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The following information regarding an issue of AUD500000000 aggregate

principal amount of Notes due July 28 2020 the Notes by International Finance

Corporation the Corporation under its AUD and NZD Debt Issuance Programme is

being filed pursuant to Rule of Regulation IFC As authorized by Rule of Regulation

IFC certain information may be provided in the form of Prospectus and other

comparable documents In the case of the Notes the relevant issuing documentation is the

the Information Memorandum dated August 2007 the Information Memorandum
the Note Deed Poll dated August 2007 as amended and/or supplemented from time to

time the Deed Poll and the Confirmation Deed Poll dated October 10 2008 the

Confirmation Deed Poll the Dealer Agreement dated August 2007 the Dealer

Agreement the Registry Services Agreement dated August 2007 the Registry

Services Agreement the Pricing Supplement dated July 26 2010 the Pricing

Supplement and the Subscription Agreement dated July 26 2010 the Subscription

Agreement each of which is either attached as an Exhibit hereto or incorporated by

reference from previous SEC filings made by the Corporation

Item Description of Obligations

generally Pricing Supplement

Title and Date AUD500000000 Medium Term Notes due 28 July 2020

The Notes issued by the Corporation will be in registered form They will

be debt obligations of the Corporation which are constituted by and owing

under the Note Deed Poll and the Confirmation Deed Poll Notes will

take the form of entries in register maintained by the Reserve Bank of

Australia the Registrar See Information Memorandum and Registry

Services Agreement

Interest Rate/Interest Payment Date 5.75% per annum payable semi

annually in arrears on January 28 and July 28 commencing with full

first coupon payable on January 28 2011 to and including the Maturity

Date Pricing Supplement Item 13

Maturity Date July 28 2010

Redemption Provisions/Amortization Provisions The Notes are not

redeemable prior to maturity See Information Memorandum Conditions

of the Notes Condition 10

Kind and Priority of Liens Not applicable

Priority of Obligations The Notes will constitute direct unconditional

general and unsecured obligations of the Corporation and will rank pj



passu and without any preference among themselves and pj passu with

all other outstanding unsecured and unsubordinated obligations for

borrowed money of the Corporation Information Memorandum

Conditions of the Notes Condition

Other Material Provisions The Notes have been admitted for trading on

the ASX

FiscallPaying Agent The Registrar will also act as paying agent The

Reserve Bank of Australia 65 Martin Place Sydney NSW 2000 Australia

Item Distribution of Obligations

Plan of Distribution generally Information Memorandum Dealer

Agreement and the Subscription Agreement

The Dealers party to the Subscription Agreement have agreed to purchase

the Notes at an aggregate purchase price of 99.251 per cent of the

aggregate principal amount of the Notes the Pricing Supplement and

Subscription Agreement

Stabilization Provisions Not Applicable

Responsibility of Each Underwriter/Withholding of Commissions See

generally Dealer Agreement and Subscription Agreement

Item Distribution Spread

See Final Terms Distribution

Item Discounts and Commissions to Sub-Underwriters and Dealers

See Item 2a above

Item Other Expenses of Distribution

Not applicable

Item Application of Proceeds

The net proceeds will be used for general operations of the Corporation in

accordance with its Articles of Agreement



Item Exhibits

Resolution No IFC 2009-0033 adopted June 28 2010 by the Board of

Directors of the Corporation

Information Memorandum dated August 2007

Note Deed Poll dated August 2007

Dealer Agreement dated August 2007

Registry Services Agreement dated August 2007

Confirmation Deed Poll dated October 10 2008

Pricing Supplement July 26 2010 and

Subscription Agreement July 26 2010

Filed on July 15 2010



ANNEX

Information Memorandum

INTERNATIONAL FINANCE CORPORATION

Debt Issuance Programme

Under the Debt Issuance Programme described in this Information Memorandum Programme
International Finance Corporation IFC or Issuer subject to compliance with all relevant laws

regulations and directives may from time to time issue debt securities Notes in the Australian and

New Zealand domestic capital markets

The Notes are not required to be registered under the United States Securities Act of 1933 as amended

Accordingly no registration statement has been filed with the U.S Securities and Exchange Commission

the Commission The Notes have not been approved or disapproved by the Commission or any State

Securities Commission nor has the Commission or any State Securities Commission passed upon the

accuracy or adequacy of this In formation Memorandum Any representation to the contrary is criminal

offence in the United States For description of certain restrictions on offers and sales of Notes and on

distribution of this In formation Memorandum see Subscription and Sale

The Notes do not represent deposits or other liabilities of the Arranger or any Dealer nor does the

Arranger or any Dealer in any way stand behind the capital value and/or the performance of the Notes

The holding of Notes is subject to Investment risk including possible delays in repayment and loss of

income and principal invested

Arranger

Commonwealth Bank of Australia

ABN 48 123 123 124

August 2007
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Important Notice

The Issuer is not bank which is authorised under the Banking Act 1959 of Australia and nor is the

Issuer registered bank in New Zealand pursuant to the Reserve Bank of New Zealand Act 1989 The

Notes are not the obligations of The International Bank for Reconstruction and Development or of any

government and in particular are not guaranteed by the Commonwealth of Australia or any other person

or governmental agency or instrumentality of any jurisdiction

Introduction

This Information Memorandum relates to debt issuance programme established by the International

Finance Corporation IFC or Issuer under which short or medium term notes and other debt

instruments Notes may from time to time be issued Subject to applicable laws regulations and

directives the Issuer may issue Notes in Australia Australian Domestic Notes and Notes in any

country outside Australia including in New Zealand New Zealand Domestic Notes This

Information Memorandum summarises information regarding the issue of Notes in registered form in

the wholesale debt capital markets in Australia and New Zealand Potential investors in other debt

instruments which may be issued by the Issuer under the Programme should refer to any disclosure or

offering document relevant to the issue of those debt instruments

Each issue of Notes will be made pursuant to such documentation as the Issuer may determine The

Issuer may publish additional disclosure or offering documentation which describe the issue of Notes

or particular classes of Notes or other debt instruments not described in this Information

Memorand urn

Notes will be issued in one or more Tranches each Tranche within one or more series each

Series Tranches of Notes within particular Series may have various issue dates issue prices and

interest commencement dates and in respect of the first interest payment if any different interest

payment amounts but will otherwise be issued on identical terms and conditions

pricing or other supplement Pricing Supplement will be issued for each Tranche of Notes issued

under particular Series and will contain details of the aggregate principal amount of the Tranche of

Notes and the interest if any payable in respect thereof the issue price the issue date and the

maturity date of the Tranche of Notes together with any other terms and conditions and other

information with respect to that Tranche which is not otherwise contained in this Information

Memorandum or such other Information Memorandum issued in relation to such Notes Pricing

Supplement may amend or supplement any statement or information set out in this Information

Memorand urn

The applicable terms and conditions of the Notes Conditions will be as set out in this Information

Memorandum as may be supplemented amended modified or replaced by the applicable Pricing

Supplement for those Notes The terms and conditions applicable to other debt instruments will be as

set out in any applicable additional disclosure or offering documentation or Pricing Supplement

Notes may be listed or unlisted and application may be made to list Notes of particular Series on the

Australian Stock Exchange operated by ASX Limited ABN 98 008 624 691 ASX the New Zealand

Exchange Limited NZX or any other stock exchange The applicable Pricing Supplement in respect

of the issue of any Notes will specify whether or not such Notes will be listed on the ASX the NZX or

any other stock exchange

Except as may otherwise be specified in the applicable Pricing Supplement each Series of Notes will

be issued in registered form pursuant to deed poll executed by the Issuer including as applicable

the Note Deed Poll dated August 2007 Note Deed Poll

The Notes may be lodged in the Austraclear System as defined below Euroclear Bank S.NN.A as

operator of the Euroclear System Euroclear Clearstream Banking sociØtØ anonyme

Clearstream the New Zealand securities clearing and settlement system operated by the Reserve

Bank of New Zealand Austraclear New Zealand System in the case of New Zealand Domestic

Notes and/or any other clearing system specified in the relevant Pricing Supplement each

Clearing System

8891335_8 Ic information memorandum.doc



Issuers responsibility

This Information Memorandum has been prepared by and issued with the authority of the Issuer The
Issuer accepts responsibility for the information contained in this Information Memorandum

No independent verification or authorisation

The only role of the Arranger Dealers and Agents each as defined in the Summary of the

Programme below in the preparation of this Information Memorandum has been to confirm to the

Issuer that their respective name and address details under Summary of the Programme and

Directory are accurate as at the Preparation Date as defined below

The Arranger Dealers or Agents have not independently verified the other information contained in this

Information Memorandum Accordingly no representation warranty or undertaking express or

implied is made and no responsibility is accepted by them as to the accuracy or completeness of the

information contained or incorporated by reference into this Information Memorandum or any other

information provided by the Issuer in connection with the Programme No Dealer accepts any liability

in relation to the information contained or incorporated by reference into this Information Memorandum
or any other information provided by the Issuer in connection with the Programme

No person is or has been authorised by the Issuer to give any information or make any representation

not contained in or consistent with this Information Memorandum or any other information in

connection with the Issuer the Programme or the Notes and if given or made such information or

representation must not be relied on as having been authorised by the Issuer or any of the Arrangers
Dealers or Agents

Independent advice

This Information Memorandum contains only summary information concerning the Notes It is not

prospectus or other disclosure document for the purposes of the Corporations Act 2001 of Australia

Corporations Act or the Securities Act 1978 New Zealand and is not intended to provide the

basis of any credit or other evaluation in respect of the Issuer or the Notes and should not be

considered as recommendation or statement of opinion or report of either of these things by the

Issuer the Arranger the Dealers or the Agents that any recipient of this Information Memorandum or

any other financial statements should purchase any Notes or any rights in respect of any Notes Each

investor contemplating purchasing any Notes or any rights in respect of any Notes under the

Programme should make and shalt be taken to have made its own independent investigation of the

financial condition and affairs of and its own appraisal of the creditworthiness of the Issuer

No advice is given in respect of the taxation treatment of investors in connection with investment in any
Notes and each investor is advised to consult its own professional adviser concerning the

consequences of owning or acquiring rights in the Notes in their particular circumstances under the tax

laws of Australia or New Zealand the United States Internal Revenue Code or the laws of any other

taxing jurisdiction

No offer

This Information Memorandum or any other information supplied in connection with the Programme or

the issue of any Notes does not and is not intended to constitute an offer or invitation by or on behalf

of the Issuer the Arrangers the Dealers or any Agent to any person to subscribe for purchase or

otherwise deal in any Notes

Currency of information

The information contained in this Information Memorandum is prepared as of its Preparation Date

Neither the delivery of this Information Memorandum nor any offer issue or sale made in connection

with this Information Memorandum at any time implies that the information contained in it is correct at

any time subsequent to the Preparation Date or that any other information supplied in connection with

the Programme is correct as of any time subsequent to the Preparation Date In particular the Issuer

is not under any obligation to the holders of any Notes to update this Information Memorandum at any
time after an issue of Notes



In this Information Memorandum Preparation Date means

in relation to this Information Memorandum the date indicated on its face or if the Information

Memorandum has been amended or supplemented the date indicated on the face of that

amendment or supplement

in relation to any reports and financial statements incorporated by reference in this Information

Memorandum the date up to or as at the date on which the reports and statements relate

and

in relation to any other item of information which is incorporated by reference in this

Information Memorandum the date indicated in that information as being its date of release

The Arranger the Dealers and the Agents expressly do not undertake to review the financial condition

or affairs of the Issuer during the life of the Programme Investors should review amongst other

things the documents which are deemed to be incorporated in this Information Memorandum by

reference when deciding whether or not to purchase any Notes In addition the Issuer makes filings

with the relevant market or regulatory authorities where its securities may be offered or listed from time

to time and such filings may include information material to investors Copies of such filings are

available from the Issuer on request

No person has been authorised to give any information or make any representation not contained in or

consistent with this Information Memorandum in connection with the Issuer the Programme or the

issue or sale of the Notes and if given or made that information or representation must not be relied

on as having been authorised by the Issuer Arranger Dealers or Agents

Agency and dealer fees

The Issuer has agreed to pay the Agents fees for undertaking their respective roles and reimburse

them for certain of their expenses incurred in connection with the Programme The Issuer may also

pay Dealer fee in respect of the Notes subscribed by it and has agreed to reimburse the Dealers for

certain expenses incurred in connection with the Programme and indemnify the Dealers against certain

liabilities in connection with the offer and sale of the Notes

Each Dealer its subsidiaries directors and employees may have pecuniary or other interests in the

Notes and may also have interests pursuant to other arrangements and may receive fees brokerage

and commissions and may act as principal in dealing in any Notes

Distribution arrangements

This Information Memorandum does not constitute an offer to sell or the solicitation of an offer to buy

any Notes in any jurisdiction to any person to whom it is unlawful to make the offer or solicitation in

such jurisdiction The distribution of this Information Memorandum and any relevant Pricing

Supplement and the subscription offer sale or transfer of Notes may be restricted by law in certain

jurisdictions None of the Issuer the Arranger Dealers or Agents represents that this Information

Memorandum may be lawfully distributed or that any Notes may be lawfully subscribed for offered

sold or transferred in compliance with any applicable law in any such jurisdiction or under an

exemption available in that jurisdiction or assumes any responsibility for facilitating any distribution or

offering No action has been taken or will be taken by the Issuer the Arranger Dealers or Agents in

any jurisdiction which would permit public offering of any Notes or distribution of this Information

Memorandum in any jurisdiction where action for that purpose is required Accordingly no Notes may
be offered or sold directly or indirectly and neither this Information Memorandum or any

advertisement or other offering material may be distributed or published in any jurisdiction except

under circumstances that will result in compliance with any applicable laws and regulations Persons

into whose possession this Information Memorandum or any Notes may come must inform themselves

about and observe any such restrictions on the distribution of this Information Memorandum and the

offering and sale of Notes In particular there are restrictions on the distribution of this Information

Memorandum and the offer or sale of Notes in Australia United Kingdom United States of America

European Economic Area Hong Kong Singapore Japan and New Zealand as more fully set out in this

Information Memorandum



References to credit ratings

There are references in this Information Memorandum to credit ratings credit rating is not

recommendation to buy sell or hold securities and may be subject to revision suspension or

withdrawal at any time by the relevant rating agency Each rating should be evaluated independently of

any other rating

Currencies

All references in this Information Memorandum to As or Australian dollars are to the lawful currency
of Australia all references to US$ or US dollars are to the lawful currency of the United States of

America and all references to NZ$ or New Zealand dollars are to the lawful currency of New
Zealand

Documents incorporated by reference

This Information Memorandum is to be read in conjunction with all documents which are deemed to be

incorporated into it by reference This Information Memorandum shall unless otherwise expressly

stated be read and construed on the basis that such documents are so incorporated and form part of

this Information Memorandum References to Information Memorandum are to this Information

Memorandum together with any other document incorporated by reference collectively and to any of

them individually

The following documents are incorporated in and taken to form part of this Information Memorandum

all amendments and supplements to this Information Memorandum published by the Issuer

from time to time

the Information Statement dated 31 October 2006 which contains the Issuers audited

financial statements as of and for the years ended 30 June 2006 and 30 June 2005

any quarterly or annual financial statements filed with the U.S Securities and Exchange

Commission subsequent to the date of the Information Statement and

all documents published by the Issuer and stated to be incorporated in this Information

Memorandum by reference including any relevant Pricing Supplement

Any statement contained in this Information Memorandum or in any of the documents incorporated by

reference in and forming part of this Information Memorandum shall be modified or superseded for

the purpose of this Information Memorandum to the extent that statement contained in any document

subsequently incorporated by reference modifies or supersedes such statement

Copies of documents incorporated by reference may be obtained from the Issuer

Stabilisation

In connection with any issue of Notes outside Australia or New Zealand the Dealer if any designated

as stabilising manager in any relevant Pricing Supplement may over-allot or effect transactions outside

Australia or New Zealand as the case may be and on market operated outside Australia or New
Zealand which stabilise or maintain the market price of the Notes of the relevant Series at level which

might not otherwise prevail for limited period after the issue date and only if such transactions occur

outside Australia or New Zealand and have no relevant jurisdictional connection to Australia or New
Zealand Such stabilising shall be in compliance with all relevant laws and regulations



Summary of the Programme

The following is summary only and should be read with the rest of this Information Memorandum and
in relation to any Notes the Conditions of the Notes and any applicable Pricing Supplement

Issuer International Finance Corporation

Description non-underwritten debt issuance programme Programme under which

subject to applicable laws and directives the Issuer may issue Notes in the

Australian and New Zealand domestic capital markets

The features of the Notes are described in greater detail elsewhere in this

Information Memorandum

The features of any other debt instruments will be described in disclosure

document relevant to the issue of those debt instruments prior to their

issuance

Arranger Commonwealth Bank of Australia ABN 48 123 123 124

Dealers Dealers may be appointed from time to time by the Issuer in

accordance with the Dealer Agreement for any Tranche of Notes The

Issuer may also issue Notes directly to purchasers or investors as
applicable procured by it

Registrar For

Australian Domestic Notes The Reserve Bank of Australia ABN
50 008 559 486 Australian Registrar

New Zealand Domestic Notes Computershare Investor Services

Limited New Zealand Registrar and

any other party appointed by the Issuer under an Agency

Agreement as defined in the Conditions to establish and maintain

Register on the Issuers behalf from time to time and expressed

to be the registrar in respect of any Series or Tranche of Notes

Registrar may also provide issue and paying agency services with

respect to each Series or Tranche of Notes
initially lodged and held through

or predominantly through Clearing System as defined below

Calculation Agents If Calculation Agent is required for the purpose of calculating any amount

or making any determination in respect of Series or Tranche of Notes

that appointment will be notified in the relevant Pricing Supplement The

Issuer may terminate the appointment of the Calculation Agent appoint

additional or other Calculation Agents or elect to have no Calculation Agent
Where no Calculation Agent is appointed the calculation of interest

principal and other payments in respect of Notes will be made by the

Issuer

Agent Each Registrar Calculation Agent and any other person appointed by the

Issuer to perform other agency functions with respect to Series or

Tranche of Notes Details of each appointment will be notified in the

relevant Pricing Supplement



Programme Term The Programme continues until terminated by the Issuer giving 30 days

notice to the Arranger or earlier by agreement between the Issuer and the

Arranger

Rating Notes to be issued under the Programme are expected to be assigned

rating of AAA by Standard Poors Ratings Services division of The

McGraw-Hill Companies Inc and rating of Aaa by Moodys Investors

Service Limited

Structured Notes may have different credit rating than the other Notes

Where an individual Tranche or Series of Notes is rated the rating may not

necessarily be the same as the ratings specified above

rating is not recommendation to buy sell or hold Notes and is subject to

variation suspension or withdrawal at any time by the assigning

organisation

Form of Notes Notes issued by the Issuer will be in registered form They will be debt

obligations of the Issuer which are constituted by and owing under Note

Deed Poll dated August 2007 as amended and/or supplemented from

time to time Note Deed Poll

Notes will take the form of entries in register maintained by the Registrar

The terms and conditions of the Notes Conditions are contained in this

Information Memorandum as modified and supplemented by Pricing

Supplement for the relevant Tranche

Notes may bear interest at fixed or floating rate be issued at discount

or premium to the face value or otherwise bear interest which is calculated

by formula or an index as specified in the relevant Pricing Supplement

The Notes of any Series may be described as Fixed Rate Notes Floating

Rate Notes Zero Coupon Notes Structured Notes or by any other

marketing name specified in the relevant Pricing Supplement

Method of Issue The Notes may be issued on syndicated or non-syndicated basis

Interest Periods and

Interest Rates The length of the interest periods and the applicable rate of interest or its

method of calculation may differ from time to time or be constant for any
Series as specified in the relevant Pricing Supplement Notes may have

maximum rate of interest minimum rate of interest or both

Status and ranking The Notes will constitute unsubordinated and unsecured obligations of the

Issuer as described in Condition

The Issuer is not bank which is authorised under the Banking Act 1959 of

Australia nor is the Issuer registered bank in New Zealand pursuant to

the Reserve Bank of New Zealand Act 1989 The Notes are not the

obligations of The International Bank for Reconstruction and Development

or of any government and in particular are not guaranteed by the

Commonwealth of Australia or any other person or governmental agency or

instrumentality of any jurisdiction

Tenor Notes must have tenor of more than 365 days There is no maximum

tenor for Notes

Currencies Subject to any applicable legal or regulatory requirements Notes may be

denominated in any currency or currencies including without limitation

Australian dollars New Zealand dollars or any other freely transferable and



freely convertible currency as may be agreed between the Issuer and the

relevant Dealer

Payments in respect of Notes may be made in or limited to currency or

currencies other than the currency in which the Notes are denominated all

as set out in the relevant Pricing Supplement

Issue Price Notes may be issued at any price on fully or partly paid basis as specified

in any relevant Pricing Supplement

Settlement Price As specified in any relevant Pricing Supplement or as otherwise agreed

between the parties

Issuance in Series Notes will be issued in Series Each Series may comprise one or more

Tranches issued on different issue dates The Notes of each Series will all

be subject to identical terms except that the issue date and unless the

Notes are approved for trading in the Austraclear System interest

commencement date may be different in respect of different Tranches of

Series The Notes of each Series are intended to be fungible with other

Notes of that Series

However in certain circumstances Notes of particular Tranche may not

be nor will they become fungible with Notes of any other Tranche or

Tranches forming part of the same Series until specified time following

their issue as described in the relevant Pricing Supplement

Denominations Notes will be issued in the single denomination of A$10000 in the case of

Australian Domestic Notes NZ$10000 in the case of New Zealand

Domestic Notes or such other notional face value of Note as specified in

the applicable Pricing Supplement provided that

in relation to Australian Domestic Notes offered in Australia

the aggregate consideration payable in respect of an

issue or transfer is at least A$500000 or its

equivalent in another currency disregarding money
lent by the offeror or its associates and

ii the issue results from an offer or invitation for those

Notes which does not require disclosure to investors

under Part 6D.2 of the Corporations Act or

in relation to New Zealand Domestic Notes offered in New
Zealand

the aggregate consideration payable in respect of an

issue or transfer is not less than NZ$500000

disregarding any amount lent by the offeror the

Issuer or any associated person of the offeror or

Issuer or

ii the notes are issued or transferred to persons whose

principal business is the investment of money or

who in the ordinary course of or for the purposes of

their business habitually invest money within the

meaning of the Securities Act 1978 of New Zealand

and

the issue complies with all other applicable laws



Title Entry of the name of the person in the Register in respect of Note

constitutes the obtaining and passing of title and it is conclusive evidence

that the person so entered is the absolute owner of the Notes subject to

correction for fraud or error Title to those Notes passes when details of

the transfer are entered in the Register

Notes held in the Austraclear System as defined below will be registered

in the name of Austraclear Limited ABN 94 002 060 773 Austraclear
Title to Notes held in Clearing System as defined below will be

determined in accordance with the rules and regulations of that Clearing

System

No certificates or other evidence of title will be issued to holders of Notes

unless the Issuer determines that certificates should be available or are

required by any applicable law or regulation

Clearing System Notes may be transacted either within or outside any Clearing System The

Issuer may apply to Austraclear for approval for the Notes to be traded on

the settlement system operated by Austraclear Austraclear System
Such approval of the Notes by Austraclear is not recommendation or

endorsement by Austraclear of the Notes

Notes may also be traded on the settlement system operated by Euroclear

Bank S.A./N.A Euroclear the settlement system operated by

Clearstream Banking sociØtØ anonyme Clearstream the New Zealand

securities clearing and settlement system operated by the Reserve Bank of

New Zealand Austraclear New Zealand System in the case of New
Zealand Domestic Notes or any other clearing system outside Australia

specified in the relevant Pricing Supplement together with the Austraclear

System Euroclear Clearstream and the Austraclear New Zealand System
each Clearing System

Negative pledge None

Cross default See Condition 15

Governing law The Notes and all related documents will be governed by the laws in force

in New South Wales except that any registry services and/or issuing and

paying agency agreement entered into with registrar or other agent

outside Australia may be governed by the law of another jurisdiction In

particular any Registry and Paying Agency Agreement entered into with the

New Zealand Registrar will be governed by the laws of New Zealand

Use of proceeds The net proceeds from any issue of Notes will be used for the general

operations of the Issuer in accordance with the Articles of Agreement of the

Issuer Articles

Transfer procedure Notes may only be transferred in whole

Notes may only be transferred between persons in jurisdiction or

jurisdictions other than Australia if the transfer is in compliance with the

laws of the jurisdiction in which the transfer takes place

Notes not held in Clearing System may only be transferred by completing

and delivering to the Registrar signed transfer form in compliance with all

applicable laws

Interests in respect of Notes held in Clearing System are transferable

only in accordance with the rules and regulations of the relevant Clearing

System



Redemption Notes may be redeemed before their stated maturity as described in the

Conditions

Notes held in Clearing System will be redeemed through that Clearing

System in manner consistent with the rules and regulations of that

Clearing System

Payments and Payments will be made to the persons whose names are entered in the

Record Date Register as at 5.OOpm local time in the place of payment on the relevant

Record Date The Record Date is in relation to

Australian Domestic Notes the 8th calendar day before payment

date or

New Zealand Domestic Notes the 10th calendar day before

payment date

Payments to persons who hold interests or rights in respect of any Notes

held in Clearing System will be made by transfer to their relevant account

in accordance with the rules and reulations of the relevant Clearing

System

If Notes are not held in Clearing System payments will be made to the

account of the registered holder noted in the Register If no account is

notified then payments will be made by cheque mailed on the Business

Day immediately before the payment date to the registered holder at its

address appearing in the Register at the close of business on the Record

Date

Taxation The Notes and interest thereon are not exempt from taxation generally

Under the Articles the Issuer is not under any obligation to withhold or pay

any tax imposed by any member country in respect of the Notes

Accordingly payments in respect of principal premium if any and interest

due on the Notes will be paid to the relevant Agent without deduction in

respect of any such tax However tax withholding requirements may apply

to payments made by financial intermediaries acting in any capacity other

than as the Issuers Agent or paying agent

Under the Articles payments in respect of principal premium if any and

interest due on the Notes are not subject to any tax by member country

which tax discriminates against the Notes solely because they are issued

by the Issuer or ii if the sole jurisdictional basis for the tax is the place or

currency in which the Notes are issued made payable or paid or the

location of any office or place of business maintained by the Issuer

Investors should obtain their own taxation advice regarding the taxation

status of investing in Notes

Stamp duty Any stamp duty incurred on transfer of Notes will be for the account of the

relevant investors However as at the date of this Information

Memorandum no Australian or New Zealand stamp duty is payable on the

issue transfer or redemption of the Notes

Investors are advised to seek independent advice regarding any stamp

duty or other taxes imposed by another jurisdiction upon the transfer of

Notes or interests in Notes in any jurisdiction outside of Australia

Selling restrictions The offer sale transfer and delivery of Notes and the distribution of this

Information Memorandum and other material in relation to the Notes are



subject to such restrictions as may apply in any jurisdiction in which the

Notes may be offered sold or transferred in connection with the offering

and sale of particular Tranche of Notes In particular restrictions on the

offer or sale of the Notes in Australia the United Kingdom the United

States of America Hong Kong Japan New Zealand Singapore and the

European Economic Area are set out in the section entitled Selling
Restrictions below

Listing The Issuer currently intends to list the Notes on the Australian Stock

Exchange Limited ASX
The Issuer may also elect to apply to list one or more Tranches of Notes on

any other stock exchange specified in the relevant Pricing Supplement or

may decide to issue unlisted Notes Notes listed on the ASX will not be
transferred through or registered on the Clearing House Electronic Sub-

Register System CHESS operated by the ASX and will not be Approved
Financial Products for the purposes of CHESS If an interface between

the Register and CHESS is established the documents relating to the

Programme may be amended to facilitate settlement on CHESS and the

Notes will become Approved Financial Products for the purposes of

CHESS

The Issuer may also issue unlisted Notes

Investment Risks This paragraph does not describe all the risks of an investment in the

Notes Prospective investors or purchasers should consult their own
financial and legal advisers about risks associated with an investment in

particular Tranche of Notes and the suitability of investing in the Notes in

light of their particular circumstances

An investment in certain types of structured Notes the premium and/or the

interest on or principal of which is determined by reference to one or more
values of currencies commodities interest rates or other indices or

formulae either directly or indirectly may entail significant risks not

associated with similar investments in conventional debt security

including the risks that the resulting interest rate will be less than that

payable on conventional debt security purchased at the same time and/or

that an investor could lose all or substantial portion of the principal of

those Notes

Neither the current nor the historical value of the relevant currencies

commodities interest rates or other indices or formulae should be taken as

an indication of future performance of such currencies commodities
interest rates or other indices or formulae during the term of any Notes

10



The Issuer

IFC is an international organization established in 1956 to further economic growth in its developing

member countries by promoting private sector development IFC is member of the World Bank

Group which also includes the International Bank for Reconstruction and Development World

Bank the International Development Association IDA and the Multilateral Investment Guarantee

Agency MIGA It is legal entity separate and distinct from the World Bank IDA and MIGA with its

own Articles share capita financial structure management and staff Membership in IFC is open

only to member countries of the World Bank The obligations of IFC are not obligations of or

guaranteed by the World Bank or any government

IFC is an experienced supranational organization providing financing and financial services to the

private sector in developing countries that are members of IFC It combines the characteristics of

multilateral development agency with those of private financial institution As of 30 June 2007 IFCs

entire share capital was held by 179 member countries The five largest of IFCs 179 shareholders are

the United States 23.64% of the total voting power Japan 5.87% Germany 5.36% United

Kingdom 5.03% and France 5.03% As of 30 June 2007 Australia held 1.97% of the total voting

power and New Zealand 0.16% Generally IFC charges market-based rates for its loans and seeks

market returns on its equity investments Unlike most other multilateral institutions IFC does not

accept host government guarantees of its loans The financial strength of IFC is based principally on

the quality of its loan and equity portfolio its substantial paid-in capital and reserves and low debt to

equity ratio the size of its liquid assets its diversified earnings base and its consistent profitability
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Conditions of the Notes

The following are the Conditions which as supplemented amended modified or replaced in relation to

any Note by any relevant Pricing Supplement apply to each Series of Notes issued by the Issuer

constituted by the Note Deed Poll described below References below to the Pricing Supplement are

references to any Pricing Supplement applicable to the relevant Tranche of Notes but do not limit the

pmvisions which may be supplemented amended modified or replaced by relevant Pricing

Supplement in relation to that particular Series or Tranche of Notes

Each Holder and any person claiming through or under Holder is deemed to have notice of and is

bound by these Conditions the Note Deed Poll the In formation Memorandum the applicable Agency

Agreement and any applicable Pricing Supplement

Copies of the above documents to the extent they relate to Tranche of Notes will be available for

inspection by Holders of any Note of such Tranche during normal business hours at the respective

offices of the Issuer and the Registrar

Definitions and interpretation provisions are set out in Condition Interpretation All capitalised

terms that are not defined in these Conditions will have the meanings given to them in the applicable

Pricing Supplement References in these conditions to Notes are to the Notes of one specific Series

only not to all Notes that may be issued under the Programme

Part Introduction

Interpretation

1.1 Definitions

In these Conditions the following expressions have the following meanings

Agency Agreement means

the Australian Registry Services Agreement

the New Zealand Registry Services Agreement or

any other agency agreement entered into by the Issuer in relation to an issue of

Notes

Agent means

in the case of an issue of Australian Domestic Notes the Australian Registrar

in the case of an issue of New Zealand Domestic Notes the New Zealand Registrar

the Paying Agent

the Calculation Agent and

such other person appointed by the Issuer in relation to any Notes from time to time

Amortised Face Amount means in relation to Note an amount equal to the sum of

the issue price specified in the Pricing Supplement and

the amount resulting from the application of the amortisation yield specified in the

Pricing Supplement compounded annually to the issue price as specified in the
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Pricing Supplement from and including the Issue Date specified in the Pricing

Supplement to but excluding the date fixed for redemption or as the case may be
the date the Note becomes due and repayable

If the calculation is to be made for period which is not whole number of years the

calculation in respect of the period of less than full year must be made on the basis of the

Day Count Fraction specified in the Pricing Supplement

Articles means the Articles of Agreement constituting the Issuer

Austraclear means Austraclear Limited ABN 94 002 060 773

Austraclear New Zealand Regulations means the regulations known as the Austraclear

New Zealand System Rules established by the Reserve Bank of New Zealand to govern the

use of the Austraclear New Zealand System and includes the operating guidelines deemed to

form part of these rules

Austraclear New Zealand System means the system operated by the Reserve Bank of New

Zealand in New Zealand for holding securities and electronic recording and settling of

transactions in those securities between members of that system

Austraclear Regulations means the regulations known as Austraclear System Regulations

established by Austraclear to govern the use of the Austraclear System

Austraclear System means the system operated by Austraclear in Australia for holding

securities and electronic recording and settling of transactions in those securities between

members of the system

Australian Domestic Notes means Note denominated in Australian dollars which may be

cleared through the Austraclear System and specified as such in the applicable Pricing

Supplement

Australian Registrar means in relation to Australian Domestic Notes The Reserve Bank of

Australia ABN 50 008 559 486 or such other person appointed by the Issuer pursuant to the

Australian Registry Services Agreement to maintain Register in relation to Australian

Domestic Notes and perform such payment and other duties as specified in that agreement

Australian Registry Services Agreement means the agreement entitled Agency and

Registry Agreement dated between the Issuer and the Australian Registrar and dated on or

about August 2007

Business Day means day on which banks are open for general banking business in

Washington DC and

for Australian Domestic Notes Sydney Australia and

for New Zealand Domestic Notes Auckland and Wellington New Zealand

and in each if any Relevant Financial Centre specified in the Pricing Supplement not being

Saturday Sunday or public holiday in that place and if Note is to be issued or paid on that

day day on which each Clearing System is operating

Business Day Convention means convention for adjusting any date if it would otherwise

fall on day that is not Business Day and the following conventions where specified in the

Pricing Supplement in relation to any date applicable to any Note have the following

meanings

Floating Rate Convention means that the date is postponed to the next following

day which is Business Day unless that day falls in the next calendar month in which

event
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that date is brought forward to the first preceding day that is Business Day
and

ii each subsequent Interest Payment Date is the last Business Day in the

month which falls the number of months or other period specified as the

Interest Period in the Pricing Supplement after the preceding applicable

Interest Payment Date occurred

Following Business Day Convention means that the date is postponed to the first

following day that is Business Day

Modified Following Business Day Convention or Modified Business Day
Convention means that the date is postponed to the first following day that is

Business Day unless that day falls in the next calendar month in which case that date

is brought forward to the first preceding day that is Business Day

Preceding Business Day Convention means that the date is brought forward to the

first preceding day that is Business Day and

No Adjustment means that the relevant date must not be adjusted in accordance

with any Business Day Convention

If no convention is specified in the Pricing Supplement the Following Business Day
Convention applies Different conventions may be specified in relation to or apply to different

dates

Calculation Agent means the Registrar or any other person specified in the Pricing

Supplement as the party responsible for calculating the Interest Rate and other amounts

required to be calculated under these Conditions

Clearing System means

the Austraclear System

the Austraclear New Zealand System or

any other clearing system specified in the applicable Pricing Supplement

Corporations Act means the Corporations Act 2001 of Australia

Custodian means New Zealand Central Securities Depositary Limited or any other

entity appointed from time to time by the Operator under the Austraclear New Zealand

Regulations as custodian trustee to hold securities on the Austraclear New Zealand System

Day Count Fraction means in respect of the calculation of interest for any period of time

Calculation Period the day count fraction specified in the Pricing Supplement and

if Actual/Actual ICMA is so specified means

where the Calculation Period is equal to or shorter than the Regular Period

during which it falls the actual number of days in the Calculation Period

divided by the product of the actual number of days in such Regular

Period and the number of Regular Periods normally ending in any year

and

ii where the Calculation Period is longer than one Regular Period the sum of

the actual number of days in such Calculation Period falling in the

Regular Period in which it begins divided by the product of the
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actual number of days in such Regular Period and the number of

Regular Periods in any year and

the actual number of days in such Calculation Period falling in the

next Regular Period divided by the product of the actual number

of days in such Regular Period and the number of Regular

Periods normally ending in any year

if Actual/365 or Actual/Actual ISDA is so specified means the actual number of

days in the Calculation Period divided by 365 or if any portion of the Calculation

Period falls in leap year the sum of

the actual number of days in that portion of the Calculation Period falling in

leap year divided by 366 and

ii the actual number of days in that portion of the Calculation Period falling in

non-leap year divided by 365

if Actual/365 Fixed is so specified means the actual number of days in the

Calculation Period divided by 365

if ActuaII36O is so specified means the actual number of days in the Calculation

Period divided by 360

if 30/360 is so specified means the number of days in the Calculation Period divided

by 360 the number of days to be calculated on the basis of year of 360 days with

twelve 30-day months unless

the last day of the Calculation Period is the 31st day of month but the first

day of the Calculation Period is day other than the 30th or 31st day of

month in which case the month that includes that last day is not consdered

to be shortened to 30-day month or

ii the last day of the Calculation Period is the last day of the month of February

in which case the month of February is not considered to be lengthened to

30-day month

if 30E1360 or Eurobond Basis is so specified means the number of days in the

Calculation Period divided by 360 the number of days to be calculated on the basis of

year of 360 days with twelve 30-day months without regard to the date of the first

day or last day of the Calculation Period unless in the case of Calculation Period

ending on the Maturity Date the Maturity Date is the last day of the month of

February in which case the month of February is not considered to be lengthened to

30-day month

if RBA Bond Basis or Australian Bond Basis is so specified means one divided

by the number of Interest Payment Dates in year and

any other day count fraction specified in the Pricing Supplement

Denomination means A$10000 in the case of an Australian Domestic Note NZ$10000 in

the case of New Zealand Domestic Note or such other notional face value of Note as

specified in the Pricing Supplement

Early Redemption Amount means the early redemption amount specified in or determined

in accordance with the Pricing Supplement

Event of Default means an event so described in Condition 15 Events of Default

Extraordinary Resolution has the meaning given in the Meetings Provisions
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Fixed Rate Note means Note on which interest is calculated at fixed rate payable in arrear

on fixed date or fixed dates in each year and on redemption or on any other dates as

specified in the Pricing Supplement

Floating Rate Note means Note on which interest is calculated at floating rate payable

or 12 monthly or in respect of any other period or on any date specified in the Pricing

Supplement

Holder means in respect of Note each person whose name is entered in the Register as

the holder of that Note

For the avoidance of doubt where Note is held in Clearing System references to Holder

include the operator of that system or nominee for that operator or common depository for

one or more Clearing Systems in each case acting in accordance with the rules and

regulations of the Clearing System or Systems

Index Linked Note means Note in respect of which the amount payable in respect of

interest is calculated by reference to an index or formula or both as specified in the Pricing

Supplement

Information Memorandum in respect of Note means the information memorandum
disclosure document as defined in the Corporations Act or other offering document referred

to in the Pricing Supplement

Instalment Amounts has the meaning given in the Pricing Supplement

Instalment Note means Note which is redeemable in one or more instalments as specified

in the Pricing Supplement

Interest Commencement Date means for Note the Issue Date of the Note or any other

date so specified in the Pricing Supplement

Interest Determination Date has the meaning given in the Pricing Supplement

Interest Payment Date means each date so specified in or determined in accordance with

the Pricing Supplement

Interest Period means each period beginning on and including an Interest Payment Date

and ending on but excluding the next Interest Payment Date However

the first Interest Period commences on and includes the Interest Commencement

Date and

the final Interest Period ends on but excludes the Maturity Date

Interest Rate means for Note the interest rate expressed as percentage per annum
payable in respect of that Note specified in the Pricing Supplement or calculated or determined

in accordance with these Conditions and the Pricing Supplement

ISDA Definitions means the 2000 ISDA Definitions published by the International Swaps and

Derivatives Association Inc as supplemented amended and updated as at the Issue Date of

the first Tranche of the Notes of the Series

Issue Date means the date on which Note is or is to be issued as specified in or

determined in accordance with the Pricing Supplement

Issuer means International Finance Corporation
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Margin means the margin specified in or determined in accordance with the Pricing

Supplement

Maturity Date means the date so specified in or determined in accordance with the Pricing

Supplement

Meetings Provisions means the provisions relating to meetings of Holders set out in the

schedule to the Note Deed Poll

New Zealand Domestic Note means Note denominated in New Zealand dollars which may
be cleared through the Austraclear New Zealand System and specified as such in the

applicable Pricing Supplement

New Zealand Registrar means in relation to New Zealand Domestic Notes Computershare

Investor Services Limited or such other person appointed by the Issuer pursuant to the New

Zealand Registry Services Agreement to maintain Register in relation to New Zealand

Domestic Notes and perform such payment and other duties as specified in that agreement

New Zealand Registry Services Agreement means the agreement entitled Registry and

Paying Agency Agreement to be entered into between the Issuer and the New Zealand

Registrar

Note means medium term debt obligation issued or to be issued by the Issuer which is

constituted by and owing under the Note Deed Poll the details of which are recorded in and

evidenced by entry in the Register

Note Deed Poll means the deed poll so entitled executed by the Issuer on or about August

2007

Operator means the Reserve Bank of New Zealand or its successor or replacement from time

to time in its capacity as operator of the Austraclear New Zealand System

Partly Paid Note means Note in relation to which the initial subscription moneys are payable

to the Issuer in two or more instalments

Person means any individual company corporation firm partnership joint venture

association organisation state or agency of state or other entity whether or not having

separate legal personality

Pricing Supplement means in respect of Tranche the pricing supplement specifying the

relevant issue details in relation to it

Record Date means

for Australian Domestic Notes the close of business in the place where the Register

is maintained on the eighth calendar day before the payment date

for New Zealand Domestic Notes the close of business in the place where the

Register is maintained on the tenth calendar day before the payment date or

any other date so specified in the applicable Pricing Supplement

Redemption Amount means

for Note other than Zero Coupon Note or Structured Note the outstanding

principal amount as at the date of redemption

for Zero Coupon Note the Amortised Face Amount calculated as at the date of

redemption and
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for Structured Note the amount determined by the Calculation Agent in the manner

specified in the Pricing Supplement

and also includes any final instalment and any other amount in the nature of redemption
amount specified in or determined in accordance with the Pricing Supplement or these

Conditions

Reference Banks means the institutions so described in the Pricing Supplement or if none
four major banks selected by the Calculation Agent in the market that is most closely
connected with the Reference Rate

Reference Rate has the meaning given in the Pricing Supplement

Register means the register including any branch register of holders of Notes established

and maintained by or on behalf of the Issuer under an Agency Agreement

Registrar means

for Australian Domestic Notes the Australian Registrar

for New Zealand Domestic Notes the New Zealand Registrar and

any other party expressed to be the registrar in respect of any Tranche of Notes in an

Agency Agreement

Regular Period means

in the case of Notes where interest is scheduled to be paid only by means of regular

payments each Interest Period

in the case of Notes where apart from the first Interest Period interest is scheduled to

be paid only by means of regular payments each period from and including Regular

Date falling in any year to but excluding the next Regular Date where Regular Date
means the day and month but not the year on which any Interest Payment Date falls

and

in the case of Notes where apart from one Interest Period other than the first Interest

Period interest is scheduled to be paid only by means of regular payments each

period from and including Regular Date falling in any year to but excluding the next

Regular Date where Regular Date means the day and month but not the year on

which any Interest Payment Date falls other than the Interest Payment Date falling at

the end of the irregular Interest Period

Related Entity has the meaning it has in the Corporations Act

Relevant Screen Page means

the page section or other part of particular information service including the

Reuters Monitor Money Rates Service and the Dow Jones Telerate Service specified

as the Relevant Screen Page in the Pricing Supplement or

any other page section or other part as may replace it on that information service or

such other information service in each case as may be nominated by the person

providing or sponsoring the information appearing there for the purpose of displaying

rates or prices comparable to the Reference Rate

Relevant Time has the meaning given in the Pricing Supplement
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Security Record

for Australian Domestic Notes has the meaning given to it in the Austraclear

Regulations and

for New Zealand Domestic Notes has the meaning given to the term Security

Account in the Austraclear New Zealand Regulations

Series means an issue of Notes made up of one or more Tranches all of which form single

Series and are issued on the same Conditions except that the Issue Date and Interest

Commencement Date may be different in respect of different Tranches of Series

Specified Office means the office specified in the Information Memorandum or any other

address notified to Holders from time to time

Structured Note means

an Index Linked Note or

an Instalment Note

Taxes means taxes levies imposts charges and duties including stamp and transaction

duties imposed by any authority together with any related interest penalties fines and

expenses in connection with them except if imposed on or calculated having regard to the net

income of Holder

LJ.S.$ means the lawful currency of the United States of America

Tranche means an issue of Notes specified as such in the Pricing Supplement issued on the

same Issue Date and on the same Conditions

Zero Coupon Note means Note which does not carry entitlement to periodic payment of

interest before the redemption date of the Note and which is issued at discount to its

principal amount

1.2 References to certain general terms

Unless the contrary intention appears reference in this agreement to

group of persons is reference to any two or more of them jointly and to each of

them individually

an agreement representation or warranty in favour of two or more persons is for the

benefit of them jointly and each of them individually

an agreement representation or warranty by two or more persons binds them jointly

and each of them individually but an agreement representation or warranty by

Dealer binds the Dealer individually only

anything including an amount is reference to the whole and each part of it

document including this agreement includes any variation or replacement of it

law means common law principles of equity and laws made by parliament and laws

made by parliament include federal or state laws and regulations and other

instruments under them and consolidations amendments re-enactments or

replacements of any of them
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directive includes treaty official directive request regulation guideline or policy

whether or not having the force of law with which responsible participants in the

relevant market generally comply

Australian dollars or A$ is reference to the lawful currency of Australia

New Zealand dollars or NZ$ is reference to the lawful currency of New Zealand

time of day is reference to Sydney time unless otherwise specified

the word person includes an individual firm body corporate an unincorporated

association and an authority

particular person includes reference to the persons executors administrators

successors substitutes including persons taking by novation and assigns and

the words including for example or such as when introducing an example do
not limit the meaning of the words to which the example relates to that example or

examples of similar kind

1.3 References to particular terms

Unless the contrary intention appears in these Conditions

reference to the Issuer the Registrar the Calculation Agent or another Agent is

reference to the person so specified in the Pricing Supplement

reference to the Agency Agreement is reference to the Agency Agreement

applicable to the Notes of the relevant Series

reference to Note is reference to Note of particular Series issued by the

Issuer specified in the Pricing Supplement

reference to Holder is reference to the holder of Notes of particular Series

if the Notes are Zero Coupon Notes or Structured Notes which do not bear interest

references to interest are not applicable and

reference to particular date is reference to that date adjusted in accordance

with the applicable Business Day Convention

1.4 References to principal and interest

Unless the contrary intention appears in these Conditions

any reference to principal is taken to include the Redemption Amount any premium

payable in respect of Note and any other amount in the nature of principal payable
in respect of the Notes under these Conditions

the principal amount of Note issued at discount is to be taken as at any time to

equal the lesser of

its Denomination and

ii if specified in the Pricing Supplement its Amortised Face Amount at that

time

the principal amount of Note which is to vary by reference to schedule or formula

where such determination has been previously made in accordance with these

Conditions is to be taken as at any time to equal its varied amount
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the principal amount of Partly Paid Note is to be taken to equal its paid up principal

amount

the principal amount of an Instalment Note at any time is to be taken to be its

Denomination less the total instalments repaid to the extent that such instalments

relate to repayment of principal and

any reference to interest is taken to include any amount in the nature of interest

payable in respect of the Notes under these Conditions

1.5 Number

The singular includes the plural and vice versa

1.6 Headings

Headings including those in brackets at the beginning of paragraphs are for convenience

only and do not affect the interpretation of these Conditions

1.7 Terms defined In Pricing Supplement

Terms which are defined in the Pricing Supplement as having defined meaning have the

same meaning when used in these Conditions but if the Pricing Supplement gives no

meaning or specifies that the definition is Not Applicable then that definition is not applicable

to the Notes

Introduction

2.1 Programme

Notes are issued under debt issuance programme established by the Issuer

2.2 Pricing Supplement

Notes are issued in Series Series may comprise one or more Tranches having one or more

Issue Dates and on conditions otherwise identical other than in respect of the first payment of

interest Tranche is the subject of Pricing Supplement which supplements amends or

replaces these Conditions If there is any inconsistency between these Conditions and the

Pricing Supplement the Pricing Supplement prevails

Copies of the Pricing Supplement are available for inspection on request by Holder or

prospective Holder during normal business hours at the Specified Office of the Issuer or the

Registrar

2.3 Types of Notes

Note is either

Fixed Rate Note or

Floating Rate Note or

Zero Coupon Note or

Structured Note being either an Index Linked Note or an Instalment Note

or combination of the above or any other type of debt obligation including certificate of

deposit as specified in the relevant Pricing Supplement
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2.4 Denomination

Notes are issued in single Denomination as specified in the Pricing Supplement

2.5 Currency

Notes are denominated in the currency specified in the Pricing Supplement

2.6 Clearing Systems

Notes may be held in Clearing System in which case the rights of person holding an

interest in the Notes lodged in the Clearing System are subject to the rules and regulations of

the Clearing System

2.7 Issue restrictions

Unless otherwise specified in any relevant Pricing Supplement Notes may only be issued if

in the case of

Australian Domestic Notes

the aggregate consideration payable to the Issuer by the relevant

Holder is at least A$500000 disregarding moneys lent by the offeror

or its associates and

the offer or invitation for the issue of the Notes does not require

disclosure to investors under Part 6D.2 of the Corporations Act or

ii New Zealand Domestic Notes

the aggregate consideration payable to the Issuer by the relevant

Holder is not less than NZ$500000 disregarding any amount lent by

the offeror the Issuer or any associated person of the offeror or the

Issuer or

the New Zealand Domestic Notes are issued to persons whose

principal business is the investment of money or who in the course of

and for the purposes of their business habitually invest money within

the meaning of the Securities Act 1978 of New Zealand and

the issue complies with all other applicable laws

Part The Notes

Form

3.1 Constitution under Note Deed Poll

Notes are debt obligations of the Issuer constituted by and owing under the Note Deed Poll

3.2 Form

Notes are issued in registered form by entry in the Register

3.3 No certificates

No certificates will be issued to Holders unless the Issuer determines that certificates should

be available or are required by any applicable law

22



Status

The Notes are direct unconditional general and unsecured obligations of the Issuer ranking

pan passu without any preference among themselves and par passu with all other outstanding

unsecured and unsubordinated obligations for borrowed money of the Issuer

THE NOTES ARE NOT OBLIGATIONS OF THE INTERNATIONAL BANK FOR

RECONSTRUCTIQN AND DEVELOPMENT OR OF ANY GOVERNMENT

Title and transfer of Notes

5.1 Title

Title to Notes passes when details of the transfer are entered in the Register

5.2 Effect of entries in Register

Each entry in the Register in respect of Note constitutes

an unconditional and irrevocable undertaking by the Issuer to the Holder to pay

principal and if applicable interest and any other amount in accordance with these

Conditions and

an entitlement to the other benefits given to Holders under these Conditions in

respect of the relevant Note

5.3 Register conclusive as to ownership

Entries in the Register in relation to Note constitute conclusive evidence that the person so

entered is the absolute owner of the Note subject to correction for fraud or error

5.4 Non-recognition of interests

Except as required by law the Issuer and the Registrar must treat the person whose name is

entered in the Register as the holder of Note as the absolute owner of that Note This

Condition applies whether or not Note is overdue and despite any notice of ownership trust

or interest in the Note

5.5 Joint holders

Where two or more persons are entered in the Register as the joint holders of Note then

they are taken to hold the Note as joint tenants with rights of survivorship but the Registrar is

not bound to register more than four persons as joint holders of Note

5.6 Transfers in whole

Notes may be transferred in whole but not in part

5.7 Compliance with laws

Notes may only be transferred if

in the case of Australian Domestic Notes

the aggregate consideration payable is at least A$500000 disregarding

moneys lent by the transferor or its associates and
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ii the offer or invitation giving rise to the transfer does not constitute an offer or

invitation for which disclosure is required to be made to investors under Part

60.2 of the Corporations Act

in the case of New Zealand Domestic Notes

the aggregate consideration payable is no less than NZ$500000 but

disregarding any part of the aggregate consideration paid or to be paid out of

money lent by the person offering the Notes or an associate of that person
or

ii the New Zealand Domestic Notes are transferred to persons whose principal

business is the investment of money or who in the course of and for the

purposes of their business habitually invest money within the meaning of the

Securities Act 1978 of New Zealand and

the transfer complies with any applicable law or directive of the jurisdiction where the

transfer takes place

5.8 Transfer procedures

Interests in Notes held in Clearing System are transferable only in accordance with the rules

and regulations of that Clearing System

In particular where the Custodian is the Holder and the Note is lodged in the Austraclear New
Zealand System the Operator may in its absolute discretion and to the extent not prohibited

by the Austraclear New Zealand Regulations instruct the New Zealand Registrar to transfer

the Note to the person in whose Security Record that Note is recorded without any consent or

action of such transferee and as consequence remove that Note from the Austraclear New
Zealand System

Application for the transfer of Notes not held in Clearing System must be made by the

lodgment of transfer form with the Registrar at its Specified Office Transfer forms must be

in the form available from the Registrar Each transfer form must be

duly completed

accompanied by any evidence the Registrar may require to establish that the transfer

form has been duly executed and

signed by or on behalf of both the transferor and the transferee

Transfers are registered without charge provided all applicable Taxes have been paid

5.9 Effect of transfer

Upon registration and entry of the transferee in the Register the transferor ceases to be

entitled to future benefits under these Conditions in respect of the transferred Notes and the

transferee becomes so entitled in accordance with Condition 5.2 Effect of entries in

Register

5.10 CHESS

Notes listed on the Australian Stock Exchange Limited ABN 98 008 624 691 are not

transferred through or registered on the Clearing House Electronic Sub-register System

operated by the Australian Stock Exchange and are not Approved Financial Products as
defined for the purposes of that system
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5.11 Austraclear or Custodian as Holder

If Austraclear or the Custodian is recorded in the Register as the Holder each person in

whose Security Record Note is recorded is taken to acknowledge in favour of the Issuer the

Registrar and the relevant Holder and if the Holder is the Custodian the Operator that

the Registrars decision to act as the Registrar of that Note is not recommendation

or endorsement by the Registrar or the relevant Holder or if the Holder is the

Custodian the Operator in relation to that Note but only indicates that the Registrar

considers that the holding of the Note is compatible with the performance by it of its

obligations as Registrar under an Agency Agreement and

the relevant Holder does not rely on any fact matter or circumstance contrary to

paragraph

5.12 Estates

person becoming entitled to Note as consequence of the death or bankruptcy of

Holder or of vesting order or person administering the estate of Holder may upon

producing such evidence as to that entitlement or status as the Registrar considers sufficient

transfer the Note or if so entitled become registered as the holder of the Note

5.13 Unincorporated associations

transfer of Notes to an unincorporated association is not permitted

5.14 Transfer of unidentified Notes

Where the transferor executes transfer of less than all Notes registered in its name and the

specific Notes to be transferred are not identified the Registrar may subject to the limit on

minimum holdings register the transfer in respect of such of the Notes registered in the name

of the transferor as the Registrar thinks fit provided the aggregate principal amount of the

Notes registered as having been transferred equals the aggregate principal amount of the

Notes expressed to be transferred in the transfer

Part Interest

Fixed Rate Notes

This Condition Fixed Rate Notes applies to the Notes only if the Pricing Supplement

states that it applies

6.1 Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest on its outstanding principal amount from and including

its Interest Commencement Date to but excluding its Maturity Date at the Interest Rate

Interest is payable in arrears on each Interest Payment Date

6.2 Fixed Coupon Amount

Unless otherwise specified in the Pricing Supplement the amount of interest payable on each

Interest Payment Date in respect of the preceding Interest Period is the Fixed Coupon Amount

specified in the Pricing Supplement

6.3 Calculation of interest payable

The amount of interest payable in respect of Fixed Rate Note for any period for which

Fixed Coupon Amount is not specified in the Pricing Supplement is calculated by multiplying
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the Interest Rate for that period the outstanding principal amount of the Fixed Rate Note and
the applicable Day Count Fraction

Floating Rate Notes

This Condition Floating Rate Notes applies to the Notes only if the Pricing Supplement

states that it applies

7.1 Interest on Floating Rate Notes

Each Floating Rate Note bears interest on its outstanding principal amount from and
including its Interest Commencement Date to but excluding its Maturity Date at the Interest

Rate

Interest is payable in arrears

on each Interest Payment Date or

if no Interest Payment Date is specified in the Pricing Supplement each date which

falls the number of months or other period specified as the Specified Period in the

Pricing Supplement after the preceding Interest Payment Date or in the case of the

first Interest Payment Date after the Interest Commencement Date

7.2 Interest Rate determination

The Interest Rate payable in respect of Floating Rate Note must be determined by the

Calculation Agent in accordance with these Conditions

7.3 Fallback Interest Ratc

Unless otherwise specified in the Pricing Supplement if in respect of an Interest Period the

Calculation Agent is unable to determine rate in accordance with Condition 7.2 Interest

Rate determination the Interest Rate for the Interest Period is the Interest Rate applicable to

the Floating Rate Notes during the immediately preceding Interest Period

7.4 ISDA Determination

If ISDA Determination is specified in the Pricing Supplement as the manner in which the

Interest Rate is to be determined the Interest Rate applicable to the Floating Rate Notes for

each Interest Period is the sum of the Margin and the ISDA Rate

In this Condition

ISDA Rate means for an Interest Period rate equal to the Floating Rate that

would be determined by the Calculation Agent under Swap Transaction if the

Calculation Agent for the Floating Rate Notes were acting as Calculation Agent for

that Swap Transaction under the terms of an agreement incorporating the ISDA

Definitions and under which

the Floating Rate Option the Designated Maturity and the Reset Date are as

specified in the Pricing Supplement and

ii the Period End Dates are each Interest Payment Date the Spread is the

Margin and the Floating Rate Day Count Fraction is the Day Count Fraction

and

Swap Transaction Floating Rate Calculation Agent except references to

Calculation Agent for the Floating Rate Notes Floating Rate Option

Designated Maturity Reset Date Period End Date Spread and Floating
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Rate Day Count Fraction have the meanings given to those terms in the ISDA

Definitions

7.5 Screen Rate Determination

If Screen Rate Determination is specified in the Pricing Supplement as the manner in which

the Interest Rate is to be determined the Interest Rate applicable to the Floating Rate Notes

for each Interest Period is the sum of the Margin and the Screen Rate

In this Condition Screen Rate means for an Interest Period the quotation offered for the

Reference Rate appearing on the Relevant Screen Page at the Relevant Time on the Interest

Determination Date However

if there is more than one offered quotation displayed on the Relevant Screen Page at

the Relevant Time on the Interest Determination Date the Screen Rate means the

rate calculated by the Calculation Agent as the average of the offered quotations If

there are more than five offered quotations the Calculation Agent must exclude the

highest and lowest quotations or in the case of equality one of the highest and one

of the lowest quotations from its calculation

if an offered quotation is not displayed by the Relevant Time on the Interest

Determination Date or if it is displayed but the Calculation Agent determines that

there is an obvious error in that rate the Screen Rate means

the rate the Calculation Agent calculates as the average mean of the

Reference Rates that each Reference Bank quoted to the leading banks in

the Relevant Financial Centre specified in the Pricing Supplement at the

Relevant Time on the Interest Determination Date or

ii where the Calculation Agent is unable to calculate rate under paragraph

because it is unable to obtain at least two quotes the rate the Calculation

Agent calculates as the average of the rates being the nearest equivalent to

the Reference Rate quoted by two or more banks chosen by the Calculation

Agent in the Relevant Financial Centre at approximately the Relevant Time on

the Interest Determination Date for period equivalent to the Interest Period

to leading banks carrying on business in the Relevant Financial Centre in

good faith or

if the Pricing Supplement specifies an alternative method for the determination of the

Screen Rate Determination then that alternative method applies

7.6 Bank Bill Rate Determination

If Bank Bill Rate Determination is specified in the Pricing Supplement as the manner in which

the Interest Rate is to be determined the Interest Rate applicable to the Floating Rate Notes

for each Interest Period is the sum of the Margin and the Bank Bill Rate

In this Condition

Bank Bill Rate means for an Interest Period

in the case of Australian Domestic Notes the average mid rate for Bills having

tenor closest to the Interest Period as displayed on the BBSW page of the

Reuters Monitor System on the first day of that Interest Period and

ii in the case of New Zealand Domestic Notes the FRA Rate for Bills having

tenor closest to the Interest Period as displayed on the BKBM page of the

Reuters Monitor System or its successor page on the first day of that

Interest Period
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However if the average mid rate is not displayed by 1030 am on that day or in the

case of New Zealand Domestic Notes as close as reasonably practicable to 10.45 am

New Zealand time on that day or if it is displayed but the Calculation Agent

determines that there is an obvious error in that rate Bank Bill Rate means the rate

determined by the Calculation Agent in good faith at approximately 1030 am on that

day or in the case of New Zealand Domestic Notes as close as reasonably

practicable to 1045 am New Zealand time on that day having regard to the extent

possible to the mid rate of the rates otherwise bid and offered for bank accepted Bills

of that tenor at or around that time and

Bill has the meaning it has in the Bills of Exchange Act 1909 of Australia in respect of

Australian Domestic Notes and the Bills of Exchange Act 1908 in respect of the New
Zealand Domestic Notes and reference to the acceptance of Bill is to be

interpreted in accordance with that Act

7.7 Interpolation

If the Pricing Supplement states that Linear Interpolation applies to an Interest Period the

Interest Rate for that Interest Period is determined through the use of straight line interpolation

by reference to two ISDA Rates Screen Rates Bank Bill Rates or other floating rates

specified in the Pricing Supplement

The first rate must be determined as if the Interest Period were the period of time for which

rates are available next shorter than the length of the Interest Period or any alternative

Interest Period specified in the Pricing Supplement

The second rate must be determined as if the Interest Period were the period of time for which

rates are available next longer than the length of the Interest Period or any alternative Interest

Period specified in the Pricing Supplement

Structured Notes

This Condition Structured Notes applies to the Notes only if the Pricing Supplement

states that it applies

8.1 Interest on Structured Notes

Each interest bearing Structured Note bears interest on its outstanding principal amount from

and including its Interest Commencement Date to but excluding its Maturity Date at the

Interest Rate

Interest is payable in arrear

on each Interest Payment Date or

if no Interest Payment Date is specified in the Pricing Supplement each date which

falls the number of months or other period specified as the Specified Period in the

Pricing Supplement after the preceding Interest Payment Date or in the case of the

first Interest Payment Date after the Interest Commencement Date

8.2 Interest Rate

The Interest Rate payable in respect of an interest bearing Structured Note must be

determined in the manner specified in the Pricing Supplement
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General provisions applicable to interest

9.1 Maximum or Minimum Interest Rate

If the Pricing Supplement specifies Maximum Interest Rate or Minimum Interest Rate for any

Interest Period the Interest Rate for the Interest Period must not be greater than the

maximum or be less than the minimum so specified

9.2 Calculation of Interest Rate and interest payable

The Calculation Agent must as soon as practicable after determining the Interest Rate in

relation to each Interest Period for each Floating Rate Note and interest bearing Structured

Note calculate the amount of interest payable for the Interest Period in respect of the

outstanding principal amount of that Note

Unless otherwise specified in the Pricing Supplement the amount of interest payable is

calculated by multiplying the product of the Interest Rate for the Interest Period and the

outstanding principal amount of the Note by the applicable Day Count Fraction

The rate determined by the Calculation Agent must be expressed as percentage rate per

annum

9.3 Calculation of other amounts

If the Pricing Supplement specifies that any other amount is to be calculated by the Calculation

Agent the Calculation Agent must as soon as practicable after the time at which that amount

is to be determined calculate the amount in the manner specified in the Pricing Supplement

9.4 Notification of Interest Rate interest payable and other items

The Calculation Agent must notify the Issuer the Registrar the Holders each other Agent and

any stock exchange or other relevant authority on which the Notes are listed of

each Interest Rate the amount of interest payable and each other amount item or

date calculated or determined by it together with the Interest Payment Date and

any amendment to any amount item or date referred to in paragraph arising from

any extension or reduction in any Interest Period or calculation period

The Calculation Agent must give notice under this Condition as soon as practicable after it

makes its determination However it must give notice of each Interest Rate the amount of

interest payable and each Interest Payment Date by the fourth day of the Interest Period

The Calculation Agent may amend its determination of any amount item or date or make

appropriate alternative arrangements by way of adjustment as result of the extension or

reduction of the Interest Period or calculation period without prior notice but must notify the

Issuer the Registrar the Holders each other Agent and each stock exchange or other

relevant authority on which the Notes are listed after doing so

9.5 Determination final

The determination by the Calculation Agent of all amounts rates and dates falling to be

determined by it under these Conditions is in the absence of manifest error final and binding

on the Issuer the Registrar each Holder and each other Agent

9.6 Rounding

For the purposes of any calculations required under these Conditions unless otherwise

specified in the Pricing Supplement
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all percentages resulting from the calculations must be rounded if necessary to the

nearest one hundred-thousandth of percentage point with 0.000005 per cent

being rounded up to 0.00001 per cent

all figures must be rounded to five decimal places with halves being rounded up
and

all amounts that are due and payable must be rounded with halves being rounded

up to

in the case of Australian dollars New Zealand dollars or euro one cent and

ii in the case of any other currency the lowest amount of that currency
available as legal tender in the country of that currency

Part Redemption and purchase

10 Redemption

10.1 Scheduled redemption

Each Note is redeemable by the Issuer on the Maturity Date at its Redemption Amount unless

the Note has been previously redeemed

the Note has been purchased and cancelled or

the Pricing Supplement states that the Note has no fixed Maturity Date

10.2 Partly paid Notes

Each Partly Paid Note is redeemable on the Maturity Date in accordance with the Pricing

Supplement

10.3 Instalment Notes

Each Instalment Note is partially redeemable in the Instalment Amounts and on the Instalment

Dates specified in the Pricing Supplement The principal amount of each Instalment Note is

reduced by the Instalment Amount with effect from the related Instalment Date

10.4 Early redemption at the option of Holders Holder put

If the Pricing Supplement states that Holder may require the Issuer to redeem all or some of

the Notes of Series held by that Holder before their Maturity Date the Issuer must redeem
the Notes specified by the Holder at the Redemption Amount and any interest accrued on it to

but excluding the redemption date if the following conditions are satisfied

the amount of Notes to be redeemed is multiple of their Denomination

the Holder has given at least 30 days and no more than 60 days or any other

period specified in the Pricing Supplement notice to the Issuer and the Registrar by

delivering to the Specified Office of the Registrar during normal business hours

completed and signed redemption notice in the form obtainable from the Specified

Office of the Registrar together with any evidence the Registrar may require to

establish title of the Holder to the Note and

the notice referred to in paragraph specifies an account in the country of the

currency in which the Note is denominated to which the payment should be made or

an address to where cheque for payment should be sent and
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the redemption date is an Early Redemption Date Put specified in the Pricing

Supplement and

any other condition specified in the Pricing Supplement is satisfied

Holder may not require the Issuer to redeem any Note under this Condition 10.4 if the Issuer

has given notice that it will redeem that Note under Condition 10.5 Early redemption at the

option of the Issuer Issuer call

10.5 Early redemption at the option of the Issuer Issuer call

If the Pricing Supplement states that the Issuer may redeem all or some of the Notes of

Series before their Maturity Date under this Condition the Issuer may redeem so many of the

Notes specified in the Pricing Supplement at the Redemption Amount and any interest

accrued on it to but excluding the redemption date

However the Issuer may only do so if

the amount of Notes to be redeemed is or is multiple of their Denomination

the Issuer has given at least 30 days and no more than 60 days or any other

period specified in the Pricing Supplement notice to the Registrar the Holders each

other Agent and any stock exchange or other relevant authority on which the Notes

are listed and

the proposed redemption date is an Early Redemption Date Call specified in the

Pricing Supplement and

any other condition specified in the Pricing Supplement is satisfied

10.6 Partial redemptions

If only some of the Notes are to be redeemed under Condition 10.5 Early redemption at the

option of the Issuer Issuer call the Notes to be redeemed must be specified in the notice

and selected

in fair and reasonable manner and

in compliance with any applicable law directive or requirement of any stock

exchange or other relevant authority on which the Notes are listed

10.7 Effect of notice of redemption

Any notice of redemption given under this Condition 10 Redemption is irrevocable

10.8 Late payment

If an amount is not paid under this Condition 10 Redemption when due then

for Note other than Zero Coupon Note or Structured Note interest continues

to accrue on the unpaid amount both before and after any demand or judgment at

the default rate specified in the Pricing Supplement or if no default rate is specified

the last applicable Interest Rate until the date on which payment is made to the

Holder

for Zero Coupon Note the obligation to pay the amount is replaced by an obligation

to pay the Amortised Face Amount recalculated as at the date on which payment is

made to the Holder and

for Structured Note as specified in the Pricing Supplement
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interest continues to accrue at the default rate specified in the Pricing

Supplement or if no default rate is specified the last applicable Interest Rate until

the date on which payment is made to the Holder or

ii the obligation to pay the amount is replaced by an obligation to pay an

amount determined in the manner specified in the Pricing Supplement

10.9 Purchase

The Issuer and any of its Related Entities may at any time purchase Notes in the open market

or otherwise and at any price If purchases are made by tender tenders must be available to

all Holders alike Notes purchased under this Condition 10.9 may be held resold or cancelled

at the discretion of the purchaser and if the Notes are to be cancelled the Issuer subject to

compliance with any applicable law or requirement of any stock exchange or other relevant

authority on which the Notes are listed

Part Payments

11 General provisions

11.1 Summary of payment provisions

Payments in respect of Notes must be made in accordance with Condition 12 Payments

11.2 Payments subject to law

All payments are subject to applicable law but without prejudice to the provisions of

Condition 13 Taxation

11.3 Payments on business days

If payment is due on day which is not Business Day then the due date for payment is

adjusted in accordance with the applicable Business Day Convention

The Holder is not entitled to any additional payment in respect of that delay

11.4 Currency indemnity

The Issuer waives any right it has in any jurisdiction to pay an amount other than in the

currency in which it is due However if Holder receives an amount in currency other than

that in which it is due

it may convert the amount received into the due currency even though it may be

necessary to convert through third currency to do so on the day and at such rates

including spot rate same day value rate or value tomorrow rate as it reasonably

considers appropriate It may deduct its usual costs in connection with the

conversion and

the Issuer satisfies its obligation to pay in the due currency only to the extent of the

amount of the due currency obtained from the conversion after deducting the costs of

the conversion

12 Payments

12.1 Payment of principal

Payments of principal and any final Instalment Amount in respect of Note will be made to

each person registered at 10.00 am on the payment date as the holder of Note
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12.2 Payment of interest

Payments of interest and Instalment Amounts other than the final Instalment Amount in

respect of Note will be made to each person registered at the close of business on the

Record Date as the holder of that Note

12.3 Payments to accounts

Payments in respect of Notes will be made

if the Notes are held in the Austraclear System by crediting on the payment date the

amount due to

the account of Austraclear as the Holder in the country of the currency in

which the Note is denominated previously notified to the Issuer and the

Registrar or

ii if requested by Austraclear the accounts of the persons in whose Security

Record as defined in the Austraclear Regulations Note is recorded in the

country of the currency in which the Note is denominated as previously

notified by Austraclear to the Issuer and the Registrar in accordance with

Austraclear Regulations

if the Notes are held in the Austraclear New Zealand System by crediting on the

Payment Date the amount due to

the account of the Custodian as the Holder in the country of the currency in

which the Note is denominated previously notified to the Issuer and the

Registrar or

ii if requested by the Operator the accounts of the persons in whose Security

Record Note is recorded in the country of the currency in which the Note is

denominated as previously notified by the Operator to the Issuer and the

Registrar in accordance with the Austraclear New Zealand Regulations and

if the Notes are not held in the Austraclear System by crediting on the payment date

the amount then due under each Note to an account in the country of the currency in

which the Note is denominated previously notified by the Holder to the Issuer and the

Registrar

12.4 Payments by cheque

If the Holder has not notified the Registrar of an account to which payments to it must be

made by the close of business on the Record Date payments in respect of the Note will be

made by cheque sent by prepaid post on the Business Day immediately before the payment

date at the risk of the registered Holder to the Holder or to the first named joint holder of the

Note at its address appearing in the Register at the close of business on the Record Date

Cheques sent to the nominated address of Holder are taken to have been received by the

Holder on the payment date and no further amount is payable by the Issuer in respect of the

Notes as result of the Holder not receiving payment on the due date

13 Taxation

The Notes and any interest thereon are not exempt from taxation generally

Under the Articles the Issuer is not under any obligation to withhold or pay any tax imposed by

any member country in respect of the Notes Accordingly payments in respect of principal

premium if any and interest due on the Notes will be paid to the relevant Agent without

deduction in respect of any such tax
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Under the Articles payments in respect of principal premium if any and interest due on the

Notes are not subject to any tax by member

which tax discriminates against the Notes solely because they are issued by the

Issuer or

ii if the sole jurisdictional basis for the tax is the place or currency in which the Notes

are issued made payable or paid or the location of any office or place of business

maintained by the Issuer

14 Time limit for claims

claim against the Issuer for payment under Note is void unless made within 10 years in
the case of principal or years in the case of interest and other amounts from the date on
which payment first became due

Part Events of Default

15 Events of Default

With respect to Series of Notes if the Issuer shall either

fail to pay when due the principal of premium if any or interest on any Note of

such Series or

fail to pay when due in aggregate an amount equal to or exceeding US$20000000
or its equivalent in any other relevant currency or currencies of the principal of

premium if any or interest on any Note of another Series or any notes bonds or

similar obligations other than the Notes which shall have been issued assumed or

guaranteed by the Issuer

and in either case such failure shall continue for period of 90 days then at any time

thereafter and during the continuance of such failure the Holder of any Note of such Series

may deliver or cause to be delivered to the Issuer written notice that such Holder elects to

declare all Notes of such Series held by it the denominations of which shall be set forth in

such notice to be due and payable and on the thirtieth day after such notice shall be so

delivered to the Issuer such Notes shall become due and payable together with accrued

interest thereon unless prior to that time all such defaults shall have been cured

For the purpose of this Condition 15 any payment obligations that are denominated in

currency other than U.S dollars shall be translated into U.S dollars at the spot rate for the

sale of U.S dollars against the purchase of the relevant currency quoted by leading
commercial bank in Sydney on the day on which default in respect of payment thereon

occurred or if for any reason such rate is not available on that day on the first day thereafter

on which such rate is available or as otherwise determined by the Calculation Agent after

consultation with the Issuer

Part General

16 Agents

16.1 Role of Agents

In acting under an Agency Agreement each Agent acts solely as agent of the Issuer and does
not assume any obligations towards or relationship of agency or trust for or with any Holder
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16.2 Appointment and replacement of Agents

Each initial Agent for Series of Notes is specified in the Pricing Supplement Subject to

Condition 16.4 Required Agents the Issuer reserves the right at any time to vary or

terminate the appointment of any Agent and to appoint successor

16.3 Change of Agent

Notice of any change of an Agent or its Specified Offices must promptly be given to the

Holders by the Issuer or the Agent on its behalf

16.4 Required Agents

The Issuer must

at all times maintain Registrar and

if Calculation Agent is specified in the Pricing Supplement at all times maintain

Calculation Agent

17 Meetings of Holders

The Meetings Provisions contain provisions which have effect as if incorporated in these

Conditions for convening meetings of the Holders of any Series to consider any matter

affecting their interests including any variation of these Conditions by Extraordinary

Resolution

18 Variation

18.1 Varlation with consent

Unless Condition 18.2 Variation without consent applies any Condition may be varied by

the Issuer with prior approval from the Holders by Extraordinary Resolution in accordance with

the Meetings Provisions

18.2 Variation without consent

Any Condition may be amended by the Issuer without the consent of the Holders if the

amendment

is of formal minor or technical nature

is made to correct manifest error

is made to cure any ambiguity or correct or supplement any defective or inconsistent

provision and in the reasonable opinion of the Issuer is not materially prejudicial to

the interests of the Holders or

only applies to Notes issued by it after the date of amendment

19 Further issues

The Issuer may from time to time without the consent of the Holders issue further Notes

having the same Conditions as the Notes of any Series in all respects or in all respects except

for the first payment of interest so as to form single series with the Notes of that Series
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20 Notices

20.1 Notices to Holders

All notices and other communications to Holders must be in writing and must be left at the

address of or sent by prepaid post airmail if appropriate to the address of the Holder as
shown in the Register at the close of business on the day which is three Business Days before

the date of the notice or communication

They may also be

in the case of Australian Domestic Notes given by an advertisement published in the

Australian Financial Review or The Australian

in the case of New Zealand Domestic Notes given by an advertisement published in

the New Zealand Herald or

if the Pricing Supplement specifies an additional or alternate newspaper given by an

advertisement published in that newspaper

20.2 Notices to the Issuer and the Agents

All notices and other communications to the Issuer or an Agent must be in writing and may be

left at the address of or sent by prepaid post airmail if appropriate to the Specified Office of

the Issuer or the Agent

20.3 When effective

All notices and other communications take effect from the time they are received unless later

time is specified in them

20.4 Deemed receipt publication in newspaper

If published in newspaper all notices and other communications are taken to be received on

the first date that publication has been made in all the required newspapers

20.5 Deemed receipt postal

If sent by post all notices and other communications are taken to be received five days after

posting

21 Governing law

21.1 Governing law

Notes are governed by the law in force in New South Wales

21.2 Jurisdiction

The Issuer submits and each Holder is taken to have submitted to the non-exclusive

jurisdiction of the courts of New South Wales and courts of appeal from them The Issuer

waives any right it has to object to an action being brought in those courts including by

claiming that the action has been brought in an inconvenient forum or that those courts do not

have jurisdiction Pursuant to Article VI Section of the Issuers Articles of Agreement

actions may be brought against the Issuer only in court of competent jurisdiction in the

territories of member in which the Issuer has an office has appointed an agent for the

purpose of accepting service or notice of process or has issued or guaranteed securities
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21.3 Serving documents

Without preventing any other method of service any document in any action may be served on

the Issuer or Holder by being delivered or left at their registered office or principal place of

business

21.4 Service of process

Any document referred to in Condition 21 .3 Serving Documents may be served on the

Issuer at its office at Level 19 14 Martin Place Sydney NSW 2000 If for any reason that

person ceases to be able to act as such the Issuer will immediately appoint another person

with an office located in New South Wales to receive any such document and promptly notify

the Registrar and the Holders of such appointment
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Form of Pricing Supplement

The Pricing Supplement to be issued in respect of each Tranche of Notes will be substantially in the form set

out below

Series No

Tranche No

International Finance Corporation

Debt Issuance Programme

Issue of

Principal Amount of Tranche

Title of Notes Notes

The date of this Pricing Supplement is

This Pricing Supplement as referred to in the Information Memorandum dated August 2007 in relation to the

above Programme relates to the Tranche of Notes referred to above It is supplementary to and should be

read in conjunction with the Note Deed Poll executed by the Issuer dated August 2007

This Pricing Supplement does not constitute and may not be used for the purposes of an offer or solicitation by

anyone in any jurisdiction in which such offer or solicitation is not authorised or to any person to whom it is

unlawful to make such offer or solicitation and no action is being taken to permit an offering of the Notes or the

distribution of this Pricing Supplement in any jurisdiction where such action is required

The Notes are not required to be registered under the United States Securities Act of 1933 as amended
Accordingly no registration statement has been filed with the U.S Securities and Exchange Commission the

Commission The Notes have not been approved or disapproved by the Commission or any State Securities

Commission nor has the Commission or any State Securities Commission passed upon the accuracy or

adequacy of this In formation Memorandum Any representation to the contrary is criminal offence in the

United States For description of certain restrictions on offers and sales of Notes and on distribution of this

Pricing Supplement and the In formation Memorandum see the section headed Subscription and Sale in the

In formation Memorandum

The Issuer is not bank which is authorised under the Banking Act 1959 of Australia and nor is the Issuer

registered bank in New Zealand pursuant to the Reserve Bank of New Zealand Act 1989 The Notes are not the

obligations of The International Bank for Reconstruction and Development or of any government and in

particular are not guaranteed by the Commonwealth of Australia or any other person or governmental agency
or instrumentality of any jurisdiction Amend as appropriate depending on whether the Notes are Australian

Domestic Notes or New Zealand Domestic Notes

The Notes do not represent deposits or other liabilities of the Arranger or any Dealer nor does the Arranger or

any Dealer in any way stand behind the capital value and/or the performance of the Notes The holding of Notes

is subject to investment risk including possible delays in repayment and loss of income and principal invested

The particulars to be specified in relation to the Tranche of Notes referred to above are as follows

Issuer International Finance Corporation

Type of Notes Australian Domestic Notes Rate

Other Notes including New Zealand Domestic Notes
Rate Floating Rate Zero Coupon Index Linked
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If to form single Series with an

existing Series specify the existing

Series and the date on which all

Notes of the Series become

fungible if not the Issue Date

Method of distribution

Lead Managers

Purchasing Dealer

Principal amount of Tranche

Issue Date

Purchase Price

10 Currency and denomination

11 Maturity Date

12 Status of the Notes

13 If the Notes are Fixed Rate Notes

Fixed Coupon Amount

Interest Rate

Interest Commencement Date if not

Issue Date

Interest Payment Dates

Business Day Convention

Day Count Fraction

14 If the Notes are Floating Rate Notes

Interest Commencement Date if not

Issue Date

Interest Rate

Interest Payment Dates

Business Day Convention

Margin

Instalment other

Syndicated Issue

currency and amount

the case of amortising Notes insert the date on

which the last instalment of principal is payable

Unsubordinated

Condition applies No

Business Day Convention Preceding Business

Day Convention No Adjustment other

Condition applies No

Not applicable

method of calculation

dates or the Specified Period

Rate Convention specify interest period

Following Business Day Convention Modified Following

Business Day Convention Preceding Business Day

Convention No Adjustment other

state if positive or negative
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Day Count Fraction

Fallback Interest Rate Not applicable

Interest Rate Determination Determination Screen Rate Determination Bank

Bill Rate Determination

ISDA Determination applies

specify

Floating Rate Option

Designated Maturity

Reset Date

Screen Rate Determination applies

specify

Relevant Screen Page

Relevant Time

Reference Rate

Reference Banks

Interest Determination Date

Bank Bill Rate Determination

applies specify

Bank Bill Rate No out any variation to the Conditions

15 Relevant Financial Centre specify Not applicable

116 Linear Interpolation Not applicable applicable provide details

17 If Notes are Structured Notes Condition applies No

full interest determination provisions including

Interest Commencement Date rate or calculation basis for

interest or actual amounts of interest payable amount and

dates for payment minimum maximum rates late

payment default

Amortisation Yield the case of Zero Coupon Notes specify the

Reference Price

19 If Notes are Instalment Notes details of Instalments including Instalment Amount

and Instalment Dates

20 If Notes are Partly Paid Notes details

21 Business Day Convention

22 Redemption Amount any variations to the Redemption Amount as

defined in the Conditions
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23 Early Redemption Amount Default

If Early Redemption Amount

Default is not the Redemption

Amount plus interest accrued on

each Note to but excluding the

redemption date insert amount or

full calculation provisions

24 or alternate

newspapers

25 Other relevant terms and conditions

26 Registrar

27 Agent

28 Clearing Systems

29 ISIN

30 Common Code

31 restrictions

32 Listing

33 Other amendments

CONFIRMED

For and on behalf of

International Finance Corporation

By

NameS

Title

Date

any additional or alternate newspapers for the

purposes of Condition 20.4

any Conditions to be altered varied deleted

otherwise than as provided above and also any additional

Conditions to be included

and address

required specify details of Agency Agreement

required specify any other Agents

and address

required specify details of Agency Agreement

Austraclear Specify others

any variation to the selling restrictions clause 11.3

of the Dealer Agreement

Specify
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Subscription and Sale

Under the Dealer Agreement dated August 2007 between the Issuer the Arranger and the Dealers

as amended and supplemented from time to time Dealer Agreement the Notes will be offered by
the Issuer through the Dealers The Issuer has the sole right to accept any offer to purchase Notes
and may reject any offer in whole or subject to the terms of the offer in part Each Dealer has the

right to reject any offer to purchase Notes made to it in whole or subject to the terms of such offer in

part The Issuer is entitled under the Dealer Agreement to appoint one or more Dealers as dealer for

particular Tranche of Notes or the Programme generally

Each Dealer has agreed under the Dealer Agreement to comply with any applicable law or directive in

any jurisdiction in which it may subscribe for offer sell or transfer Notes and to not directly or

indirectly subscribe for offer sell or transfer Notes or distribute any Information Memorandum or other

offering material in relation to the Notes in any jurisdiction except in circumstances that will result in

compliance by the Dealer with any applicable law

Neither the Issuer nor any Dealer has represented that any Notes may at any time lawfully be sold in

compliance with any applicable registration or other requirements in any jurisdiction or in accordance
with any available exemption or assumes any responsibility for facilitating that sale

The following selling restrictions apply

General

These selling restrictions may be modified by the agreement of the Issuer and the Dealers

including following change in or clarification of relevant law regulation directive request or

guideline having the force of law or compliance with which is in accordance with the practice of

responsible financial institutions in the country concerned or any change in or introduction of

any of them or in their interpretation or administration Any such modification will be set out in

any relevant Subscription Agreement and in the applicable Pricing Supplement issued in

respect of the Notes to which it relates or in supplement to the Information Memorandum

No action has been taken in any jurisdiction that would permit public offering of any of the

Notes or possession or distribution of the Information Memorandum or any other offering

material or any Pricing Supplement in any country or jurisdiction where action for that purpose
is required

Persons in whose hands this Information Memorandum comes are required by the Issuer and
the Dealers to comply with all applicable laws and regulations in each country or jurisdiction in

which they purchase offer sell or deliver Notes or have in their possession or distribute such

offering material and to obtain any consent approval or permission required by them for the

purchase offer sale or delivery by them of any Notes under the law and regulations in force in

any jurisdiction to which they are subject or in which they make such purchases offers sales

or deliveries in all cases at their own expense and neither Issuer nor any Dealer shall have

responsibility therefore In accordance with the above any Notes purchased by any person
which it wishes to offer for sale or resale may not be offered in any jurisdiction in

circumstances which would result in the Issuer being obliged to register any further prospectus

or corresponding document relating to the Notes in such jurisdiction

Australia

No prospectus or other disclosure document as defined in the Corporations Act in relation to

the Programme or any Notes has been or will be lodged with the Australian Securities and

Investments Commission ASIC Each Dealer appointed under the Programme will be

required to represent and agree that unless the relevant Pricing Supplement or another

supplement to any Information Memorandum otherwise provides it
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has not made or invited and will not make or invite an offer of the Notes for issue or

sale in Australia including an offer or invitation which is received by person in

Australia and

has not distributed or published and will not distribute or publish any Information

Memorandum or other offering material or advertisement relating to any Notes in

Australia

unless

the aggregate consideration payable by each offeree is at least A$500000 or
its equivalent in an alternate currency disregarding moneys lent by the

offeror or its associates or the offer or invitation otherwise does not require

disclosure to investors under Part 6D.2 of the Corporations Act 2001 of

Australia

ii such action complies with applicable laws and directives and

iii such action does not require any document to be lodged with ASIC

The United Kingdom

Each Dealer appointed under the Programme will be required to represent and agree that

it has complied and will comply with all applicable provisions of the Financial Services

and Markets Act 2000 as amended FSMA with respect to anything done by it in

relation to any Notes in from or otherwise involving the United Kingdom and

it has only communicated or caused to be communicated and will only communicate

or cause to be ccmmunicated 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 any Notes in circumstances in which section 211 of the

FSMA does not apply to the Issuer .and

in relation to any Notes which have maturity of less than one year

it is person whose ordinary activities involve it in acquiring holding

managing or disposing of investments as principal or agent for the purposes
of its business and

ii it has not offered or sold and will not offer or sell any Notes other than to

persons whose ordinary activities involve them in acquiring holding

managing or disposing of investments as principal or as agent for the

purposes of their businesses or who it is reasonable to expect will acquire

hold manage or dispose of investments as principal or agent for the

purposes of their businesses where the issue of the Notes would otherwise

constitute contravention of Section 19 of the FSMA by the Issuer

The United States of America

The Notes are not required to be registered under the U.S Securities Act of 1933 as

amended

Hong Kong

Each Dealer appointed under the Programme will be required to represent and agree that
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it has not offered or sold and will not offer or sell in Hong Kong by means of any

document any Notes other than

to persons whose ordinary business is to buy or sell shares or debentures

whether as principal or agent

ii to professional investors as defined in the Securities and Futures Ordinance

Cap 571 of the Laws of Hong Kong SF0 and any rules made under the

SF0 or

iii in other circumstances which do not result in the document being

prospectus within the meaning of the Companies Ordinance Cap 32 of the

Laws of Hong Kong CO or which do not constitute an offer to the public

within the meaning of the CO and

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 in each case whether in Hong

Kong or elsewhere any advertisement invitation or document relating to the Notes

which is directed at or the contents of which are likely to be accessed or read by the

public in Hong Kong except if permitted to do so under the laws of Hong Kong other

than with respect to Notes which are or are intended to be disposed of only to persons

outside Hong Kong or only to professional investors within the meaning of the SF0
and any rules made under the SF0

Japan

The Notes have not been and will not be registered under the Securities and Exchange Law of

Japan Securities and Exchange Law and accordingly each Dealer appointed under the

Programme will be required to represent and agree that it will not offer or sell any Notes

directly or indirectly in Japan or to or for the benefit of any Japanese Person or to others for

re-effering or resale directly or indirectly in Japan or to Japanese Person except pursuant

to an exemption from the registration requirements of and otherwise in compliance with the

Securities and Exchange Law and any other applicable laws and regulations and guidelines

promulgated by the relevant Japanese governmental authority and regulatory authorities in

effect at the relevant time For the purposes of this paragraph Japanese Person means any

person resident in Japan including any corporation or other entity organised under the laws of

Japan

New Zealand

The Issuer does not intend that Notes be offered for sale or subscription to the public in New
Zealand in terms of the Securities Act 1978 of New Zealand Accordingly no investment

statement has been prepared and no prospectus has been or will be registered under the

Securities Act 1978 of New Zealand

The Notes shall not be directly or indirectly offered for sale or transferred to any member of the

public in New Zealand in breach of the Securities Act 1978 or the Securities Regulations 1983

of New Zealand In particular but without limitation Notes may only be offered or transferred

either

to persons whose principal business is the investment of money or to persons who in

the course of and for the purposes of their business habitually invest money within

the meaning of section 32aii of the Securities Act 1978 or

to persons who are each required to pay minimum subscription price of at least

NZ$500000 of the Notes disregarding any amount lent by the offeror the Issuer or

any associated person of the offeror or the Issuer before the allotment of those

Notes
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In addition each Dealer and each Holder is deemed to represent and agree that it will not

distribute publish deliver or disseminate the Information Memorandum any Pricing

Supplement or any information or other material that may constitute an advertisement as

defined in the Securities Act 1978 of New Zealand in relation to any offer of the Notes in New

Zealand other than

to persons whose principal business is the investment of money or who in the

course of and for the purposes of their business habitually invest money within the

meaning of section 32aii of the Securities Act 1978 or

ii in other circumstances where there is no contravention of the Securities Act 1978

Singapore

The Information Memorandum has not been registered as prospectus with the Monetary

Authority of Singapore under the Securities and Futures Act Chapter 289 of Singapore as

amended Securities and Futures Act Each Dealer appointed under the Programme will

be required to represent warrant and agree that the Notes may not be offered or sold or made

the subject of an invitation for subscription or purchase nor may the Information Memorandum

or any other document or material in connection with the offer or sale or invitation for

subscription or purchase of any Notes be circulated or distributed whether directly or

indirectly to the public or any member of the public in Singapore other than to an

institutional investor or other person falling within Section 274 of the Securities and Futures

Act to relevant person pursuant to Section 2751A of the Securities and Futures Act or

any person pursuant to Section 2751A of the Securities and Futures Act and in accordance

with the conditions specified in Section 275 of the Securities and Futures Act or pursuant

to and in accordance with the conditions of any other applicable provision of the Securities

and Futures Act

Each Dealer appointed under the Programme will be required to further represent warrant and

agree to notify whether through the distribution of this Information Memorandum or any other

document or material in connection with the offer or sale or invitation for subscription or

purchase of any Notes or otherwise each of the following relevant persons specified in

Section 275 of the Securities and Futures Act which has subscribed or purchased Notes from

and through that Dealer namely person who is

corporation which is not an accredited investor as defined in Section 4A of the

Securities and Futures Act 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

trust where the trustee is not an accredited investor whose sole purpose is to hold

investments and each beneficiary is an accredited investor

that shares debentures and units of shares and debentures of that corporation or the

beneficiaries rights and interest in that trust shall not be transferable for months after that

corporation or that trust has acquired the Notes under Section 275 of the Securities and

Futures Act except

to an institutional investor under Section 274 of the Securities and Futures Act or to

relevant person defined in Section 2752 of the Securities and Futures Act or any

person pursuant to Section 275IA of the Securities and Futures Act and in

accordance with the conditions specified in Section 275 of the Securities and Futures

Act

where no consideration is given for the transfer or

where the transfer is by operation of law
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European Economic Area

In relation to each Member State of the European Economic Area which has implemented the

Prospectus Directive each Relevant Member State each Dealer appointed under the

Programme wilt be required to represent and agree that with effect from and including the

date on which the Prospectus Directive is implemented in that Relevant Member State

Relevant Implementation Date it has not made and will not make an offer of Notes to the

public in that Relevant Member State except that it may with effect from and including the

Relevant Implementation Date make an offer of Notes to the public in that Relevant Member

State

if the Pricing Supplement in relation to the Notes specify that an offer of those Notes

may be made other than pursuant to Article 32 of the Prospectus Directive in that

Relevant Member State Non-exempt Offer following the date of publication of

prospectus in relation to those Notes which has been approved by the competent

authority in that Relevant Member State or where appropriate approved in another

Relevant Member State and notified to the competent authority in that Relevant

Member State provided that any such prospectus has subsequently been completed

by the final terms contemplating such Non-exempt Offer in accordance with the

Prospectus Directive in the period beginning and ending on the dates specified in

such prospectus or final terms as applicable

at any time to legal entities which are authorised or regulated to operate in the

financial markets or if not so authorised or regulated whose corporate purpose is

solely to invest in securities

at any time to any legal entity which has two or more of an average of at least 250

employees during the last financial year total balance sheet of more than

EUR43000000 and an annual net turnover of more than EUR5O000000 all as

shown in its last annual or consolidated accounts

at any time to fewer than 100 natural or legal persons other than qualified investors

as defined in the Prospectus Directive subject to obtaining the prior consent of the

relevant Dealer or Dealers nominated by the Issuer for any such offer or

at any time any other circumstances which do not require the publication by the

Issuer of prospectus pursuant to Article 32 of the Prospectus Directive

provided that no such offer of Notes referred to in to above shall require the Issuer or

any Dealer to publish prospectus pursuant to Article of the Prospectus Directive or

supplement prospectus pursuant to Article 16 of the Prospectus Directive

For the purposes of this provision the expression offer of Notes to the public in relation to

any Notes in any Relevant Member State means the communication in any form and by any

means of sufficient information on the terms of the offer and the Notes to be offered so as to

enable an investor to decide to purchase or subscribe for the Notes as the same may be

varied in that Member State by any measure implementing the Prospectus Directive in that

Member State and the expression Prospectus Directive means Directive 2003/71/EC and

includes any relevant implementing measure in each Relevant Member State
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Taxation

Australian Taxation

The following is summary of the taxation treatment under the Income Tax Assessment Acts of 1936

and 1997 of Australia together Australian Tax Act at the date of this Information Memorandum of

payments of interest as defined in the Australian Tax Act on the Notes to be issued by an Issuer

under the Programme and certain other matters It is not exhaustive and in particular does not deal

with the position of certain classes of holders of Notes including dealers in securities custodians or

other third parties who hold Notes on behalf of any holders of Notes

Prospective holders of Notes should also be aware that particular terms of issue of any Series of Notes

may affect the tax treatment of that and other Series of Notes The following is general guide and

should be treated with appropriate caution Prospective holders of Notes should consult their

professional advisers on the tax implications of an investment in the Notes for their particular

circumstances

The following summary may be amended supplemented or replaced in part or whole or qualified in

relation to particular issue of Notes in the applicable Pricing Supplement

Under Australian laws as presently in effect

interest withholding tax payments of principal and interest made under Notes wilt not be

subject to Australian interest withholding tax

death duties no Notes will be subject to death estate or succession duties imposed by

Australia or by any political subdivision or authority therein having power to tax if held at the

time of death

stamp duty and other taxes no ad valorem stamp issue registration or similar taxes are

payable in Australia on the issue or transfer of any Notes

other withholding taxes on payments in respect of Notes the tax file number requirements of

Part VA of the Australian Income Tax Assessment Act 1936 and section 12-140 of the

Taxation Administration Act 1953 of Australia Taxation Administration Act should not

apply in connection with Notes issued by the Issuer

supply withholding tax payments in respect of the Notes can be made free and clear of the

supply withholding tax imposed under section 12-1 90 of the Taxation Administration Act and

goods and services tax GST2 neither the issue nor receipt of the Notes will give rise to

liability
for GST in Australia on the basis that the supply of Notes will comprise either an input

taxed financial supply or in the case of an offshore subscriber GST-free supply

Furthermore neither the payment of principal or interest by the Issuer nor the disposal of the

Notes would give rise to any GST liability in Australia
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New Zealand Taxation

The following is summary of the New Zealand withholding tax treatment at the date of this

Information Memorandum of payments of principal and interest on Notes This summary addresses

the New Zealand withholding tax treatment of Holders It does not address all New Zealand tax issues

including income tax issues which may be relevant to Holders

Prospective Holders including prospective holders of beneficial interest in Note should seek

independent advice on the New Zealand tax implications applicable to them

Under New Zealand laws currently in effect

The Issuer enjoys certain exemptions from New Zealand tax under the International Finance

Agreements Act 1961 and the Income Tax Act 2004 As result the New Zealand Registrar

is not required to deduct non-resident withholding tax from interest paid in respect of New

Zealand Domestic Notes where the beneficial owner of the Note is non-resident of New

Zealand and does not carry on business through fixed establishment in New Zealand

The Issuer is exempt from the requirement to deduct resident withholding tax RWT from

interest paid in respect of New Zealand Domestic Note to New Zealand resident beneficial

owner or non-resident beneficial owner engaged in business in New Zealand through

fixed establishment in New Zealand However it is possible that person holding New

Zealand Domestic Note for such beneficial owner might have an obligation to deduct RWT
unless the beneficial owner has valid certificate of exemption from RWT rules and has

submitted copy of that certificate to such person

Neither the issue nor receipt of New Zealand Domestic Note will give rise to any goods and

services tax liability
in New Zealand

New Zealand does not have stamp duty regime
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Directory

Issuer

International Finance Corporation

2121 Pennsylvania Avenue NW
Washington DC 20433

U.S.A

Telephone 202 458 9230

Facsimile 202 974 4376

Attention Vice President Finance and Treasury

Arranger

Commonwealth Bank of Australia

ABN 48 123 123 124 and AFSL 234945

Level

120 Pitt Street

Sydney NSW 2000

Australia

Telephone 61 293120213

Facsimile 61 9312 0755

Attention Head of Corporate Securities Securities Origination

Australian Registrar

Reserve Bank of Australia

ABN 50 008 559 486

65 Martin Place

Sydney NSW 2000

Australia

Telephone 61 9551 9820

Facsimile 61 9551 8007

Attention The Registrar

New Zealand Registrar

Computershare Investor Services Limited

Level

159 Hurstmere Road

Takapuna

Auckland 1020

New Zealand

Telephone 64 9488 8700

Facsimile 64 488 8788

Attention Account Manager
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MALLESONS STEPHEN JAQUES
ANNEX

Note Deed Poll

Dated August 2007

in relation to the Australian Debt Issuance Programme of International

Finance Corporation Issuer

The Notes are not required to be registered under the U.S Securities Act

of 1933 as amended Accordingly no registration statement has been

flied with the U.S Securities and Exchange Commission the

Commission The Notes have not been approved or disapproved by
the Commission or any State Securities Commission nor has the

Commission or any State Securities Commission passed upon the

accuracy or adequacy of any Information Memorandum issued in

connection with the Programme Information Memorandum Any

representation to the contrary is criminal offence in the United States

For description of certain restrictions on offers and sale of Notes and an

distribution of the Information Memorandum see the section of the

Information Memorandum entitled Subscription and Sale

The Issuer is not bank which is authorised under the Banking Act 1959

of Australia and nor is the Issuer registered bank in New Zealand

pursuant to the Reserve Bank of New Zealand Act 1989 The Notes are

not the obligations of The International Bank for Reconstruction and

Development or of any government and in particular are not guaranteed

by the Common wealth of Australia

Mallesons Stephen Jaques

Level 61

Governor Phillip Tower

Farrer Place

Sydney NSW 2000

Australia

161 292962000

F61 292963999

DX 113 Sydney

www.mallesons.com
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Note Deed Poll

Details

Parties

Issuer Name International Finance Corporation

Address 2121 Pennsylvania Avenue N.W

Washington DC 20433

United States of America

Telephone 202 458 9230

Fax 202 974 4376

Attention Vice President Finance and Treasury

Beneficiaries Each person who is from time to time Holder

Recitals The Issuer has established an Australian Debt Issuance

Programme Programme for the issuance from time

to time of Notes

Notes will be issued in uncertificated registered form by

inscription in the Register and the Issuer wishes to

constitute Notes under this deed poll

Governing law New South Wales

Date of deed August 2007

poll

MaHesons Stephen Jaques Note Deed Poll

8880064_8 tic note deed



Note Deed Poll

General terms

Interpretation

1.1 Incorporation of other defined terms

Terms which are defined in the Conditions have the same meaning when used

in this deed unless the same term is also defined in this deed in which case

the definition in this deed prevails

1.2 Definitions

These meanings apply unless the contrary intention appears

Conditions means in relation to Note the terms and conditions applicable

to such Note as set out in the Information Memorandum as amended

supplemented modified or replaced by the Pricing Supplement applicable to

such Note

Details means the section of this deed headed Details

Information Memorandum means in respect of Note the information

memorandum disclosure document as defined in the Corporations Act 2001

of Australia or other offering document referred to in the applicable Pricing

Supplement

Pricing Supplement means in respect of Tranche of Notes the pricing or

other supplement prepared and issued in relation to such Notcs and which has

been confirmed by the Issuer

Register means register including any branch register of Holders

established and maintained by or on behalf of the Issuer and

Registrar means such person appointed by the Issuer to establish and

maintain the Register by or on behalf of the Issuer from time to time

1.3 References to certain general terms

Unless the contrary intention appears reference in this agreement to

group of persons is reference to any two or more of them jointly

and to each of them individually

an agreement representation or warranty in favour of two or more

persons is for the benefit of them jointly and each of them

individually

an agreement representation or warranty by two or more persons

binds them jointly and each of them individually but an agreement

OMeilesons Stephen Jaques Note Deed Poll
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representation or warranty by Dealer binds the Dealer individually

only

anything including an amount is reference to the whole and each

part of it

document including this agreement includes any variation or

replacement of it

law means common law principles of equity and laws made by

parliament and laws made by parliament include federal or state laws

and regulations and other instruments under them and consolidations

amendments re-enactments or replacements of any of them

directive includes treaty official directive request regulation

guideline or policy whether or not having the force of law with

which responsible participants in the relevant market generally

comply

Australian dollars or A$ is reference to the lawful currency of

Australia

New Zealand dollars or NZ$ is reference to the lawful currency of

New Zealand

time of day is reference to Sydney time unless otherwise

specified

the word person includes an individual firm body corporate an

unincorporated association and an authority

particular person includes reference to the persons executors

administrators successors substitutes including persons taking by

novation and assigns and

the words including for example or such as when introducing

an example do not limit the meaning of the words to which the

example relates to that example or examples of similar kind

1.4 References to principal and interest

Unless the contrary intention appears in this deed

any reference to principal is taken to include the Redemption

Amount as defined in the Conditions in respect of Note any

additional amounts in respect of principal which may be payable

under the Conditions any premium payable in respect of Note and

any other amount in the nature of principal payable in respect of the

Notes under the Conditions and

any reference to interest is taken to include any Additional

Amounts and any other amount in the nature of interest payable in

respect of the Notes under the Conditions
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1.5 Number

The singular includes the plural and vice versa

1.6 Headings

Headings including those in brackets at the beginning of paragraphs are for

convenience only and do not affect the interpretation of this deed

The Notes

2.1 Creation of Notes

The obligations of the Issuer under the Notes are constituted by and owing

under this deed

2.2 Undertaking to pay

The Issuer unconditionally and irrevocably undertakes with each Holder

to pay in respect of each Note issued by it and held by the Holder

principal if applicable interest and any other amounts in accordance

with the Conditions and

otherwise to comply with the Conditions of that Note

2.3 AppoIntment of Registrar

The Issuer agrees to appoint registrar as Registrar for each Series of Notes

and to procure that such Registrar establishes and maintains principal

Register

for each Series of Australian Domestic Notes in New South Wales
and

for each Series of New Zealand Domestic Notes in Auckland

or in either case such other place as the Issuer and the relevant Registrar

may agree

2.4 No dealing by Issuer

The Issuer may not assign or otherwise deal with its rights under this deed

except in relation to particular Series as expressly contemplated by the

Conditions

Rights and obligations of Holders

3.1 Benefit and entitlement

This deed is executed as deed poii Each Holder has the benefit of and is

entitled to enforce this deed even though it is not party to or is not in

existence at the time of execution and delivery of this deed
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3.2 Rights independent

Each Holder may enforce its rights under this deed independently from each

other Holder and any other person

3.3 Holders bound

The Notes are issued on the condition that each Holder and any person

claiming through or under Holder is taken to have notice of and be bound

by this deed the Infonnation Memorandum and the Conditions

3.4 DirectIons to hold this deed

Each Holder is taken to have irrevocably

instructed the Issuer that this deed Or certified copy is to be

delivered to and held by the Australian Registrar and

appointed and authorised the Australian Registrar to hold this deed in

Sydney or any other place as the Issuer and the Australian Registrar

may agree on behalf of the Holders

3.5 Copies of documents to Holders

Within 14 days of an Issuer receiving written request from Holder to do

so the Issuer must ensure that the relevant Registrar gives to the Holder

certified copy of this deed if the Holder requires the copy in connection with

any legal proceeding claim or action brought by the Holder in relation to its

rights under Note

Governing law

4.1 GovernIng law

This deed is governed by the law in force in New South Wales

4.2 JurisdictIon

The Issuer submits and each Holder is taken to have submitted to the non-

exclusive jurisdiction of the courts of New South Wales and courts of appeal

from them The Issuer waives any right it has to object to an action being

brought in those courts including by claiming that the action has been brought

in an inconvenient forum or that those courts do not have jurisdiction

Pursuant to Article VI Section of the Issuers Articles of Agreement

actions may be brought against the Issuer only in court of competent

jurisdiction in the territories of member in which the Issuer has an office

has appointed an agent for the purpose of accepting service or notice of

process or has issued or guaranteed securities

4.3 Serving documents

Without preventing any other method of service any document in any action

may be served on the Issuer or Holder by being delivered or left at their

registered office or principal place of business
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4.4 Service of process

Any document referred to in clause 4.3 Serving documents may be served

on the Issuer at its office at Level 19 14 Martin Place Sydney NSW 2000 If

for any reason that person ceases to be able to act as such the Issuer will

immediately appoint another person with an office located in New South

Wales to receive any such document and promptly notif each Registrar and

the Holders of such appointment

EXECUTED as deed poii
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Note Deed Poll

Schedule Meetings Provisions

The following provisions apply to meetings of Holders

Convening meeting

1.1 Who can convene meeting

The Issuer or the relevant Registrar may convene meeting whenever they

think fit

The relevant Registrar must convene meeting if it is asked to do so in

writing

by the Issuer or

by Holders who alone or together hold Notes representing at least

10% of the outstanding nominal amount of Notes of any Series

However the relevant Registrar need not convene meeting unless it is

indemnified to its satisfaction against all costs charges and expenses
incurred

in convening the meeting

1.2 Venue

meeting may be held at two or more venues using any technology that

gives the Holders as whole reasonable opportunity to participate

Notice of meeting

Holders who are registered as Holders less than 21 days before meeting will not

receive notice of that meeting

2.1 Period of notice

Unless otherwise agreed in writing by each Holder at least 21 days notice of

meeting must be given to

each Holder or in the case of Note registered as being owned

jointly the person
whose name appears

first in the relevant Register

if the notice is not given by the relevant Registrar that Registrar and

if the notice is not given by the Issuer the Issuer
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2.2 Contents of notice

The notice must

specifr the date time and place of the meeting

specif the resolutions to be proposed and

explain how Holders may appoint Proxies and state that Proxies may
be appointed until 48 hours before the meeting but not after that time

2.3 Effect of failure to give notice

The accidental omission to give notice of mecting to or the non-receipt of

notice by any person entitled to receive notice does not invalidate any

resolution passed at the meeting

2.4 Notices to be given in accordance with Conditions

Condition 20 Notices applies to these provisions as if it was fully set out

in these provisions

2.5 Calculation of period of notice

If notice must be given within certain period of days the day on which the

notice is given and the day on which the meeting is to be held are not to be

counted in calculating that period

Chairman

3.1 Nomination of chairman

The Issuer must nominate in writing person as the chairman of meeting

The chairman of meeting may but need not be Holder

3.2 Absence of chairman

If meeting is held and

chairman has not been nominated or

the person nominated as chairman is not present within 15 minutes

after the time appointed for the holding of the meeting or is unable or

unwilling to act

the Holders or Proxies present may appoint chairman

3.3 Chairman of adjourned meeting

The chairman of an adjourned meeting need not be the same person as was

the chairman of the meeting from which the adjournment took place
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Quorum

4.1 Number for quorum

At any meeting any two or more Holders present in person or by Proxy form

quorum for the purposes of passing the resolutions shown in the table below

only if they alone or together hold or in the case of Proxies represent

Holders who hold Notes representing at least the proportion of the

outstanding nominal amount of the Notes of the relevant Series shown in the

table below

Type of resolution Required proportion Required proportion

for any meeting for meeting previously

except for meeting adjourned because of

previously adjourned lack of quorum
because of lack of

quorum

Extraordinary 75% 25%

Resolution requiring

Special Quorum

Extraordinary Clear Majority No requirement

Resolution

Ordinary Resolution 10% No requirement

In determining how many Holders are present each individual attending as

Proxy is to be counted except
that

where Holder has appointed more than one Proxy only one is to be

counted and

where an individual is attending both as Holder and as Proxy that

individual is to be counted only once

4.2 RequIrement for quorum

An item of business other than the choosing of chairman may not be

transacted at meeting unless quorum is present when the meeting proceeds

to consider it If quorum is present at the time the first item of business is

transacted it is taken to be present when the meeting proceeds to consider

each subsequent item of business unless the chairman of the meeting on the

chairmans own motion or at the request of Holder or Proxy who is present

declares otherwise

4.3 If quorum not present

If within 15 minutes or such longer period not exceeding 30 minutes as the

Chairman may decide after the time appointed for meeting quorum is not

present the meeting

if convened on the requisition of Holders is dissolved and
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in any other case is adjourned until date time and place the

chairman appoints The date of the adjourned meeting must be no

earlier than 14 days and no later than 42 days after the date of the

meeting from which the adjournment took place

4.4 If quorum not present at adjourned meeting

If quorum is not present within 15 minutes or such longer period not

exceeding 30 minutes as the Chairman may decide after the time appointed

for any adjourned meeting the chairman may dissolve the meeting

If the meeting is not dissolved in accordance with this provision the chairman

may with the consent of and must if directed by any meeting adjourn the

meeting to new date being not less than 10 days from the date of the

adjourned meeting time or place Only business which might validly but
for the lack of required quorum have been transacted at the original meeting

may be transacted at the adjourned meeting

Adjournment of meeting

5.1 When meeting may be adjourned

The chairman of meeting may with the consent of and must if directed by

any meeting adjourn the meeting or any business motion question

resolution debate or discussion being considered or remaining to be

considered by the meeting either to later time at the same meeting or to an

adjourned meeting at any time and any place

5.2 Business at adjourned meeting

Only unfinished business is to be transacted at meeting resumed after an

adjournment

5.3 Notice of adjourned meeting

It is not necessary to give notice of an adjournment unless the meeting is

adjourned because of lack of quorum In that case unless otherwise

agreed in writing by each Holder the Issuer must give 10 days notice of the

adjourned meeting to each person entitled to receive notice of meeting

under these provisions The notice must state the quorum required at the

adjourned meeting but need not contain any further information

Voting

6.1 Voting on show of hands

Every resolution put to vote at meeting must be at first instance decided

on show of hands unless poli is properly demanded and the demand is not

withdrawn

declaration by the chairman that resolution has been carried or carried by

particular majority or lost or not carried by any particular majority is

conclusive evidence of the fact Neither the chairman nor the minutes need
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state and it is not necessary to prove the number or proportion of the votes

recorded in favour of or against the resolution

6.2 When is poll properly demanded

poll may be demanded by

the chairman

the Issuer

one or more Holders or

proxies or representatives holding or representing in
aggregate not

less than per cent of the nominal amount of Notes outstanding

The poli may be demanded before vote is taken or before or immediately

after the voting results on show of hands arc declared

6.3 Poll

If poll is properly demanded it must be taken in the manner and at the date

and time directed by the chairman The result of the poil is resolution of the

meeting at which the poll was demanded

poll demanded on the election of chairman or on question of

adjournment must be taken immediately

demand for poll may be withdrawn

The demand for poll does not prevent the continuance of the meeting for the

transaction of any business other than the question on which the poll was

demanded

6.4 Equality of votes chairmans casting vote

If there is an equality of votes either on show of hands or on poll the

chairman of the meeting has casting vote in addition to any votes to which

the chairman is entitled as Holder or Proxy

6.5 Entitlement to vote

Holder or in the case of Note registered as being owned jointly the

person whose name appears first in the relevant Register may be present and

vote in person at any meeting in respect of the Note or be represented by

Proxy

Except where these provisions otherwise provide at any meeting

on show of hands each Holder present in person and each other

person present as Proxy has one vote and

on poll each Holder or Proxy present has one vote in respect of each

principal amount equal to the Denomination of the Notes of the Series

in respect of which the meeting is being held of Notes which are
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registered in that persons name or in respect of which that person
is

Proxy

Without affecting the obligations of the Proxies named in any Form of Proxy

any person
entitled to more than one vote need not use all votes or cast all

the votes to which it is entitled in the same way

6.6 EntItlement to attend

The Issuer the relevant Registrar the Holders and their respective financial

and legal advisers may attend and speak at any meeting

6.7 Objections to right to vote

challenge to right to vote at meeting of Holders

may only be made at the meeting and

must be determined by the chairman whose decision is final

Proxies

7.1 Appointment of proxy

Holdir entitled to attend and vote at meeting may appoint Proxy to

attend and act on that Holders behalf in connection with any meeting by

Form of Proxy signed by the Holder If the Holder is corporation the Form

of Proxy must be executed in accordance with the Corporations Act or the

Companies Act 1993 New Zealand as the case may be

7.2 Validity of Forms of Proxy

Forms of Proxy are valid for so long as the Notes to which they relate are

registered in the name of the appointor but not otherwise

7.3 Who may be Proxy

Proxy

need not be Holder and

may be an attorney officer employee contractor agent

representative of or otherwise connected with the Issuer

7.4 Form of Proxy must be lodged with Registrar

Form of Proxy will not be treated as valid unless it is together with any

power of attorney or other authority under which it is signed or copy of that

power or authority certified in the manner as the relevant Registrar may

require received by the relevant Registrar or person appointed to act on

behalf of that Registrar as specified in the notice of meeting at the office

specified in the notice of meeting no later than 24 hours before the meeting at

which the Form of Proxy is to be used
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7.5 Revocation and amendment

Any vote given in accordance with the terms of Form of Proxy is valid even

if before the Proxy votes the relevant Holder

revokes or amends the Form of Proxy or any instructions in relation

to it or

transfers the Notes in respect of which the proxy was given

unless notice of that revocation amendment or transfer is received from the

Holder who signed that Form of Proxy by the relevant Registrar or person

appointed to act on behalf of that Registrar specified in the notice of meeting

at the office specified in the notice of meeting no later than 24 hours before

the meeting at which the Form of Proxy is used

Single Holder

If there is only one Holder the Holder may pass resolution by recording it

and signing the record

Circulating Resolutions

The Holders may without meeting being held

pass an Ordinary Resolution if within one month after the

Notification Date Holders representing more than 50% of the

principal amount of outstanding Notes as at the Notification Date sign

document stating that they are in favour of the resolution set out in

the document or

pass an Extraordinary Resolution if within one month after the

Notification Date Holders representing at least 75% of the principal

amount of outstanding Notes as at the Notification Date sign

document containing statement that they are in favour of the

resolution set out in the document

Separate copies of document may be used for signing by Holders if the

wording of the resolution and statement is identical in each copy

The resolution is passed when the last Holder signs it

The accidental omission to give copy of Circulating Resolution to or the

non-receipt of copy by any Holder does not invalidate the Circulating

Resolution

10 Matters requiring an Extraordinary Resolution

The following matters require an Extraordinary Resolution of Holders

variation of provision of the Note Deed Poll the Conditions or

right created under any of them except for
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variation which may be made without the consent of

Holders under Condition 18.2 Variation without consent

and

ii variation which requires Special Quorum under paragraph

Extraordinary Resolutions requiring Special

Quorum

waiver of any breach or other non-performance of obligations by

the Issuer in connection with the Note Deed Poll or the Conditions

or an authorisation of any proposed breach or non-performance

the exercise of any right power or discretion under the Note Deed

Poll or the Conditions that expressly requires an Extraordinary

Resolution and

the appointment of any committee which need not consist of

Holders to represent the interests of the Holders and the conferring

on the committee of any rights powers or discretions which the

Holders may exercise by an Extraordinary Resolution

11 Extraordinary Resolutions requiring Special

Quorum

The following matters require Special Quorum to be present at the meeting

any proposal for any modification abrogation variation or

compromise of the rights of the Holders against the Issuer whether

those rights arise under the Note Deed Poll the Conditions or

otherwise

the exchange or substitution of the Notes for or the conversion of the

Notes into shares bonds or other obligations or securities of the

Issuer or any other body corporate which is not expressly permitted

under the Conditions

change to the dates of maturity or redemption of any Notes or any

date on which payment of principal or interest is due on any Notes

the authorisation of any person to do anything necessary to give effect

to an Extraordinary Resolution

to give any authority direction or sanction required to be given by

Extraordinary Resolution

to appoint any persons whether Holders or not as committee or

committees to represent the interests of Holders and to confer upon

them any powers or discretions which the Holders could themselves

exercise by Extraordinary Resolution

reduction or cancellation of an amount payable or change to the

method of calculating an amount payable or date of payment in

respect of the Notes other than where the reduction cancellation or
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change is expressly provided for in the Conditions or where the

modification increases the amount payable

change to the due currency of any payment or denomination in

respect of the Notes

change to the majority required to pass an Extraordinary Resolution

and

change to the quorum whether Special Quorum or otherwise

required to pass an Extraordinary Resolution

12 Matters requiring an Ordinary Resolution

The Holders have the power exercisable by Ordinary Resolution to do

anything for which an Extraordinary Resolution is not required

13 Effect and notice of resolution

13.1 Resolutions are binding

resolution passed at meeting duly convened and held or by Circulating

Resolution duly sent and signed in accordance with these provisions is

binding on all Holders whether or not they were present or voted at the

meeting or signed the Circulating Resolution

13.2 Notice of resolutions

The Issuer must give notice to the Holders and the Registrar of the result of

the voting on resolution within 14 days of the result being known

However failure to do so does not invalidate the resolution

13.3 Consent of Issuer

No resolution varying provision of the Note Deed Poll the Conditions or

right created under any of them is effective unless the Issuer consents to that

variation

14 Minutes

14.f Minute books

The Issuer must keep minute books in which it records

proceedings and resolutions of meetings and

Circulating Resolutions
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14.2 Minutes and Circulating Resolutions must be signed

The Issuer must ensure that

minutes of meeting are signed by the chairman of the meeting or by

the chairman of the next meeting and

Circulating Resolutions are signed by director or secretary of the

Issuer

14.3 Minutes and Circulating Resolutions conclusive

minute or Circulating Resolution that is recorded and signed in accordance

with these provisions unless the contrary is proved conclusive evidence

of the matters contained in it

that the meeting has been duly convened and held or copies of the

proposed Circulating Resolution have been duly sent and signed and

that all resolutions have been duly passed

15 Further procedures

The Issuer may prescribe ftirthcr regulations for the holding of attendance

and voting at meetings as are necessary or desirable and do not adversely

affect the interests of the Holders

16 Notes of more than one Series

16.1 Application

This paragraph 16 Notes of more than one Series applies whenever there

are outstanding Notes which do not form single Series

16.2 Resolutions affecting one Series

resolution which affects one Series of Notes only is taken to have been

duly passed if passed at meeting or by Circulating Resolution of the

Holders of that Series

16.3 Resolutions affecting more than one Series

resolution which affects more than one Series of Notes but does not give

rise to conflict of interest between the Holders of any of the Series so

affected is taken to have been duly passed if passed at single meeting or by

Circulating Resolution of the Holders of all Series so affected

resolution which affects more than one Series of Notes and gives or may

give rise to conflict of interest between the Holders of any of the Series so

affected is taken to have been duly passed if passed at separate meetings or

by separate Circulating Resolutions of the Holders of each Series so affected
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16.4 Legal opinions

The Issuer may rely on and the Holders are bound by legal opinion from

leading law firm in Australia to the effect that resolution

affects one Series of Notes only or

if it affects more than one Series of Notes does not give rise to

conflict of interest for the purposes of determining the meeting or

meetings which need to be held for the purposes of this paragraph 16

Notes of more than one Series

16.5 References to certain terms

Unless the contrary intention appears reference in these provisions to

meeting is to meeting of Holders of single Series of Notes and

references to Notes and to Holders are to the Notes of the Series

in respect of which meeting has been or is to be called and to the

Holders of those Notes respectively

Circulating Resolution of Holders is to Circulating Resolution of

Holders of single Series of Notes and references to Notes and to

Holders are to the Notes of the Series in respect
of which

Circulating Resolution has been or is to be passed and to the Holders

of those Notes respectively

the relevant Registrar is to the Registrar of each of the relevant Series

of Notes

17 Interpretation

17.1 Incorporation of other defined terms

Terms which are defined in the Conditions have the same meaning when used

in these provisions unless the same term is also defined in these provisions in

which case the definition in these provisions prevails Subject to this the

remaining Interpretation provisions of the Conditions apply to these

provisions

17.2 Definitions

These meanings apply unless the contrary intention appears

Circulating Resolution means written resolution of Holders made in

accordance with paragraph Circulating Resolutions

Conditions means the terms and conditions applicable to the Notes set out in

Information Memorandum as supplemented amended or replaced by the

Pricing Supplement applicablc to those Notes
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Extraordinary Resolution means resolution

passed at meeting by at least 75% of the votes cast at which the

requisite quorum is present as set out in paragraph 4.1 Number for

quorum or

made in writing by Holders in accordance with paragraph 9b
Circulating Resolutions

Form of Proxy means notice in writing in the form available from the

Registrar

Ordinary Resolution means resolution

passed at meeting by at least 50% of the votes cast at which the

requisite quorum is present as set out in paragraph 4.1 Number for

quorum or

made in writing by Holders in accordance with paragraph 9a
Circulating Resolutions

Proxy means person so appointed under Form of Proxy

Notification Date means the date stated in the copies of Circulating

Resolution sent to Holders which must be no later than the date on which that

resolution is first notified to Holders

Special Quorum has the meaning set out in paragraph 4.1 Number for

quorum

17.3 Holders at specified time

The time and date for determining the identity of Holder who may be

counted for the purposes of determining quorum or attend and vote at

meeting or sign Circulating Resolution is at the close of business in the

place where the Register is kept on the date which is seven days before the

date of the meeting or for Circulating ResOlution the Notification Date

17.4 Notes held by Issuer and its Related Entities

In determining whether the provisions relating to quorum meeting and voting

procedures are complied with any Notes held in the name of the Issuer or any

of its Related Entities must be disregarded
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DealerAgreement

Details

Parties Issuer Arranger and Dealers each as described below

Issuer Name International Finance Corporation

Address 2121 Pennsylvania Avenue N.W

Washington DC 20433

United States of America

Telephone 202 458 9230

Fax 202 974 4376

Attention Vice President Finance and Treasury

Arranger Name Commonwealth Bank of Australia

ABN 48 123 123 124

Address Level

120 Pitt Street

Sydney NSW 2000

Australia

Telephone 61 293120213

Fax 61293120110

Attention Senior Manager Securities Origination

Dealers Dealers may be appointed from time to time by the Issuer for any

Tranche of Notes in accordance with clause 17 Dealer

appointment and termination

Australian Name The Reserve Bank of Australia

Registrar

ABN 50 008 559 486

New Zealand Name Computershare Investor Services Limited

Registrar
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Programme include

Documents
this agreement

the Note Deed Poll

each Agency Agreement

each Pricing Supplement and

each Relevant Agreement

Governing New South Wales

law

Date of See Signing page

agreement
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DealerAgreement

General terms

Part The Programme

Interpretation

1.1 Definitions

These meanings apply unless the contrary intention appears

Agency Agreement means

an Australian Registry Services Agreement

New Zealand Registry Services Agreement or

any other agency agreement entered into by the Issuer in relation to

an issue of Notes

Agreement Date means in respect of any Note the date on which agreement

is reached for the issue of such Note as contemplated in clause 3.2

Conditions to each issue which in the case of Notes in relation to which

Subscription Agreement is entered into shall be the date on which the

Subscription Agreement is signed by or on behalf of all the parties to it

Arranger means the person so described in the Details

ASX means the Australian Stock Exchange operated by ASX Limited ABN
98 008 624 691

Audited Accounts means the most recently published audited consolidated

and unconsolidated financial statements of the Issuer

Austraclear means Austraclear Limited ABN 94 002 060 773

Austraclear New Zealand System means the system operated by the Reserve

Bank of New Zealand in New Zealand for holding securities and electronic

recording and settling of transactions in those securities between members of

that system

Austraclear Regulations means the regulations known as Austraclear

System Regulations established by Austraclear to govern the use of the

Austraclear System

Austraclear System means the system operated by Austraclear for holding

securities and electronic recording and settling of transactions in those

securities between members of the system

Australian Dollar Equivalent means on any day

in relation to any Note denominated in Australian dollars the

principal amount of that Note and
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in relation to any Note denominated in any other currency the

amount in Australian dollars which would be required to purchase

the principal amount of that Note as expressed in that other currency

at the spot rate of exchange for the purchase of that other currency

with Australian dollars quoted by Calculation Agent or the

Purchasing Dealer at or about 11 .OOam on that day

Australian Domestic Notes means Note denominated in Australian dollars

which may be cleared through the Austraclear System and specified as such

in the applicable Pricing Supplement

Australian Registrar means in relation to Australian Domestic Notes The

Reserve Bank of Australia ABN 50008 559 486 or such other person

appointed by the Issuer pursuant to the Australian Registry Services

Agreement to maintain Register in relation to Australian Domestic Notes

and perform such payment and other duties as specified in that agreement

Australian Registry Services Agreement means the agreement entitled

Agency and Registry Services Agreement between the Issuer and the

Australian Registrar and dated August 2007 and entered into in relation to

the Australian Domestic Notes

Authorised Officer means

in the case of Dealer or Lead Manager director or secretary of

the Dealer or Lead Manager as the case may be or an officer of that

party whose title contains the word director chief head
president manager or dealer or person performing the

functions of any of them or any other person appointed by that party

as an Authorised Officer for the purposes of the Programme

Documents and

in the case of the Issuer person appointed by the Issuer as an

Authorised Officer for the
purposes

of the Programme Documents

whose specimen signature has been given to the Arranger

Bank Bill Rate means for an interest period

in the case of Australian Domestic Notes the average mid rate for

Bills having tenor closest to the relevant interest period as

displayed on the BBSW page of the Reuters monitor system on the

first day of that interest period and

in the case of New Zealand Domestic Notes the FRA Rate for

Bills having tenor closest to the relevant interest period as

displayed on the BKBM page of the Reuters monitor system on the

first day of that interest period

However if the average mid rate is not displayed by 1030 am on that day

or in the case of New Zealand Domestic Notes as close as reasonably

practicable to 1045 am New Zealand time on that day or if it is displayed

but the Calculation Agent determines that there is an obvious error in that

rate Bank Bill Rate means the rate determined by the Calculation Agent in
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good faith at approximately 1030 am on that day or in the case of New

Zealand Domestic Notes as close as reasonably practicable to 1045 am

New Zealand time on that day having regard to the extent possible to the

rates otherwise bid and offered for bills of that tenor at or around that time

including any displayed on the BBSY BBSW or BKBM as the case

may be page of the Reuters monitor system

Bid Rate means

the margin over Bank Bill Rate or any other reference rate or option

specified by the Issuer or

the set yield expressed as percentage rate per annum yield to

maturity to two decimal places

nominated by the Issuer or Dealer

Bill has the meaning it has in the Bills of Exchange Act 1909 of Australia in

respect of the Australian Domestic Notes and the Bills of Exchange Act 1908

of New Zealand in respect of the New Zealand Domestic Notes and

reference to the acceptance of Bill is to be interpreted in accordance with

that Act

Business Day means day on which banks are open for general banking

business in Washington DC and

for Australian Domestic Notes Sydney Australia and

for New Zealand Domestic Notes Auckland and Wellington New

Zealand

and in each ifany Relevant Financial Centre specified in the applicable

Pricing Supplement not being Saturday Sunday or public holiday in that

place and if Note is to be issued or paid on that day day on which each

Clearing System for the relevant Note is operating

Calculation Agent means the Registrar or any other person specified in the

Pricing Supplement as the party responsible for calculating the interest rate

and other amounts required to be calculated under the Conditions or specified

in the relevant Pricing Supplement

Clearing System means

the Austraclear System

the Austraclear New Zealand System or

any other clearing system specified in the Pricing Supplement

Conditions means in relation to Note the terms and conditions applicable

to that Note set out in the Note Deed Poll as supplemented amended or

replaced by the relevant Pricing Supplement

Corporations Act means the Corporations Act 2001 of Australia
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Costs includes costs charges and expenses including those incurred in

connection with advisers

Dealer means each Dealer appointed in accordance with clause 17.2 When
appointment of Dealer takes effect other than Dealer who has resigned or

whose appointment has expired or been terminated under clause 17 Dealer
appointment and termination

Dealer Accession Letter means letter substantially in the form of schedule

Form of Dealer Accession Letter or another document approved by the

Issuer for the purpose of clause 17.2 When appointment of Dealer takes

effect

Denomination means the notional face value of Note

Details means the section of this agreement headed Details

Documents means this agreement the Note Deed Poll and the Agency

Agreement

Event of Default has the meaning given to it in the Conditions

GST means goods and services or similar tax imposed in Australia or New
Zealand as applicable

Information Memorandum means any information memorandum and any

supplements to it prepared on behalf of and approved by the Issuer in

connection with the issue of Notes and includes

all documents incorporated by reference in it and

any other information including Pricing Supplement approved by
the Issuer from time to time

Issue Date means in relation to Tranche the date on which Note is or is

to be issued

Issuer means the person so described in the Details

Lead Manager means in relation to any Tranche Dealer who is specified

in the relevant Pricing Supplement and related Subscription Agreement as the

Lead Manager or Joint Lead Manager for that Tranche reference to

Lead Manager is reference to the Lead Manager or the Joint Lead

Managers of Tranche as the case may be

Loss means any liability damages cost loss or expense including without

limitation all reasonable legal fees costs and expenses paid or incurred in

disputing or defending any action demand or proceedings

Material Adverse Effect means material adverse effect on the Issuers

ability to comply with its obligations under the Notes

Maturity Date means the date so specified in or determined in accordance

with the Pricing Supplement as the date for redemption of that Note
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New Dealer means any financial institution appointed as Dealer in

accordance with clause 172 When appointment of Dealer takes effect

New Zealand Domestic Notes means Note denominated in New Zealand

dollars which may be cleared through the Austraclear New Zealand System

and specified as such in the applicable Pricing Supplement

New Zealand Registrar means in relation to New Zealand Domestic Notes

Computershare Investor Services Limited or such other
person appointed by

the Issuer pursuant to the New Zealand Registry Services Agreement to

maintain Register in relation to New Zealand Domestic Notes and perform

such payment and other duties as specified in that agreement

New Zealand Registry Services Agreement means the agreement entitled

Registrar and Paying Agency Agreement between the Issuer and the New

Zealand Registrar and dated on or about August 2007 and entered into in

relation to the New Zealand Domestic Notes

Note means medium term debt obligation issued or to be issued by the

Issuer under this agreement and which is constituted by and owing under the

Note Deed Poll the details of which are recorded in and evidenced by entry

in the relevant Register

Note Deed Poll means the deed poll so entitled executed by the Issuer on or

about the date of this agreement

Person means any individual company corporation firm partnership joint

venture association organisation state or agency of state or other entity

whether or not having separate legal personality

Pricing Supplement means in respect
of Tranche pricing supplement

based on the form set out in the Information Memorandum duly completed

and signed by the Issuer

Private Issue means an issue of Notes as so described in clause 4.1 Issue of

Notes to Dealers

Procedures Memorandum means any memorandum setting out the

procedures for the issue of Tranche or Series of Notes agreed by the Issuer

the Registrar and Purchasing Dealer from time to time

Programme means the uncommitted programme for the issue of Notes as

described in this agreement and the Information Memorandum

Programme Documents means the documents described as such in the

Details and any document which the Issuer acknowledges in writing to be

Programme Document

Purchase Price means in relation to Notes being issued to Purchasing

Dealer the price payable by the Purchasing Dealer to the Issuer under the

Subscription Agreement executed in respect of those Notes This amount

may without limitation be calculated by reference to the Reserve Bank of

Australia Tender Stock Method formula and may include any accrued
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interest and take account of any agreed commission concessions or other

agreed deductibles

Purchasing Dealer means the Dealer purchasing Notes in accordance with

Subscription Agreement entered into under this agreement

Rating Agency means each of Standard Poors Ratings Services division

of The McGraw-Hill Companies Inc and Moodys Investors Service Limited

Register means register including any branch register of holders of Notes

established and maintained by or on behalf of the Issuer under an Agency

Agreement

Registrar means

for Australian Domestic Notes the Australian Registrar

for New Zealand Domestic Notes the New Zealand Registrar and

any other party appointed by the Issuer under an Agency Agreement to

establish and maintain Register on that Issuers behalf from time to

time and expressed to be the registrar in respect of any Series or

Tranche of Notes

Related Entity has the meaning it has in the Corporations Act

Relevant Agreement means an agreement whether oral or in writing

between the Issuer and any Dealer for the sale by the Issuer and the purchase

by that Dealer of any Notes and includes each Subscription Agreement

Relevant Party means each Dealer each of their respective affiliates and

each person who controls them within the meaning of section 15 of the

Securities Act or section 20 of the Exchange Act and each of their respective

directors officers employees and agents

SEC means the United States Securities and Exchange Commission

Securities Act means the United States Securities Act of 1933

Securities Exchange Act means the United States Securities Exchange Act of

1934

Series means an issue of Notes made up of one or more Trenches all of which

form single Series and are issued on the same Conditions except that the

Issue Date in the case of Notes and the Interest Commencement Date as

specified in the Pricing Supplement may be different in respect of different

Tranche of Series

Specified Currency means any currency as may be agreed between the Issuer

and the Purchasing Dealers that satisfies the requirements of clause 2.7

Currencies and in relation to Notes is specified in the relevant Pricing

Supplement
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Subscription Agreement means an agreement between the Issuer and one or

more Dealers for the issue by the Issuer and the subscription by those

Dealers of any Notes and includes any agreement substantially in the form of

schedule Form of Subscription Agreement

Syndicated Issue means an issue of Notes as so described in clause 4.1

Issue of Notes to Dealers

Taxes means taxes levies imposts charges and duties including stamp and

transaction duties imposed by any authority together with any related

interest penalties fines and expenses
in connection with them except if

imposed on or calculated having regard to the net income of Dealer

Tenor of Note means the number of days from and including its Issue Date

but excluding its Maturity Datc

Tranche means an issue of Notes specified as such in the relevant Pricing

Supplement issued on the same Issue Date and on the same Conditions

1.2 References to certain general terms

Unless the contrary intention appears reference in this agreement to

group of persons is reference to any two or more of them jointly

and to each of them individually

an agreement representation or warranty in favour of two or more

persons is for the benefit of them jointly and each of them

individually

an agreement representation or warranty by two or more persons

binds them jointly and each of them individually but an agreement

representation or warranty by Dealer binds the Dealer individually

only

anything including an amount is reference to the whole and each

part of it

document including this agreement includes any variation or

replacement of it

law means common law principles of equity and laws made by

parliament and laws made by parliament include federal or state

laws and regulations and other instruments under them and

consolidations amendments re-enactments or replacements of any of

them

directive includes treaty official directive request regulation

guideline or policy whether or not having the force of law with

which responsible participants in the relevant market generally

comply

Australian dollars or AS is reference to the lawful currency of

Australia
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New Zealand dollars or NZ$ is reference to the lawful currency of

New Zealand

time of day is reference to Sydney time unless otherwise

specified

the word person includes an individual firm body corporate an

unincorporated association and an authority

particular person includes reference to the persons executors

administrators successors substitutes including persons taking by

novation and assigns

the words including for example or such as when introducing

an example do not limit the meaning of the words to which the

example relates to that example or examples of similar kind

1.3 References to principal

Unless the contrary intention appears in this agreement

any reference to principal is taken to include the Redemption

Amount as defined in the Conditions any additional amounts in

respect of principal which may be payable under the Conditions any

premium payable in respect of Note and any other amount in the

nature of principal payable in respect of the Notes under the

Conditions

the principal amount of Note issued at discount is to be taken as at

any time to equal the lesser of

its Denomination and

ii if specified in the relevant Pricing Supplement its Amortised

Face Amount as defined in the Conditions at that time

the principal amount of Note which is to vary by reference to

schedule or formula where such determination has been previously

made in accordance with the Conditions is to be taken as at any time

to equal its varied amount

the principal amount of Partly Paid Note as defined in the

Conditions is to be taken to equal its paid up principal amount and

the principal amount of an Instalment Note as defined in the

Conditions at any time is to be taken to be its Denomination less the

total instalments repaid to the extent that such instalments relate to

repayment of principal

14 Number

The singular includes the plural and vice versa
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1.5 Headings

Headings including those in brackets at the beginning of paragraphs are for

convenience only and do not affect the interpretation of this agreement

The Programme

2.1 The Programme

The Programme is an uncommitted debt issuance programme under which

the Issuer may issue Notes to any one or more Dealers Unless otherwise

agreed with the Issuer no Dealer is obliged to offer for sale bid for or place

any Notes The Issuer need not issue any Notes under the Programme

2.2 AppoIntments of Dealers

The Issuer may appoint Dealers under clause 17 Dealer appointment and

termination

2.3 Appointment of Arranger

The Issuer appoints the Commonwealth Bank of Australia to act as arranger

of the Programme on the terms set out in this agreement and the

Commonwealth Hank of Australia accepts its appointment The Issuer

reserves the right to terminate at any time the appointment of the Arranger

in accordance with the provisions of clause 16 Termination of Arranger

2.4 Lead Manager

The Issuer may appoint in relation to any Tranche or Series of Notes one or

more Dealers as the Lead Manager of that Tranche or Series and the details of

the appointment must be specified in the relevant Pricing Supplement and

Subscription Agreement

2.5 Types of Notes

Notes issued under the Programme may

bear interest at rate which is fixed floating or calculated by

reference to an index rate

be issued at discount or premium

amortise by reference to schedule or formula

have principal or interest determined by reference to one or more

values of currencies commodities interest rates or other indices or

formulae

be issued on an unsubordinated basis or

have special conditions specified in the relevant Pricing Supplement
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2.6 Term of Programme

The Programme continues until the earlier of

the date 30 days after the Issuer has given notice of termination of the

Programme to the Arranger or

the date agreed in writing by the Issuer and the Arranger

2.7 Currencies

The parties acknowledge that Notes issued under the Programme may be

denominated in currencies other than Australian dollars or New Zealand

dollars Any agreement for the sale and purchase of Note denominated in

currency other than Australian dollars or New Zealand dollars is conditional

on

it being lawful and in compliance with all requirements of any

relevant central bank and any other relevant fiscal monetary

regulatory or other authority for Notes denominated in that currency

to be issued offered for sale and sold

that other currency being freely transferable and freely convertible

into Australian dollars or New Zealand dollars as the case may be

Notes denominated in that other currency being capable of being

transacted through the relevant Clearing System and

any appropriate amendments which the Issuer the relevant

Purchasing Dealer or the relevant Calculation Agent require having

been made to this agreement or any other Programme Document

2.8 AdditIonal issuance

The Dealers acknowledge that

nothing in the Programme Documents prohibits or restricts the Issuer

from issuing notes bonds or other debt instruments including

dematerialised securities otherwise than under the Programme and

the Issuer may from time to time issue and sell those notes bonds or

other debt instruments to third parties who are not Dealers

Conditions precedent

3.1 CondItions to first issue

The Issuer agrees not to issue any Notes under the Programme until the

Arranger has received every item listed in schedule Conditions

precedent in form and substance satisfactory to the Arranger Any item

required to be certified must be certified by an authorised signatory of the

Issuer or any Authorised Officer of the Issuer as being true and complete as at

date earlier than the date of this agreement The Arranger agrees to notify

the Issuer as soon as practicable after they receive the final item
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3.2 CondItions to each issue

Purchasing Dealer need not accept delivery of or pay for any Notes under

this agreement unless as at the proposed Issue Date

there is an Information Memorandum in relation to those Notes that

has not been withdrawn

the representations and warranties in clause 9.1 Representations

and warranties are correct and not misleading and since the date of

the Relevant Agreement in respect of the proposed issue of Notes no

event has occurred making those representations and warranties

untrue or incorrect in manner which is material in the context of the

issue and offer of the Notes from when they were made or taken to

be made in accordance with clause 9.2 Repetition of

representations and warranties

no Event of Default continues unremedied or would result from the

issue of Notes

there is no outstanding breach of any of the obligations of the Issuer

under any Programme Document which has not been waived by such

Purchasing Dealer pursuant to clause 3.3 Benefit of conditions and

waiver

the Issuer has delivered signed copy of Pricing Supplement to the

Purchasing Dealer

the Issuer and the Purchasing Dealer have signed Subscription

Agreement in respect of the relevant Notes

the Purchasing Dealer has received any other approvals or documents

specified as conditions precedent in the Subscription Agreement in

form and substance satisfactory to it

if Notes are to be listed on the ASX or any other stock exchange the

ASX or other stock exchange has agreed on or before the Issue Date

to list the Notes subject only to their issue or other conditions

acceptable to the Purchasing Dealers

there shall not have occurred

any national or international calamity or development crisis

of political or economic nature or change in thc money or

capital markets in which the Notes are being offered the

effect of which on such financial markets shall be such as in

the judgment of the relevant Purchasing Dealer or the Issuer

materially adversely affects the ability of the relevant

Purchasing Dealer to sell or distribute the Notes whether in

the primary market or in respect of dealings in the secondary

market and

ii any downgrading in the rating accorded to any of the Issuers

outstanding unsecured debt securities specifically excluding
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any rated loan participations and/or asset backed securities

by either Moodys Investors Service Inc or Standard

Poors Rating Service division of the McGraw Hill

Companies Inc and

there has been since the signing of the Subscription Agreement no

adverse change in the financial situation of the Issuer that has or may

reasonably be expected to have Material Adverse Effect

3.3 Benefit of conditions and waiver

Each condition precedent in clause 3.2 Conditions to each issue is for the

benefit of Purchasing Dealer and may be waived by it by notice in writing

to the Issuer waiver does not affect any other Purchasing Dealer

Part Notes

Procedures for offer and acceptance of Notes

4.1 issue of Notes to Deaiers

The Issuer may from time to time
agree

with one or more Dealers to issue

Tranche of Notes by way of private placement with one or more Dealers

Private Issue or as syndicated issue with one or more Dealers under

which one or more of them are appointed as Lead Manager Syndicated

Issue at the prices and on terms agreed between the Issuer and relevant

Dealer

4.2 Preparation of Subscription Agreement

The Issuer or Lead Manager or Purchasing Dealer at the request of the

Issuer agrees to ensure that Subscription Agreement and Pricing

Supplement is prepared and entered into in respect of each proposed issue

No Dealer is under any obligation to enter into Subscription Agreement

4.3 Promotion of secondary market In Syndicated issue

Each Purchasing Dealer party to Subscription Agreement in relation to

Syndicated Issue of Notes agrees to use reasonable endeavours subject to

market conditions to facilitate liquidity in those Notes in the secondary

market

4.4 No obilgatlon to facilitate liquidity In Private issue

Unless otherwise agreed each Dealer party to Subscription Agreement in

relation to Private Issue of Notes is not obliged to facilitate liquidity in

those Notes other than in respect of further Tranche of an existing

Syndicated Issue issued by way of Private Issue In that case the Purchasing

Dealer agrees to use reasonable endeavours subject to market conditions to

facilitate liquidity in those Notes in the secondary market
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4.5 General procedures

The Issuer and one or more Dealers may from time to time agree

procedures for the making of requests and bids the timing of sales

and settlements and any other matter in connection with an issue of

any Notes by the Issuer and

form of Procedures Memorandum for the issue of Notes by the

Issuer under this agreement Unless expressly provided otherwise in

the Procedures Memorandum if there is any inconsistency between

that Procedures Memorandum and this agreement this agreement

prevails

4.6 Third party sales by the Issuer

Despite clause 4.1 Issue of Notes to Dealers the Dealers acknowledge

that the Issuer may from time to time issue and sell Notes to third parties

who are not Dealers If the Issuer does this it agrees that it will ensure that

those third party purchasers agree to comply with the selling restrictions set

out in the Information Memorandum

Form of Notes

5.1 Form of Notes

Each Note must

be denominated in Australian dollars New Zealand dollars or another

Specified Cuwency

be registered on Register located in

in the case of Australian Domestic Notes Sydney or any

other place in New South Wales agreed between the Issuer

and the Australian Registrar and

ii in the case of New Zealand Domestic Notes Auckland or

any other place in New Zealand agreed between the Issuer

and the New Zealand Registrar

be debt obligations of the Issuer which are constituted by and owing

under the Note Deed Poll and be subject to the Conditions

have Tenor of more than 365 days or as otherwise specified in the

relevant Pricing Supplement

have an Issue Date which is Business Day and

be issued in Denomination of A$ 10000 NZS 10000 or if the Notes

are issued in another Specified Currency Denomination specified

in any applicable Supplement provided that

in the case of
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Australian Domestic Notes offered in Australia

aa the aggregate consideration payable in

respect of an issue or transfer is at least

A$500000 or its equivalent in another

currency disregarding money lent by the

offeror or its associates and

ab the issue results from an offer or invitation

for those Notes which does not require

disclosure to investors under Part 6D.2 of the

Corporations Act or

in the case of New Zealand Domestic Notes offered

in New Zealand

aa the aggregate consideration payable in

respect of an issue or transfer is not less than

NZ$500000 disregarding any amount lent

by the offeror the Issuer or any associated

person of the offeror or the Issuer or

ab the notes are issued or transferred to persons

whose principal business is the investment of

money or who in the ordinary course of and

for the
purposes

of their business habitually

invest money within the meaning of the

Securities Act 1978 of New Zealand and

ii the issue complies with all other applicable laws

5.2 PrIcing Supplement

The Pricing Supplement may provide for additional terms applying to or

varying the terms of Notes of any Series

To the extent the terms of the Pricing Supplement are inconsistent with any

Programme Document the terms of that Programme Documents are varied in

accordance with and on the issue of the Pricing Supplement in respect of

those Notes

5.3 DescriptIon of Notes

Notes of any Series may be described as Fixed Rate Notes Floating Rate

Notes Zero Coupon Notes Structured Notes or by another marketing

name specified in the relevant Pricing Supplement
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Part Payment and Issue of Notes

Payment and issue of Notes

6.1 Clearing Systems

Each issue of Notes may be transacted either

through Clearing System

outside any Clearing System or

by combination of and ii

6.2 TransactIons through Clearing System

If transactions in respect of the Notes are to be made through Clearing

System on the Issue Date for the Notes

the Issuer agrees to

procure the issue of the Notes and their registration in the

name of the operator of the Clearing System or as otherwise

directed by the operator as agreed with the Purchasing

Dealer in accordance with the relevant allocations agreed in

the Subscription Agreement and

ii lodge the Notes or arrange for the Notes to be lodged in the

relevant Clearing System and request that those Notes be

transferred to the account of each Purchasing Dealer or any

other account as directed by that Purchasing Dealer against

payment of the relevant portion of the Purchase Price and

each Purchasing Dealer agrees to pay the Purchase Price for the

relevant Notes to be purchased by it

in the case of Notes to be lodged in the Austraclear System

by effecting settlement through the Austraclear System on the

Issue Date for those Notes or

ii in the case of Notes lodged in another Clearing System by

transferring funds to the relevant account of paying agent

with that Clearing System or its nominee for value on the

Issue Date for those Notes or

iii in any other manner agreed between the Issuer and that

Dealer

6.3 ClearIng System rules apply

Transactions between the Issuer and Purchasing Dealer relating to Notes

lodged in Clearing System are subject to the rules and regulations of that

Clearing System
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6.4 Transactions not through Clearing System

If transactions in respect of Note are not to be transacted through Clearing

System then on the Issue Date for the Note

the Issuer agrees to procure the issue of and the registration of the

Notes in the name of the Purchasing Dealers or as otherwise directed

by the Purchasing Dealers for their respective allocations against

payment of the Purchase Price and

each Purchasing Dealer agrees to pay the Purchase Price for the

Notes to be purchased by it in immediately available funds in the

manner agreed between the Issuer and the Purchasing Dealer and

as soon as possible after it receives payment under paragraph the

Issuer agrees to issue or procure the issue to the Purchasing Dealer of

so many numbers of marked transfer and acceptance forms for the

Notes purchased by the Purchasing Dealer on that date as the

Purchasing Dealer reasonably requests

Part Standard terms

Dealers acknowledgments and obligations

7.1 No disclosure document or prospectus

Unless specified in the relevant Pricing Supplement each Dealer

acknowledges that

no prospectus or other disclosure document in relation to Notes or the

Programme has been lodged with the Australian Securities and

Investments Commission the New Zealand Securities Commission

or any other authority and

no action has been taken or will be taken in any jurisdiction which

would permit public offering of the Notes or possession or

distribution of the Information Memorandum or any other offering

material in relation to Notes including in the case of New Zealand

Domestic Notes information or other material that may constitute an

advertisement as that term is defined in the Securities Act 1978 of

New Zealand in any jurisdiction where action for that purpose is

required

7.2 Dealers to observe applicable law

Each Dealer agrees to comply with any applicable law or directive in any

jurisdiction in which it may subscribe for offer sell or transfer Notes

7.3 Selling restrictions

Each Dealer agrees that it will not directly or indirectly subscribe for offer

sell or transfer Notes or distribute any Information Memorandum or other
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offering material in relation to the Notes in any jurisdiction except in

accordance with

this agreement

the selling restrictions set out in the Information Memorandum

any additional restrictions which are set out in the applicable

Subscription Agreement or the relevant Pricing Supplement and

any applicable law or directive of that jurisdiction

7.4 Change to selling restrictions

The Issuer may by publishing supplement to the Information Memorandum

or new Information Memorandum or otherwise by agreement change the

selling restrictions set out in the Information Memorandum including

following change in any law or directive or in its interpretation or

administration by an authority or the introduction of new law or directive

The Issuer agrees to consult with the Arranger before changing those

restrictions Any change must be

limited to matters required to ensure that subscriptions for offers

sales or transfers of Notes or the distribution of any Information

Memorandum or other offering material in relation to the Notes

comply with any applicable law or directive of the relevant

jurisdiction and

notified in writing to the Dealers as soon as practical and set out in

the Information Memorandum including for the avoidance of doubt

any relevant Pricing Supplement and any relevant Subscription

Agreement

If Dealer has agreed to purchase Notes in accordance with this agreement

the Issuer may not change those restrictions until after those Notes have been

issued unless that Dealer otherwise consents

1.5 Purchasing Dealers to obtain authonsatlons

Each Purchasing Dealer agrees to obtain all authorisations including an

Australian financial services licence required by it for the subscription offer

sale or transfer by it of Notes under any applicable law or directive in any

jurisdiction to which it is subject or in which it subscribes for offers sells or

distributes Notes Neither the Issuer any Lead Manager nor the Arranger has

any responsibility for obtaining those authorisations

7.6 Dealers right to suspend or cancel

This clause 7.6 applies if Dealer determines that

change in law or directive
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change in the interpretation or administration of law or directive

by an authority or

law or directive

applying for the first time after the date of this agreement makes it or will

make it illegal or impossible in practice for the Dealer to comply with any of

its obligations under this agreement In these circumstances the Dealer by

giving written notice to the Issuer may suspend or cancel some or all of the

Dealers obligations under this agreement as indicated in the notice which

notice shall also set out in detail the reasoning for such suspension

7.7 Extent and duration

The suspension or cancellation referred to in clause 7.6 Dealers right to

suspend or cancel

must apply only to the extent necessary to avoid the illegality or

impossibility and

in the case of suspension may continue only for so long as the

illegality or impossibility continues

Information Memorandum

8.1 Issuer to give copies of the Information Memorandum and other

documents

The Issuer agrees to give to each Dealer copies of

the Information Memorandum and each supplement amendment or

replacement of it

the documents from time to time incorporated by reference in it and

each Pricing Supplement relating to the Notes in respect of which

Dealer is Purchasing Dealer

in each case in such number as may from time to time reasonably be

requested by each Dealer

8.2 AuthorIty to distribute

Subject to clause Dealers acknowledgements and obligations the

Issuer authorises each Dealer to give to actual and potential purchasers of the

Notes copies of the Information Memorandum in accordance with the

conditions contained in the Information Memorandum

The Issuer may from time to time update the Information Memorandum and

each Dealer agrees to only use the most recent Information Memorandum

received by them except as otherwise permitted under clause 8.5 Secondary

market distribution
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8.3 WIthdrawal of Information Memorandum

If the Issuer becomes aware of any thing which renders anything contained in

the Information Memorandum inaccurate incomplete misleading or

deceptive in any material respect it agrees to notify the Dealers promptly and

either

advise the Dealers that the Information Memorandum is to be

withdrawn or

ensure that new Information Memorandum or supplement to the

existing information Memorandumis prepared and made available

to the Dealers

Subject to clause 8.5 Secondary market distribution the Dealers must not

distribute any Information Memorandum which has been withdrawn under

this clause 8.3

8.4 Authorised information

The Issuer has not authorised the Dealers to give any information or make

any representation in connection with the Notes the Programme or the

financial condition or affairs of the Issuer which is not contained in or

consistent with the most recent Information Memorandum

However this does not prevent Dealer giving actual or potential purchasers

of Notes

copies of written confirmation of ratings made by the Rating Agency

in relation to the Issuer the Notes or the Programme which have not

been notified to that Dealer by the Issuer as being withdrawn or out

of date and in accordance with any requirements from the Rating

Agency

any other information or representation approved from time to time

by the Issuer in writing and which has not been notified to that Dealer

by the Issuer as being withdrawn or out of date

research papers approved by the Issuer and prepared by the Dealer or

its related entities in the ordinary course of its business and

any information which is in the public domain

Each Dealer agrees not to imply that any information or representation in

connection with the Notes the Programme or the financial condition or

affairs of the Issuer has been approved by the issuer unless that information is

contained in or consistent with the most recent Information Memorandum or

is of type described in paragraph or

Each Dealer agrees to direct its agents officcrs and employees not to give

any information or make any representation in connection with the Notes

except as specified in this clause 8.4
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8.5 Secondary market distribution

For the purpose of facilitating secondary market in Notes issued before the

most recent Information Memorandum the Dealers may distribute copy of

the Information Memorandum in force at the date of issue of those Notes to

existing holders and potential purchasers of those Notes The Dealers agree

that they may only do this if they expressly draw to the attention of those

persons that the Information Memorandum is provided only for the purpose

of giving information in relation to the Conditions of those Notes

Representations and warranties

9.1 Representations and warranties

The Issuer represents and warrants

the Information Memorandum does not and the related Pricing

Supplement when read together with the Information Memorandum

as of its date will not contain any untrue statement of material fact

or omit to state any material fact necessary
in order to make the

statements therein in the light of the circumstances under which they

were made not misleading except that this representation and

warranty does not apply to statements in or omissions from the

Information Memorandum or any such Pricing Supplement based

upon information furnished to the Issuer in writing by such Dealer

expressly for use therein

the Issuer is an international organization duly established and

existing under its Articles of Agreement the Articles of

Agreement the Articles of Agreement are in full force and effect

and the Issuer possesses all necessary power and authority under the

Articles of Agreement to enter into any Programme Document and

as of the relevant Issue Date to issue sell and deliver the Notes and

to perform its obligations under the terms hereof and thereof

the Relevant Agreement or Dealer Accession Letter as the case may

be as of its date has been duly authorised executed and delivered

by the Issuer

subject to the borrowing limit authorised by the Issuers Board of

Directors and in effect on the relevant Issue Date the Authorised

Borrowing Limitthe creation issue sale execution and delivery

of the Notes have been duly authorised and when duly executed

authenticated issued delivered and paid for thc Notes will constitute

valid and legally binding obligations of the Issuer in accordance with

their terms and the issue or sale of the Notes or the taking of any

other action herein contemplated does not now and will not result in

breach by the Issuer of any terms of or constitute default under the

Articles of Agreement or any agreement or undertaking of the Issuer

that is material in the context of the offer and sale of the Notes
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with respect to any particular issue of Notes as of the relevant Issue

Date and after giving effect to the issue and sale of such Notes the

Issuer will be in compliance with the Authorised Borrowing Limit

the Programme Documents have been duly authorised and executed

and delivered by the Issuer and constitute valid and legally binding

obligations of the Issuer

there has not been any material adverse change or any development

involving prospective material adverse change in the condition

financial or otherwise of the Issuer from that set forth in the

Information Memorandum

the Issuer has obtained or prior to the time of issuance of any

particular issue of Notes will have obtained all governmental

approvals and consents required pursuant to the Articles of

Agreement in connection with the offering issue and sale of such

Notes and

the most recent Information Statement and other reports of the Issuer

filed with the SEC fairly present the financial condition of the Issuer

as of the dates indicated and its results of operations and changes in

financial position for the periods therein specified

9.2 RepetitIon of representations and warranties

The representations and warranties in this clause are taken to be also made

by reference to the then current circumstances on

the date of each Relevant Agreement and

each Issue Date

9.3 Reliance

The Issuer acknowledges that each Dealer enters into Dealer Accession

Letter in reliance on the representations and warranties in this clause

10 Undertakings to Arranger

The Issuer covenants with the Arranger that

before amending or supplementing the Information Memorandum

other than in connection with any Pricing Supplement relating to

particular issue of Notes or any amendments or supplements to the

Information Memorandum consisting solely of incorporation by

reference of the Issuers Information Statement or other reports as

filed with the SEC the Issuer will furnish the Arranger with copies

of such proposed amendments or supplements which amendments or

supplements shall be subject to the reasonable approval of the

Arranger and counsel for the Arranger and
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each time the Information Memorandum shall be amended or

supplemented other than in connection with any Pricing Supplement

relating to particular issue of Notes or by an amendment or

supplement resulting solely from incorporation by reference of the

Issuers Information Statement or other reports as filed with the

SEC the Issuer shall provide to the Arranger certificate of the

President the Executive Vice President any Vice President the

Director Treasury Department or any other officer designated by

any of the above or the Deputy General Counsel of the Issuer dated

the date of such supplement or amendment to the effect that the

representations and warranties of the Issuer contained in clause

Representations and warranties are true and correct at the time of

such amendment or supplement as though made at and as of such

time except that such representations and warranties shall be

deemed to re to the Information Memorandum as amended and

supplemented to such time

11 Undertakings

11.1 General Undertakings

The Issuer covenants with the Dealers that

with respect to any issue of Notes the Issuer will provide to each

relevant Dealer copies of the Information Memorandum any

documents incorporated by reference therein and any amendments

and supplements thereto as soon as available and in such quantities

as each such Dealer may reasonably request

if during any time the Information Memorandum is being used in

connection with the offer and sale of Notes pursuant to this

agreement any event shall occur as result of which in the judgment

of the Issuer the Information Memorandum or any applicable Pricing

Supplement when read together with the rest of the Information

Memorandum as then amended or supplemented would include any

untrue statement of material fact or omit to state any material fact

necessary to make the statements therein in the light of the

circumstances under which they were made not misleading the

Issuer will promptly notit those Dealers party to any Relevant

Agreement or Dealer Accession Letter in respect of Notes that have

not as of such time been issued and will promptly prepare an

amendment or supplement to the Information Memorandum or such

Pricing Supplement as applicable which will correct such untrue

statement or omission

before amending or supplementing the Information Memorandum

except for any Pricing Supplement relating to particular issue of

Notes or any amendments or supplements to the Information

Memorandum consisting solely of incorporation by reference of the

Issuers Information Statement or other reports as filed with the

SEC the Issuer will furnish those Dealers party to the Relevant

Agreement or Dealer Accession Letter in respect of Notes that have
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not as of such time been issued with copies of such proposed

amendments or supplements which amendments or supplements

shall be subject to the reasonable approval of such Dealers

with respect to any particular issue of Notes the Issuer will furnish

such information execute such instruments and take such actions to

endeavour to qualify such Notes for offer and sale under the

securities laws of such jurisdictions as may be agreed between the

Issuer and the relevant Dealers for such Notes and the Issuer will

maintain such qualifications in effect so long as required for the

distribution of the Notes provided however that the Issuer shall not

be required to qualify to do business in any jurisdiction where it is

not now so qualified or be subject to any other requirement which it

deems in its sole discretion unduly burdensome and shall pay any

fees charged by investment rating services for the rating of the Notes

as may be agreed between the Issuer and the Dealers for such Notes

the Issuer will not make or permit to become effective any

amendment to the Agency Agreement which may adversely affect the

interests of any holder of any outstanding Notes and will not

without prior consultation with those Dealers party to Relevant

Agreement or Dealer Accession Letter in respect of Notes that have

not as of such time been issued make or permit to become effective

any amendment to the Agency Agreement which may adversely

affect the interests of any Dealer and will promptly notify each such

Dealer of any termination of or amendment to the Agency

Agreement and of any change in the Agents

11.2 ASX Listing

The Issuer undertakes in relation to any Notes issued by it which are to be

listed on the ASX or any other stock exchange

to use its reasonable endeavours to obtain and maintain the listing of

those Notes and

to comply with the rules and requirements of the ASX or that other

stock exchange in connection with those Notes including any

undertaking it gives to the ASX or such other stock exchange in

connection with those Notes

12 Fees-Dealers

The Issuer agrees to pay the Dealers fees in respect of Notes that it issues as

may be agreed between them from to time The agreement must specif

whether those fees are inclusive or exclusive of GST and if this is not

specified the fees will be taken to be exclusive of GST

Unless otherwise agreed between Dealer and the Issuer in respect of each

issue of Notes the relevant Purchasing Dealers shall pay all costs and

expenses associated with the offer and sale of such Notes including
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the preparation production and where appropriate printing of the

Pricing Supplement the Relevant Agreement and any other

documents in connection with the offer and sale of the Notes

all advertising in relation to the issue of the Notes approved by the

Dealer and the Issuer

the initial listing and maintenance of listing of the Notes on any

agreed stock exchanges

all legal expenses of the Dealer in connection with the issue of the

Notes and the fees costs and expenses
of any opinions or reliance

letters to be delivered by any counsel in connection with the offer or

sale of the Notes

the fees costs and expenses of the Agents in connection with and in

respect of the Notes other than any annual or periodic fees or

extraordinary fees costs or expenses of the Agents resulting solely

from any default of the Issuer or the fees and expenses of any

counsel for such Agents or such agent solely in connection with the

Notes other than any annual or periodic fees if any

the fees costs and
expenses

of any clearing system or depositary

solely in relation to the Notes other than any annual or periodic

fees if any and

all other costs and expenses
incident to the performance of the

Issuers obligations in connection with the Notes which are not

specifically provided for herein

13 Fees-Arranger

The Arranger agrees that it will not be entitled to any fees from the Issuer for

services performed pursuant to clause 15.2 Duties of Arranger The

Issuer covenants and agrees with the Arranger that the Issuer will pay or

cause to be paid the costs and expenses of the Arranger reasonably incurred

in connection with the Arrangers performance of such services

14 Costs and indemnities

14.1 What the Issuer agrees to pay

Except as may be separately agreed in writing the Issuer agrees to pay or

reimburse

professional advisers the Costs of the legal accountancy and other

professional advisers instructed by the Issuer in connection with the

establishment and maintenance of the Programme the preparation of

the Information Memorandum the issue of the Notes and the

compliance by the Issuer with its obligations under each Programme

Document
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printing if required the Costs of printing the Information

Memorandum

enforcing rights the Costs of each Dealer reasonably and properly

incurred in otherwise acting in connection with the Programme

Documents such as exercising enforcing or preserving rights or

considering doing so or doing anything in connection with any

enquiry by an authority involving the Issuer

fees fees including fines and penalties in respect of fees paid in

connection with any Programme Document or the issue of any Note

However the Issuer need not pay fine or penalty in connection with

fees to the extent that it has placed Dealer in sufficient cleared

funds for the Dealer to be able to pay the fees by the due date and

ratings fees any fees charged by investment rating services for the

rating of the Notes as may be agreed between the Issuer and the

Dealers for such Notes

The Issuer agrees to pay amounts due under this clause on demand from the

relevant Dealer

14.2 IndemnIty by Issuer to Arranger

The Issuer agrees to indemnif and hold harmless the Arranger and its

directors officers and employees against any loss liability cost expense

claim action or demand including but not limited to all reasonable costs

charges and expenses paid or incurred in disputing or defending any of the

foregoing which the Arranger may incur or which may be made against the

Arranger arising out of or in connection with its appointment or the exercise

of its functions except
such as may result from breach by the Ananger of

this Agreement or its wilful default negligence or bad faith or that of its

directors officers or employees

14.3 Indemnity by Issuer to Dealers

The Issuer
agrees

to indemnif and hold harmless each Dealer its directors

its officers and each person if any who controls such Dealer within the

meaning of either Section 15 of the Securities Act or Section 20 of the

Securities Exchange Act

from and against any and all losses claims damages and liabilities or

actions in respect thereof arising Out of or based upon any untrue statement

or alleged untrue statement of material fact contained in the Information

Memorandum any amendment or supplement thereto any Pricing

Supplement or any other selling or advertising material approved by the

Issuer for use by Dealer in connection with the offer and sale of Notes or

arising out of or based upon any omission or alleged omission to state therein

material fact required to be stated therein or necessary to make the

statements therein not misleading except insofar as such losses claims

damages or liabilities are caused by any such untrue statement or omission or

alleged untrue statement or omission based upon information furnished to the

Issuer in writing by such Dealer expressly for use therein including without
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limitation for use in any Pricing Supplement relating to particular issue of

Notes purchased or to be purchased by such Dealer as principal or sold or

offered by such Dealer on an agency basis

14.4 Indemnity by Dealers

Each Dealer agrees to indemnify and hold harmless the Issuer its

directors its officers and each person if any who controls the Issuer

within the meaning of either section 15 of the Securities Act or

section 20 of the Securities Exchange Act to the same extent as the

foregoing indemnity from the Issuer to such Dealer but only with

reference to information relating to such Dealer furnished to the

Issuer in writing by such Dealer expressly for use in the Information

Memorandum or any amendment or supplement thereto including

without limitation for use in any Pricing Supplement relating to

particular issue of Notes purchased or to be purchased by such

Dealer

Without prejudice to any other rights or remedies available to the

Issuer each Dealer covenants with the Issuer that it will indemnify

and hold harmless the Issuer its directors its officers and each

person if any who controls the Issuer within the meaning of Section

15 of the Securities Act or Section 20 of the Exchange Act from and

against any and all losses claims damages and liabilities or actions

in respect thereof which any of them may incur or which may be

made against any of them arising out of or resulting from any breach

by such Dealer of any of its obligations or agreements contained in

clause Dealers acknowledgments and obligations provided

that no Dealer shall be liable for any loss claim damage or liability

arising out of or resulting from the sale of Notes to any person

believed in good faith by such Dealer on reasonable grounds after

making all reasonable investigations to be person to whom Notes

could lawfully be sold in compliance with the provisions of clause

Dealers acknowledgments and obligations Such indemnity shall

extend to include all costs charges and expenses which the Issuer

may reasonably pay or incur in disputing or defending any claim or

other proceedings in respect of which indemnity may be sought from

the relevant Dealer as provided in this clause 14.4

14.5 Conduct of claims

In case any proceeding including any governmental investigation shall be

instituted involving any person in respect of which indemnity may be sought

pursuant to any of clause 14.2 Indemnity by Issuer to Arranger clause

14.3 Indemnity by Issuer to Dealers or clause 14.4 Indemnity by

Dealers such person for the
purposes

of this clause 14.5 and clause 14.6

Unavailability of indemnification the indemnified party shall

promptly notify the person against whom such indemnity may be sought for

the purposes of this clause 14.5 and clause 14.6 Unavailability of

indemnification the Indemnifying party in writing and the

indemnifying party upon request of the indemnified party shall retain

counsel reasonably satisfactory to the indemnified party to represent the

indemnified party and any others the indemnifying party may designate in

Mauesons Stephen Jaques Dealer Agreement 28

8881542_B IFC Dealer

Agreement.doc



such proceeding and shall pay the fees and disbursements of such counsel

related to such proceeding In any proceeding any indemnified party shall

have the right to retain its own counsel but the fees and expenses of such

counsel shall be at the expense of such indemnified party unless

the indemnifying party and the indemnified party shall have mutually

agreed to the retention of such counsel or

the named parties to any such proceeding including any impleaded

parties include both the indemnifying party
and the indemnified

party
and representation of both parties by the same counsel would be

inappropriate due to actual or potential differing interests between

them

It is understood that the indemnifying party shall not in connection with any

proceeding or related proceedings in the same jurisdiction be liable for the

fees and expenses of more than one separate firm in addition to any local

counsel for all such indemnified parties and that all such fees and expenses

shall be reimbursed as they are incurred Such firm shall be designated in

writing by the indemnified parties or representative thereof in the case of

parties indemnified pursuant to clause 14.4 Indemnity by Dealers and by

the Issuer in the case of parties indemnified pursuant to clause 14.2

Indemnity by Issuer to Arranger or clause 14.3 Indemnity by Issuer to

Dealers

The indemnifying party shall not be liable for any settlement of any

proceeding effected without its written consent but if settled with such

consent or if there be final judgment for the plaintiff the indemnifying party

agrees to indemnify the indemnified party from and against any loss or

liability by reason of such settlement or judgment Notwithstanding the

foregoing sentence if at any time an indemnified party shall have requested

an indemnifying party to reimburse thc indemnified party for fees and

expenses
of counsel as contemplated by the first sentence of the preceding

paragraph the indemnifying party agrees that it shall be liable for any

settlement of any proceeding effected without its written consent if

such settlement is entered into more than 30 days after receipt by

such indemnifying party of the aforesaid request and

such indemnifying party shall not have reimbursed the indemnified

party in accordance with such request prior to the date of such

settlement

No indemnifying party shall without the prior written consent of the

indemnified party effect any settlement of any pending or threatened

proceeding in respect of which any indemnified party is or could have bcen

party and indemnity could have been sought hereunder by such indemnified

party unless such settlement includes an unconditional release of such

indemnified party from all liability on claims that are the subject matter of

such proceeding
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14.6 UnavailabilIty of Indemnification

If the indemnification provided for in either clause 14.3 indemnity by Issuer

to Dealers or clause 14.4 Indemnity by Dealers is unavailable to an

indemnified party in respect of any losses claims damages or liabilities

referred to therein then each indemnifying party under such paragraph in

lieu of indemnifying such indemnified party thereunder shall contribute to

the amount paid or payable by such indemnified party as result of such

losses claims damages or liabilities

in such proportion as is appropriate to reflect the relative benefits

received by the Issuer on the one hand and each Dealer participating

in the offering of Notes that gave rise to such losses claims damages

or liabilities for the purposes of this clause 14.6 Relevant

Deaer on the other hand from the offering of the Notes or

if the allocation provided by paragraph above is not permitted by

applicable law in such proportion as is appropriate to reflect not only

the relative benefits referred to in paragraph above but also the

relative fault of the Issuer on the one hand and each Relevant Dealer

on the other in connection with the statements or omissions that

resulted in such losses claims damages or liabilities as well as any

other relevant equitable considerations

The relative benefits received by the Issuer on the one hand and each

Relevant Dealer on the other in connection with the offering of such Notes

shall be deemed to be in the same respective proportion as the total net

proceeds from the offering of such Notes that are the subject of the claim for

indemnification before deducting expenses received by the Issuer bears to

the total discounts and commissions received by such Relevant Dealer in

respect thereof The relative fault of the Issuer on the one hand and of each

Relevant Dealer on the other shall be determined by reference to among
other things whether the untrue or alleged untrue statement of material fact

or the omission or alleged omission to state material fact relates to

information supplied by the Issuer or by such Relevant Dealer and the

parties relative intent knowledge access to information and opportunity to

correct or prevent such statement or omission

If more than one Dealer is Relevant Dealer in respect of proceeding each

Relevant Dealers obligation to contribute pursuant to this clause 14.6 shall

be several and not joint and shall be in the proportion that the principal

amount of the Notes that are the subject of such proceeding and that were

offered and sold through such Relevant Dealer bears to the aggregate

principal amount of the Notes that are the subject of such proceeding

The Issuer and each Dealer agree that it would not be just and equitable if

contribution pursuant to this clause 14.6 were determined by pro rala

allocation or by any other method of allocation that does not take account of

the equitable considerations referred to above The amount paid or payable

by an indemnified party as result of the losses claims damages and

liabilities referred to above shall be deemed to include subject to the

limitations set forth above any legal or other expenses reasonably incurred

by such indemnified party in connection with investigating or defending any
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such action or claim Notwithstanding the provisions of this clause 14.6 no

Dealer shall be required to contribute any amount in excess of the amount by

which the total price at which the Notes referred to in the second preceding

paragraph above that were offered and sold to the public through such Dealer

exceeds the amount of any damages that such Dealer has otherwise been

required to pay by reason of such untrue or alleged untrue statement or

omission or alleged omission No person guilty of fraudulent

misrepresentation within the meaning of Section 11f of the Securities Act

shall be entitled to contribution from any person who was not guilty of such

fraudulent misrepresentation

14.7 Currency conversion on judgment debt

If judgment order or proof of debt for an amount in connection with

Programme Document is expressed in currency other than that in which the

amount is due under the Programme Document then the Issuer indemnities

each Dealer against

any difference arising from converting the other currency if the rate

of exchange used by the Dealer for converting currency when it

receives payment in the other currency is less favourable to the

Dealer than the rate of exchange used for the purpose of the

judgment order or acceptance of proof of debt and

the Costs of conversion

The Issuer agrees to pay amounts due under this indemnity on demand from

the Dealer

14.8 Currency of payment

The Issuer waives any right it has in any jurisdiction to pay an amount other

than in the currency in which it is due However if Dealer receives an

amount in currency other than that in which it is due

it may convert the amount received into the due currency even

though it may be necessary to convert through third currency to do

so on the day and at such rates including spot rate same day value

rate or value tomorrow rate as it reasonably considers appropriate It

may deduct its usual Costs in connection with the conversion and

the Issuer satisfies its obligation to pay in the due currency only to the

extent of the amount of the due currency obtained from the

conversion after deducting the Costs of the conversion

Part Arranger Dealers and Agents

15 Scope of relationship

15.1 RelationshIps

The appointment of person as Arranger or as Dealer or Lead Manager

does not mean that the Arranger Dealer or Lead Manager
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is trustee for the benefit of

is partner of or

has fiduciary duty to or other fiduciary relationship with

any Dealer the Issuer or any other person

15.2 DutIes of Arranger

In consideration for the Arrangers appointment hereunder the Arranger

agrees
that it will

receive certain documents delivered pursuant to this agreement and

addressed to it

assist in organising periodic due diligence meetings or telephone

conference calls which the Issuer holds in connection with the

Programme

review amendments or supplements to the Information

Memorandum

otherwise act in an administrative capacity to facilitate the

maintenance and from time to time the updating of the Programme

and

assist the Issuer from time to time with various listing and filing

requirements agreed between it and the Issuer including but not

limited to the requirements relating to the listing of Notes on the

ASX

15.3 Status of the Arranger

Each of the Dealers agrees that the Arranger in its capacity as Arranger and

not when it may be acting as Dealer has only acted in an administrative

capacity to facilitate the establishment and/or the maintenance of the

Programme and has no responsibility to such Dealer for

the adequacy accuracy completeness or reasonableness of any

representation warranty undertaking agreement statement or

information in the Information Memorandwn any Pricing

Supplement this agreement or any information provided in

connection with the Programme or

the nature and suitability to such Dealer of all legal tax and

accounting matters and all documentation in connection with the

Programme or any Notes issued thereunder.

15.4 Dealers not acting as agent of Issuers

All purchases of Notes by Dealer are made by it acting as principal No

Dealer is acting as agent of the Issuer under any Programme Document
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15.5 Nature of obligations

Except as expressly provided in this agreement the obligations of the Issuer

the Arranger and each Dealer under the Programme Documents are several

and independent and

the failure of one or more of them to comply with their obligations

does not relieve the others of their respective obligations

no one of them is responsible for the failure of any one or more of the

others to comply with their obligations and

each of them may separately enforce its rights against the others

15.6 Nature of obligations under Subscription Agreement

Nothing in clause 15.5 Nature of obligations prevents one or more

Dealers from entering into Subscription Agreement jointly or individually

16 Termination of the appointment of the Arranger

This appointment of the Arranger may be terminated at any time by either the

Issuer or the Arranger upon the giving of 30 days written notice of such

termination to the other party to this Agreement on the date of such notice If

this appointment of the Arranger is terminated the provisions of clauses 14.2

Indemnity by Issuer to Arranger shall survive

17 Dealer appointment and termination

17.1 Appointment of Dealers

The Issuer may from time to time appoint reputable financial institution as

Dealer in relation to particular Tranche of Notes New Dealers have all of

the relevant rights and obligations set out in this agreement

17.2 When appointment of Dealer takes effect

The appointment of financial institution as Dealer takes effect

in the case of Dealer in respect of Tranche when either

Subscription Agreement in respect of that Tranche

containing appointment provisions is signed or

ii when the Issuer receives Dealer Accession Letter from that

financial institution and the Issuer confirms in writing

acceptance of such appointment

17.3 ObligatIons and rights of Dealers

Dealers are discharged from any further obligation and subject to clause

21.10 Indemnities have no further rights under this agreement when the
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relevant Notes have been issued This discharge does not prejudice any

accrued right or obligation

18 Calculation Agents

18.1 Appointment of Calculation Agent

The Issuer
agrees to appoint Calculation Agent if it is required by the

relevant Conditions

18.2 Calculation Agency Agreements

The Issuer and each Calculation Agent must execute an agreement

substantially in the form of the agreement set out in schedule Form of

Calculation Agency Agreement

18.3 Dealer as calculation agent

If Dealer is to be the calculation agent in respect of an issue of Notes and an

agreement set out in schedule Form of Calculation Agency Agreement
has not been executed by the Issuer and that Dealer the Dealer will be taken

to have entered into an agreement in that form in relation to those Notes

Part General

19 Dealing with interests

No party may assign or otherwise deal with its rights under in the case of the

Issuer any Programme Document or in the case of the other parties to this

agreement this agreement or Relevant Agreement or allow any interest in

them to be varied without the consent of each other party to that Programme

Document Nothing in this clause affects the rights of Dealers to transfer

Notes

20 Notices

20.1 Form

Unless expressly stated otherwise in the Programme Document all notices

certificates consents approvals waivers and other communications in

connection with that Programme Document Notices must be in writing

by fax or by telephone to be promptly confirmed by fax and signed by an

Authorised Officer of the sender and marked for attention as set out or

referred to in the Details or if the recipient has notified otherwise marked for

attention in the way last notified

20.2 DelIvery

In the case of Notices in writing they may be

Mallesons Stephen Jaques Dealer Agreement 34

8881542_8 IFC Dealer

Agreement.doc



left at the address set out or referred to in the Details

sent by prepaid post airmail if appropriate to the address set out or

referred to in the Details or

sent by fax to the fax number set out or referred to in the Details

However if the intended recipient has notified changed postal address or

changed fax number then the communication must be to that address or

number

20.3 When effective

Notices take effect from the time they are taken to be received unless later

time is specified in them

20.4 Deemed Receipt postal

If Sent by post Notices are taken to be received five days after posting or ten

days after posting if sent to or from place outside Australia

20.5 Deemed receipt tax

If sent by fax Notices are taken to be received at the time shown in the

transmission report as the time that the whole fax was sent

20.6 Deemed receipt telephone

If given by telephone Notices are taken to be received when the telephone

call is made

207 Deemed receipt general

Despite clauses 20.4 Deemed receipt postal 20.5 Deemed receipt

fax and 20.6 Deemed receipt telephone if Notices are received after

5.00 pm in the place of receipt or on non-Business Day they are taken to be

received at 9.00 am on the next Business Day

20.8 Waiver of notice period

party may waive period of notice required to be given by the Issuer under

this agreement

21 General

21.1 Application to Programme Documents

If anything in this clause 21 is inconsistent with provision in another

Programme Document then the provision in the other Programme Document

prevails for the purposes of that Programme Document

21.2 Prompt performance

Subject to clause 21.15 Time of the essence
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if this agreement or Relevant Agreement specifies when party

agrees to perform an obligation the party agrees to perform it by the

time specified and

each party agrees to perform all other obligations promptly

21.3 Consents

Each party agrees that if it relies on consent given by another party in

connection with this agreement or Relevant Agreement it will comply with

all conditions in that consent

21.4 Certificates

Lead Manager or Dealer may give the Issuer certificate about an

amount payable in connection with this agreement or Relevant Agreement

The certificate is sufficient evidence of the amount unless it is proved to be

incorrect

21.5 Dlscreti on In exercising rights

party may exercise right or remedy or give or refuse its consent under this

agreement or Relevant Agreement in any way it considers appropriate

including by imposing conditions unless this agreement expressly provides

otherwise

21.6 PartIal exercising of rights

If party does not exercise right or remedy fully or at given time under

this agreement or Relevant Agreement the party may still exercise it later

21.7 No liability for loss

party is not liable for loss caused by the exercise or attempted exercise of

failure to exercise or delay in exercising right or remedy under this

agreement or Relevant Agreement

21.8 Conflict of interest

Each of the Dealers rights and remedies under this agreement or Relevant

Agreement may be exercised even if this involves conflict of duty or the

Dealer has personal interest in their exercise

21.9 Remedies cumulative

The rights and remedies of party under this agreement or Relevant

Agreement are in addition to other rights and remedies given by law

independently of this agreement or Relevant Agreement

21.10 IndemnitIes

Any indemnity in this agreement or Relevant Agreement is continuing

obligation independent of partys other obligations under this agreement or

Relevant Agreement and continues after the agreement ends and after the
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appointment of Dealer ends It is not necessary for party to incur

expense or make payment before enforcing right of indemnity under this

agreement or that Relevant Agreement

21.11 Successors and assigns

This Dealer Agreement in conjunction with the applicable Relevant

Agreement or Dealer Accession Letter shall be binding upon and inure

solely to the benefit of each Dealer the Arranger and the Issuer and to the

extent provided in clause 14 Costs and indemnities and clause 21.10

Indemnities hereof any person who controls such Dealer and their

respective personal representatives successors and assigns and no other

person
shall acquire or have any right under or by virtue of this Dealer

Agreement No purchaser of any of the Notes through Dealer hereunder

shall be deemed successor or assign by reason of such purchase

21.12 Rights and obligations are unaffected

Rights given to party under this agreement or Relevant Agreement and the

Issuers liabilities under it are not affected by anything which might

otherwise affect them at law

21.13 Inconsistent law

To the extent permitted by law this agreement or Relevant Agreement

prevails to the extent it is inconsistent with any law

21.14 Supervening legislation

Any present or future legislation which operates to vary the obligations of the

Issuer in connection with this agreement or Relevant Agreement with the

result that the Dealers rights powers or remedies arc adversely affected

including by way of delay or postponement is excluded except to the extent

that its exclusion is prohibited or rendered ineffective by law

21.15 Time of the essence

Time is of the essence in any agreement or Relevant Agreement in respect

of an obligation of party to pay money

21.18 Variation and waiver

provision of this agreement or Relevant Agreement or right created

under it may not be waived or varied except in writing signed by the party or

parties to be bound

21.17 ConfidentIality

Each party agrees not to disclose information provided by any other party that

is not publicly available including the existence of or contents of any

Programme Document specified in the Details except

to any person
in connection with an exercise of rights or dealing

with rights or obligations under Programme Document
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to officers employees legal and other advisers and auditors of the

Issuer or Dealer

to any party to this agreement or any Related Entity of any party to

this agreement provided the recipient agrees to act consistently with

this clause 21.17

with the consent of the party who provided the information such
consent not to be unreasonably withheld or

as required by any law regulator or stock exchange

Each party consents to disclosures made in accordance with this clause 21.17

21.18 Counterparts

This agreement may consist of number of copies each signed by one or

more parties to the agreement If so the signed copies are treated as making

up the one document

21.19 Governing law

This agreement is governed by the law in force in New South Wales

21.20 Jurisdiction

The parties submit to the non-exclusive jurisdiction of the courts of New

South Wales and courts of appeal from them The Issuer waives any right it

has to object to an action being brought in those courts including by claiming

that the action has been brought in an inconvenient forum or that those courts

do not have jurisdiction Pursuant to Article VI Section of the Issuers

Articles of Agreement actions may be brought against the Issuer only in

court of competent jurisdiction in the territories of member in which the

Issuer has an office has appointed an agent for the purpose of accepting

service or notice of process or has issued or guaranteed securities

21.21 Serving documents

Without preventing any other method of service any document in court

action may be served on party by being delivered to or left at that partys

address for service of notices under clause 20 Notices

21.22 Service of process

Any document referred to in clause 21.21 Serving documents may be

served on the Issuer at its office at Level 19 14 Martin Place Sydney NSW
2000 If for any reason that person ceases to be able to act as such the Issuer

will immediately appoint another person with an office located in New South

Wales to receive any such document and promptly notif the Dealers of such

appointment

EXECUTED as an agreement
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Schedule Conditions precedent

Conditions to first issue

Each item must be in English or accompanied by an English translation and

in form and substance satisfactory to the Arranger

Certification is to be by an authorised signatory of the Issuer or any Authorised

Officer of the Issuer that the item is true and complete as at date no earlier

than the date of this agreement

Item Form Required for

Articles of Agreement of the Issuer Certified copy Issuer

Current Information Statement of the Certified copy

Issuer

Extract of minutes of meeting of the Certified copy Issuer

Issuers board of directors or

equivalent which evidences the

resolutions

authorising the signing and delivery

of the Programme Documents and

appointing Authorised Officers

Specimen signatures of Certified copy
Issuer

each Authorised Officer and

each other person who is authorised

to sign Programme Document for

the Issuer

This agreement fully signed Original

The Note Deed Poll signed by the Issuer Certified copy

Each Agency Agreement Certified copy

fully signed

evidence of stamping or an

intention to stamp if required

Copies of the initial Information Copy

Memorandum including any other

documents to be read with it for each

Dealer
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10 Evidence that the Programme has been Copy
or will be assigned credit rating by

Rating Agency

11 Legal opinions addressed to and in form Original

and substance satisfactory to the

Arranger dated on or after the date of

this agreement from

Mallesons Stephen Jaques as

legal advisers to the Issuer as to

the laws of New South Wales

and the Commonwealth of

Australia

Bell Gully as legal advisers to

the Issuer as to the laws of New

Zealand and
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Dealer Agreement

Schedule Dealer Accession Letter

To International Finance Corporation

And The Arranger under the Dealer Agreement as

defined below

Dear Sirs

International Finance Corporation Issuer Australian Debt Issuance

Programme
Dealer Accession Letter Dealer Agreement dated August 2007 between the

Issuer and the Dealers party to It Dealer Agreement

We refer to the Dealer Agreement copy of which we have read and understood

Under clause 17 Dealer appointment and termination of the Dealer Agreement

and at the request of International Finance Corporation we request our appointment

as Dealer to the Programme Dealer in respect of brief details of

Tranche of Notes

We acknowledge that with effect from the date of your acknowledgment of this

letter we will

be taken to be party to the Dealer Agreement as Dealer and will be

bound by its terms and

have rights against and obligations towards each of the other parties to the

Dealer Agreement identical to those which we would have had if we had been an

original party to the Dealer Agreement as Dealer

Our contact details for the purposes of clause 20 Notices of the Dealer Agreement

are

address telephone andfacsimile numbers and contact name/position

The Interpretation clause of the Dealer Agreement applies to this notice as if it was

fully set out in this notice

This letter is governed by the law in force in New South Wales

Yours faithfully

For and on behalf of

Dealer
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By

1aine

PositionS

Date

We confirm that appointment referred to above

For and on behalf of

International Finance Corporation

By

Name

Position

Date

Instructions for completion

This Dealer Accession Letter should not be required when appointing Dealer to

Tranchc of Notes as the Subscription Agreement should be sufficient
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DealerAgreement

Schedule Form of Subscription Agreement

Subscription Agreement

Details

Interpretation Definitions are at the end of this agreement before the schedules

Parties Issuer and Dealers as described below or in the Dealer

Agreement described below

Issuer Name International Finance Corporation

Address 2121 Pennsylvania Avenue N.W

Washington DC 20433

United States of America

Telephone 202 458 9230

Fax 202 974 4376

Attention Vice President Finance and Treasury

Dealers Name LJ

ABN/ACN/ARBN

Dealer Dealer Agreement dated August 2007 between International

Agreement Finance Corporation and Commonwealth Bank of Australia as

the Arranger

Governing New South Wales

law

Notes to be insert details

subscribed

for

Date of

Subscription

Agreement
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General terms

Interpretation

1.1 Interpretation and definitions

The Interpretation clause of the Dealer Agreement applies to this

agreement as if it was fully set out in this agreement except these meanings

apply unless the contrary intention appears

Dealer means each person so described in the Details

Details means the section of this agreement headed Details

Dealer Agreement means the agreement so described in the Details

Notes means the notes to be subscribed for under this agreement as set out in

the Details

Purchase Price means in respect of Note the purchase price of that Note

set out in clause Subscription

1.2 Inconsistency with Dealer Agreement

This agreement prevails to the extent it is inconsistent with the Dealer

Agreement

thefollowing clause fa financial institution is to be appointed as Dealer

in respect of Tranche

of Dealer

accordance with clause 17 Dealer appointment and termination of the

Dealer Agreement the Issuer appoints name of non-Dealer financial

institution to act as Dealer in respect of the Notes on the terms set out in

the Dealer Agreement

Acknowledgments by Dealer

Each Dealer acknowledges that it has received

copy of the Dealer Agreement

copies of the Information Memorandum for the Notes and

confirmation from the Lead Manager or if there is no Lead Manager
the Arranger to the Programme that the documents referred to in

clause 3.2 Conditions to first issue of the Dealer Agreement have

been received in form and substance satisfactory to them

Mallesons Stephen Jaques Dealer Agreement 44

8381542_8 IFC Dealer

Agreernent.doc



Subscription

4.1 Subscription

On dale or any other date no later than dale as is agreed

between the Issuer and each of the Dealers Issue Date

the Issuer agrees to issue and sell the Notes in accordance with this

agreement and the Dealer Agreement and

this clause if the Dealers are subscribing for Notes joint ly

the Dealers jointly and severally agree to subscribe for the Notes

specified below by paying the aggregate Purchase Price of

amount in available funds/accordance

with this agreement and the Dealer Agreement amend as

appropriate

this clause jf each Dealer is subscribing for Notes individually

each Dealer severally agrees to subscribe for the Notes specified

below by paying the Purchase Price for those Notes in

available funds/accordance with this agreement and the Dealer

Agreement Amend as appropriate

Column Column Column

Name of Dealer Principal Amount Purchase Price

of Notes to be

subscribed

name of Dealer

4.2 Pricing Supplement

The Issuer confirms that it has signed pricing supplement Pricing

Supplement dated date in connection with the issue of the Notes

4.3 Authority to distribute

The Issuer authorises the Dealers to distribute copies of the following

documents in connection with the offering and sale of the Notes in

accordance with the Dealer Agreement

the Information Memorandum for the Notes

the Pricing Supplement and

any other documents prepared in connection with the Programme and

the issue of the Notes

4.4 Obligations individual and Independent

Except as expressly provided in this agreement the obligations of the Issuer

and each Dealer under this agreement are individual and independent and
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the failure of one or more of them to comply with their obligations

under this agreement does not relieve the others of any of their

respective obligations and

no one of them is responsible for the failure of one or more of the

others to comply with their obligations under this agreement and

each of them may separately enforce its rights against the others

amend as appropriate

4.5 Payment

Despite clause 14.1 Subscription and clause Obligations

individual and independent Dealor/ the Dealers and the Lead

Manager agree themselves that settlement takes place on the

following basis

name of one Dealer agrees to pay the aggregate

Purchase Price for the Notes to the account nominated by the Issuer

in the manner agreed between them

the Issuer agrees to issue the Notes to and

agrees to deliver the Notes to other Dealers/Lead Manager
in the amounts specified in column of the schedule in clause

Subscription against payment to of an amount equal to their

respective settlement amounts through the Austraclear System or in

any other manner agreed between them

Nothing in this clause relieves the Issuer from the obligation to sell the

Notes or Dealers/Lead Manager from their obligations to purchase the

Notes in accordance with the other provisions of this agreement

is not responsible to any other party if the Issuer or Dealers/Lead

Manager do not comply with their obligations under this agreement and if

Dealer becomes insolvent or otherwise unable to perform its obligations on or

before the Issue Date the Issuer need not issue the Notes to be delivered to

that Dealer under paragraph and need not pay the Issuer the

proportionate amount of the Purchase Price attributable to those Notes

Clause is only to be inserted jf this is agreed before the Issue

Date

Dealer Agreement

For the
purposes

of the Dealer Agreement

the Notes are Domestic Notes/New Zealand Domestic

Notes as defined in the Dealer Agreement and

this agreement is Subscription Agreement and
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each Dealer is Dealer on the terms set out in the Dealer Agreement

and

Lead Manager/each Joint Lead Manager accepts its appointment

as ManagerJoint Lead Manager on the terms set out in the

Dealer Agreement

Secondary market

Each Dealer acknowledges that the issue of Notes under this agreement is

IssueJ/ Issue of Notes and that clause Procedures for

offer and acceptance of Notes of the Dealer Agreement relating to

Issue
j/ Issue applies to Notes issued under this agreement

Conditions precedent

7.1 Acknowledgment

The Issuer acknowledges that the Dealers obligations to subscribe and pay

for the Notes on the Issue Date are subject to the satisfaction of the conditions

precedent set out in clause Conditions precedent of the Dealer

Agreement

7.2 Additional conditions precedent

The Dealers obligations to subscribe and pay for the Notes on the Issue Date

is subject to the satisfaction of the following additional conditions precedent

set out list of additional conditions precedent fT any required by the

Dealers under clause 3.2g of the Dealer Agreement

7.3 Termination

If any of the conditions in clause Conditions precedent of the Dealer

Agreement or this clause arc not satisfied or waived by the Issue Date each

Dealer may terminate this agreement and the Dealers arc released from their

respective obligations under it

This does not prejudice any accrued right or obligation of the Issuer

respect of Costs of the Dealers incurred before or in conjunction with the

termination

Fees

The Issuer agrees to pay to each Dealer on the Issue Date dealer fee of

per cent of the Dealers proportionate share of Aggregate Principal Amount

as defined in the Pricing Supplement for the Notes The obligation of the

Issuer under this clause is subject to this agreement not having been

terminated under clause Termination

Amend as appropriate
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the following clause the selling restrictions in the Dealer

Agreement are to be changed

Selling restrictions

The Issuer and each of the Dealers agree that the selling restrictions set out in

the Dealer Agreement are changed for the purposes of clause 7.4 Change to

selling restrictions of the Dealer Agreement as follows

modWcationlsupplement of amended as appropriate

10 Notices

Clause 20 Notices of the Dealer Agreement applies to this agreement

However if the Notes are issued by way of Syndicated Issue any

communication to Dealer must be sent to the address or fax number of the

Lead Manager as set out or referred to in the Details The Lead Manager

must give copy of any notice it receives under this clause to the Dealer

11 Counterparts

This agreement may consist of number of copies each signed by one or

more parties to the agreement If so the signed copies arc treated as making

up the one document

12 Governing law

This agreement is governed by the law in force in the place specified in the

Details the parties submit to the non-exclusive jurisdiction of the courts

of that place

EXECUTED as an agreement

execution clauses for Issuer and Dealersj
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DealerAgreement

Schedule 4- Form of Calculation Agency Agreement

Calculation Agency Agreement

Details

Interpretation Definitions are at the end of this agreement before the schedules

Parties Issuer and Calculation Agent as described below or in the

Dealer Agreement described below

Issuer Name InternationaL Finance Corporation

Address 2121 Pennsylvania Avenue N.W

Washington DC 20433

United States of America

Telephone 202 458 9230

Fax 202 974 4376

Attention Vice President Finance and Treasury

Calculation Name .1

Agent
ABN/ACN/ARBN SI

Dealer Dealer Agreement dated August 2007 between Intemational

Agreement Finance Corporation and Commonwealth Bank of Australia as

Arranger

Governing South Wales

law

Notes to be detailsJ

subscribed

for

Date of

Calculation

Agency

Agreement
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Interpretation

1.1 Interpretation and definitions

The Interpretation clause of the Dealer Agreement applies to this

agreement as if it was fully set out in this agreement except these meanings

apply unless the contrary intention appears

Calculation Agent means the person so described in the Details

Details means the section of this agreement headed Details

Dealer Agreement means the agreement so described in the Details

Notes means such Domestic Notes New Zealand Domestic

Notes in respect of which the Calculation Agent is appointed

1.2 Inconsistency with Dealer Agreement

This agreement prevails to the extent it is inconsistent with the Dealer

Agreement

AppoIntment of Calculation Agent

2.1 Appointment

The Issuer appoints the Calculation Agent described in the Details to act as

its calculation agent in connection with the Notes

2.2 Extent of authority and obligations

The Issuer authorises the Calculation Agent to calculate the redemption

amount and if applicable the amount of interest in respect of the Notes in

accordance with this agreement the Conditions and the Procedures

Memorandum

The Issuer acknowledges that the Calculation Agent has no obligations

except those expressly set out in this agreement the Conditions and the

Procedures Memorandum

2.3 Acceptance of appointment

The Calculation Agent agrees to act as the agent of the Issuer in accordance

with this agreement the Conditions and all provisions of the Procedures

Memorandwn which apply to it

Conditions of appointment

3.1 Excluded roles and duties

In acting under this agreement the Calculation Agent acts as an independent

expert The appointment as calculation agent does not mean that the

Calculation Agent
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is trustee for the benefit of

is partner of or

has fiduciary duty to or other fiduciary relationship with

the Issuer holder of Notes or any other person except as expressly set out

in this agreement

3.2 Calculation Agent in capacity of holder of Notes

If the Calculation Agent is also holder of Notes then in its capacity as

holder of Notes it

has the same rights and obligations under the Notes as the other

holders of Notes and

may exercise those rights and agrees to comply with those obligations

independently from its role as Calculation Agent as if it were not the

Calculation Agent

3.3 Agent may rely on communications and opinions

The Calculation Agent may rely

on any communication or document they believe to be genuine and

correct and to have been signed or sent by the appropriate person and

as to legal accounting taxation or other professional matters on

opinions and statements of any legal accounting taxation or

professional advisers used by them

3.4 CalculatIons are binding

All calculations and determinations made by the Calculation Agent under this

agreement are except in the case of manifest error binding on the Issuer the

Calculation Agent and the holders of the Notes

3.5 No liability

The Calculation Agent is not responsible or liable to any holder of Notes in

connection with the exercise by the Calculation Agent of its powers duties or

discretion in accordance with this agreement

Change of Calculation Agent

4.1 TermInation

The Issuer may end the appointment of Calculation Agent by giving the

Calculation Agent notice of its intention to do so speciting the date it

proposes the termination to take effect
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4.2 ResignatIon

The Calculation Agent may resign by giving the Issuer notice of its intention

to do so specifying the date it proposes the resignation to take effect

4.3 When retirement or removal of Calculation Agent takes effect

The retirement or removal of the Calculation Agent takes effect only when

successor Calculation Agent has been appointed

4.4 PermItted successors

The successor Calculation Agent may be reputable and experienced bank or

financial institution or Related Entity of either of them nominated in the

case of retirement by the retiring Calculation Agent or in the case of

removal by the Issuer

4.5 OblIgations of retiring and successor Calculation Agent

When successor Calculation Agent is appointed the retiring Calculation

Agent is discharged from any further obligation under this agreement This

discharge does not prejudice any accrued right or obligation The new

Calculation Agent and each other party to this agreement have the same

rights and obligations among themselves as they would have had if the new

Calculation Agent had been party to this agreement at the date of this

agreement

4.6 Notice of retirement or removal

The Issuer
agrees to notif the holder of Notes of any retirement or removal

of the Calculation Agent and the appointment of successor Calculation

Agent as soon as possible after the retirement removal or appointment takes

effect

4.7 Calculation Agent must deliver records

On the date any retirement or removal of the Calculation Agent takes effect

the retiring or removed Calculation Agent agrees to deliver to the Issuer or
as it directs all records maintained by it under this agreement

Fees

The Issuer agrees to pay the Calculation Agents fees as may be agreed

between them from time to time

Costs and indemnities

6.1 What the Issuer agrees to pay

The Issuer agrees to pay or reimburse the Calculation Agent on demand for

the Calculation Agents Costs in making enforcing and doing

anything in connection with this agreement including legal printing
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postage tax and advertising expenses which have been previously

agreed with the Issuer and

all duties fees Taxes and charges which are payable in connection

with this agreement or payment or receipt or other transaction

contemplated by it together with any related interest penalties fines

and expenses
in connection with them

6.2 IndemnIty by Issuer

The Issuer indemnifies the Calculation Agent against any liability or loss

arising from and any Costs incurred in connection with the Calculation

Agent exercising its powers and duties under this agreement except to the

extent that they are due to the fraud wilful misconduct or negligence of the

Calculation Agent or the breach by the Calculation Agent of this agreement

The Issuer agrees to pay amounts due under this indemnity on demand from

the Calculation Agent

6.3 Indemnity by Calculation Agent

The Calculation Agent indemnifies the Issuer against any liability or loss

arising from and any Costs incurred in connection with the fraud wilful

misconduct or negligence of the Calculation Agent or the breach by the

Calculation Agent of this agreement

The Calculation Agent agrees to pay amounts due under this indemnity on

demand from the Issuer

Notices

The Notices clause of the Dealer Agreement described above applies to this

agreement as if it was fully set out in this agreement

Counterparts

This agreement may consist of number of copies each signed by one or

more parties to the agreement If so the signed copies are treated as making

up the one document

Governing law

This agreement is governed by the law in force in the place specified in the

Details the parties submit to the non-exclusive jurisdiction of the courts

of that place

EXECUTED as an agreement

jlnclude execution clauses for Issuer and Calculation Agenti
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Dealer Agreement

Signing page

DATEDt August 2007

ISSUER

SIGNED by

as authorised signalory for

INTERNATIONAL FINANCE
CORPORATION

...

Signature of Authorised officer

Ni1e of Authorised officer
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Dealer Agreement

ARRANGER

SIGNED by tYV COVO
as attorney for

COMMONWEALTH BANK OF

AUSTRALIA under power of

attorney dated t1 IJo/ CtCfl

in the presence oi

Signature of witness

Name of witness block letters
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MALLESONS STEPHENJAQUES

ANNEX

Registry Services

Agreement

Dated August 2007

International Finance Corporation Issuer
Reserve Bank of Australia Registrar

Mallesons Stephen Jaques

Level 61

Governor Phillip Tower

Farrer Place

Sydney NSW 2000

Australia

161 292962000

F61 292963999

DX 113 Sydney

www.mallesons.com
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Registry Services Agreement
Contents

7.1

7.2

7.3

7.4

7.5

7.6

7.7

7.8

7.9

7.10

Interpretation

Definitions

Interpretation

Interpretation

Appointment

Appointment of the Registrar

Term of appointment of the Registrar

Appointment of Registrar limited to Agreed Series

Termination by either party

Obligations of Registrar

Transfers

Consent to transfer not required

Form of transfer

Lodgement of transfer

Registration of transfer

No affect on ranking

Transfers through clearing systems

Denominations

Transfer fees

No marking

Marking of transfers

Details

General terms

1.1

1.2

1.3

2.1

2.2

2.3

3.1

3.2

Termination

Officers of the Registrar

Keeping of the Register

5.1 Maintain the Register

5.2 Information on the Register

5.3 Form of Register

5.4 Maintain further records

Initial subscription advice

6.1 Initial subscription advice

6.2 No advice

Mallesons Stephen Jaques Registry Services Agreement

89$07528 c- australian August 2007



ProvisIon of the Register

Records to be kept

10 ProvisIon of ancillary servIces

11 Registrars duties regarding Notes 10

12 ProvisIon of Information 11

12.1 Details of Register 11

12.2 Details of Holders 11

12.3 Reimbursement of costs 11

13 Indemnity 11

13.1 Indemnity from Registrar 11

13.2 Indemnity from Issuer 11

14 Payments 12

14.1 Account of the Issuer 12

14.2 Payment by the issuer to the Registrar 12

14.3 Payments in respect of Notes 12

14.4 Registrar as principal paying agent 13

14.5 No obligation unless Registrar in funds 13

15 Meeting of Holders 13

16 Property of the Issuer 13

17 Additional facilities 13

18 Prohibitions 13

19 Audit 14

20 Statutory requirements 14

21 InstructIons 14

22 Assignment 14

23 Authorlsed signatorIes 14

24 Remuneration 14

25 ProvIsion of stationery 14

26 Notices 16

26.1 Notices 15

Mallesons Stephen Jaques Registry Services Agreement

8960752_8 ifc- australian August 2007



26.2 Contact details 15

26.3 When effective 15

26.4 Deemed receipt 16

27 Legal opinion 16

28 Variation 16

29 General 16

30 Governing Law 16

30.1 Governing law 16

30.2 Jurisdiction 16

30.3 Serving documents 16

30.4 Service of process 17

31 Counterparts 17

Schedule Form of Pricing Supplement for Agreed Series 18

Schedule Form of initial subscription advice 23

Signing page 24

Mallesons Stephen Jaques Registry Services Agreement lii

8960752_8 ifc australian August 2007



Registry Services Agreement

Details

Parties

Parties Issuer and Registrar

Issuer Name International Finance Corporation

Address 2121 Pennsylvania Avenue N.W

Washington D.C 20433

United States of America

Telephone 202 458 9230

Fax 202 974 4376

Vice President Finance and Treasury
Attention

Registrar Name Reserve Bank Of Australia

ABN 50008559486

Address 65 Martin Place

Sydney NSW 2000

Australia

Telephone 61 9551 9820

Fax 6129551 8007

Attention The Registrar

Recitals The Issuer intends to issue short or medium term notes

and other debt instruments in registered book entry form

under the Laws of New South Wales Notes from time

to time

The Registrar has agreed to provide the Issuer with certain

registry and payment services in respect of certain issues

of Notes upon their respective Conditions

Date of August 2007

agreement
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Registry Services Agreement

General terms

Interpretation

1.1 Definitions

The following words have these meanings when used in this agreement

unless the contrary intention appears

Agreed Series means Series in respect of which the Pricing Supplement is

either

substantially in the form of schedule or

confirmed in writing as being acceptable by the Registrar prior to

issue of Notes in respect of the Series

Business Day means day on which banks are open for general banking

business in Sydney not being Saturday Sunday or public holiday in that

place

Conditions means in relation to any Note the terms and conditions set Out

under the heading Conditions of the Notes in the Information

Memorandum as supplemented modified or replaced as described in the

relevant Pricing Supplement which prevail to the extent of any inconsistency

Deed Poll means the deed poll in respect of the Notes executed by the Issuer

Holder means in respect of Note each
person whose name is entered in

the Register as the holder of that Note

Information Memorandum means in respect of Note the Information

Memorandum as defined in the relevant Pricing Supplement

Interest Payment Date means each date so specified in or determined in

accordance with the Pricing Supplement

Interest Rate means for Note the interest rate expressed as percentage

per annum payable in respect of that Note specified in the Pricing

Supplement or calculated or determined in accordance with these Conditions

and the Pricing Supplement

Issue Date means the issue date specified in or determined in accordance

with the provisions of the Pricing Supplement

Maturity Date means the maturity date specified in or determined in

accordance with the provisions of the Pricing Supplement
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Pricing Supplement means in respect of Tranche the pricing supplement

specifying the relevant issue details in relation to it

Record Date means the close of business in Sydney on the eighth calendar

day before the payment date

Register has the meaning given to it in clause 5.1 Maintain the Register

Series means an issue of Notes madc up of one or more Tranches all of

which form single Series and are issued on the same Conditions except that

the Issue Date and Interest Commencement Date may be different in respect

of different Trenches of Series

SWIFT means the system for the sending of payment instructions operated

by the Society for Worldwide Interbank Financial Telecommunications

Tranche means an issue of Notes specified as such in the Pricing Supplement

issued on the same Issue Date and on the same Conditions

1.2 Interpretation

Capitalised terms not defined in clause 1.1 Definitions have the meaning

given to them in the Conditions

1.3 InterpretatIon

In this agreement unless the contrary intention appears

reference to AS is reference to the lawful currency of the

Commonwealth of Australia

reference to this agreement or another instrument includes any

variation or replacement of any of them

the singular includes the plural and vice versa

words denoting one gender only shall include the other genders

the word person includes firm body corporate an

unincorporated association or an authority

reference to person includes reference to the persons executors

administrators successors substitutes including without limitation

persons taking by novation and assigns

headings are inserted for convenience and to not affect the

interpretation of this agreement and

references in this agreement to registration include inscription and

register has corresponding meaning
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Appointment

2.1 AppoIntment of the Registrar

The Issuer appoints the Registrar as

registrar in accordance with the terms of this agreement and

paying agent with the functions in respect of the payments of

principal and interest in respect of the Notes as set out in this

agreement

The Registrar accepts the appointment as registrar and as paying agent in

respect of the Notes as provided in this agreement

2.2 Term of appointment of the Registrar

The appointment of the Registrar under clanse 2.1 Appointment of the

Registrar takes effect from the date of this agreement and remains in force

until terminated in accordance with clause Termination

2.3 Appointment of Registrar limited to Agreed Series

The Registrar

is appointed as registrar and

has obligations to the Issuer in respect of the Register

only in respect of each Agreed Series Before Notes are to be issued in

respect of Series which is not an Agreed Series the Issuer must arrange for

another person to act as registrar in respect of the Notes of that Series

References in this agreement to the obligations liabilities and duties of the

Registrar in respect of Notes refer only to Notes of an Agreed Series

Termination

3.1 TerminatIon by either party

Either party may terminate this agreement by giving the other party three

calendar months notice in writing of its intention to do so The Issuer and the

Registrar must cooperate in good faith to appoint replacement Registrar as

promptly as possible after either party gives notice under this clause 3.1

3.2 Obligations of Registrar

Upon such termination the Registrar shall

return forthwith to the Issuer in good order all property belonging to

the Issuer and held by the Registrar its employees and agents not

being clearing house and
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provide the Issuer with computer file current to the date of

termination containing details of all holdings of Notes on the Register

maintained by the Registrar on behalf of the Issuer together with

copy of such details in legible form

Officers of the Registrar

The Registrar shall appoint such officers as are necessary to give effect to this

agreement

Keeping of the Register

5.1 MaIntain the Register

The Registrar shall in accordance with this agreement and all

applicable laws in Australia from time to time establish maintain

and conduct register Register in respect of the Notes at the

principal office for the time being of the Registrar in New South

Wales Australia being at the date of this agreement at 65 Martin

Place Sydney or at such other office of the Registrar in Sydney as

may be notified to the Issuer

The Registrar will provide registration and marking facilities in

Sydney and Canberra

5.2 Information on the Register

Without limiting the generality of clause 5.1 Maintain the Register but

subject to the Issuer complying with clause 6.1 Initial subscription advice

the Registrar shall inscribe on the register all information required to be kept

in such Register under all applicable laws in Australia from time to time

including without limitation the following information in respect of each

Note

the name and address or registered office of the relevant Holder

the Tranche and Series of the Note

the principal amount of the Note

any payment instructions notified by the relevant Holder including

bank account details

the Issue Date or date of transfer if any

the Maturity Date

the Interest Rate

the Interest Payment Dates and the amount and date of payment of

interest made on any Note
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the amount and date of payment in full of the principal amount of

Note together with an inscription cancelling the relevant Note and

such other information that the Registrar and the Issuer may agree

from time to time

5.3 Form of Register

The Registrar may keep the Register in electronic form provided that it is

capable of being promptly reproduced in written form

5.4 MaIntain further records

The Registrar shall keep such registers and other records in respect of the

Notes as the Registrar considers
necessary or which are required to be kept by

and in accordance with any applicable law of Australia or which are

reasonably requested by the Issuer

Initial subscription advice

6.1 initIal subscriptIon advice

The Issuer shall provide or cause the Registrar to be provided with an initial

subscription advice in relation to each Note issued which shall

be given by facsimile or other written notice not later than 4.OOpm

Sydney time one Business Day before the relevant Issue Date or
such other time as may be agreed between the Issuer and the

Registrar from time to time

contain the following information in respect of each Note

the name and address or registered office of the relevant

Holder

ii the principal amount of the Note

iii the Tranche and Series of the Note

iv any payment instructions applicable to the relevant Holder

including bank account details

the Issue Date

vi the Maturity Date

vii the Interest Rate

viii the Interest Payment Dates

ix any specific description of the Note such as the Note series

or tranche numbers and
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such other information that the Registrar and the Issuer may

agree from time to time

The initial subscription advice may be provided in the form of the

letter contained in schedule

6.2 No advice

The Registrar shall not be required or permitted to make an inscription in the

Register recording the issue of any Notes unless and until the Registrar has

received an initial subscription advice which complies with the requirements

of this clause

Transfers

7.1 Consent to transfer not required

Notes shall be transferabEe without the consent of the Issuer

7.2 Form of transfer

Every instrument of transfer of Notes shall be in such form as the Issuer may

prescribe and notify to the Registrar and must be signed by both the

transferor and the transferee and shall constitute an authority for the Registrar

to record in the Register the person named as transferee as the Noteholder

entitled to the Notes which are the subject of the transfer The transferor

shall be deemed to remain the Notcholder of the relevant Notes until the

name of the transferee is entered into the Register in respect of such Notes in

accordance with clause 7.4 Registration of transfer

7.3 Lodgement of transfer

Every instrument of transfer of Notes must be

delivered to the office of the Registrar for registration and

accompanied by such evidence as the Registrar may reasonably

require to prove the title of the transferor or his right to transfer the

Notes

7.4 RegistratIon of transfer

Subject to this clause the Registrar will register the transfer of Notes upon

entry of the name address and all other required details of the transferee in

the Register The Issuer and the transferor Holder will recognise the

transferee as the Holder entitled to the Notes comprised in the transfer Entry

of such details of the transferee in the Register shall constitute conclusive

evidence that the transferee is the Holder of the Notes for all purposes subject

to rectification for fraud or error The transferor remains the Holder of the

relevant Notes for all purposes until the transfer is registered

The person registered in the Register as Holder will be treated by the Issuer

and the Registrar as absolute owner of that Note and neither the Issuer nor the
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Registrar is except as ordered by court or as required by statute obliged to

take notice of any other claim to Note

7.5 No affect on ranking

The ranking of Notes shall in no way be affected by the date of registration of

any Holder in the register

7.6 Transfers through clearing systems

Subject to the above transfers of interests in Notes may be effected through

the Austraclear System or indirectly through the international clearing

systems operated by Euroclear Bank S.A.IN.V and Clearstream Banking

socidtd anonyme as described in the relevant Pricing Supplement Nothing

in this clause 7.6 requires the Registrar to regard any person other than the

registered Holder as being the owner of the relevant Note

7.7 DenominatIons

The Notes will be issued in denominations of A$ 10000 or such other amount

specified in the relevant Pricing Supplement provided always that the

consideration payable on each issue or transfer of Notes within to or from

Australia is minimum of A$500000 or its equivalent in any other currency

or currencies after disregarding moneys lent by the Issuer or its associates

or if the Notes are otherwise issued in manner that does not require

disclosure to be made under Part 6D.2 of the Corporations Act

7.8 Transfer fees

No fee or other service charge shall be requested or made by or on behalf of

the Issuer or the Registrar to Holder or to transferee in respect of the

transfer or registration of any Note other than fees payable in accordance with

this agreement

7.9 No marking

The Registrar shall register the transfer or transmission of Note

notwithstanding that the transfer and acceptance form to which the transfer or

transmission relates has not been marked by the Registrar

7.10 Marking of transfers

form relating to the transfer of any Note may be marked by the Registrar in

its customary manner Such marking of transfer form will prohibit

dealing with the Notes referred to on the transfer form in accordance with the

details set out in the relevant marking notation for period from the date of

marking to the earliest of

42 days from the date of the marking

the stamping of the relevant marking notation on that transfer form

with the Registrars cancellation stamp or
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the execution of the marked transfer form by the transferee as and

when notified to the Registrar

Provtslon of the Register

The Registrar shall

open the Register for business on any day that an office of the

Registrar is open for business

provide counter service for the delivery of documents to the Issuer

and the Holders at its specified offices in Sydney and Canberra when

they arc open for business during the hours at those places of 9.3Oam

5pm Monday to Friday and

provide marking service at branch offices of the Registrar referred

to in clause 5.1b Information on the Register which may be

open for business on New South Wales public holidays

Records to be kept

The Registrar shall keep the Register electronic or otherwise for Notes

issued and such other records as the Registrar may consider expedient or

which may be required by any applicable law of Australia

10 ProvIsion of ancillary services

The Registrar shall

if certificates are to be issued in accordance with the Conditions

complete and unless otherwise directed and paid for by the relevant

Holder send to the registered address of that Holder or as it may

direct by ordinary post at the risk of the Holder certificate in

respect of all or as the Holder may require part only specified by

the Holder of that Holders holdings of Notes recording details of

such holdings

provide appropriate support and back-up for hardware software and

data designed to ensure as far as is reasonably practicable the

continuous provision of registry services for the Issuer

maintain appropriate organisational structures and other controls

designed to prevent unauthorised changes to systems and software

used to provide registry services for the Issuer and

maintain appropriate controls and procedures designed to prevent

detect and remedy unauthorised changes to or corruption of the data

of the Issuer held by the Registrar
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11 Registrars duties regarding Notes

Subject to the Registrar receiving the information necessary to comply with

its obligations under clause 5.2 Information on the Register the Registrar

shall in timely manner and in any event by the time and as required by

applicable law in Australia or the Conditions applicable to the relevant Note

receive record enter and register new issues transfers and

transmissions of Notes and cancel any Notes redeemed by the Issuer

or purchased by the Issuer which the Issuer elects to cancel

issue receipts or notices in respect of the Notes reasonably requested

by the Issuer from time to time or required under the Conditions

applicable to the Notes

if requested by Noteholder provide transfer and
acceptance forms

in respect of the Notes

follow up enquire into and usc all reasonable endeavours to correct

any errors or irregularities in any forms registers or other documents

received sent or kept by the Registrar

answer all routine enquiries from Holders and the Issuer

refer all enquiries with respect to the Issuers activities policies and

practices to the Issuer

provide to the Issuer the following reports

details of Notes on issue classified by Maturity Date

ii details of interest payments and payments of principal on

redemption of Notes and

iii daily transaction log if requested by the Issuer

provide to the Issuer details of all proper complaints regarding

non-payment of amounts of principal or interest in respect of the

Notes within three Business Days from the date of receipt of

complaint

unless otherwise required by law hold all information records and

any computer printed output of the Issuer secret and confidential at

all times

treat as the absolute owner of each Note for all purposes the

Noteholder inscribed on the Register with respect thereto and

comply with all other obligations imposed on it under this agreement

and act as Registrar
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12 Provision of information

12.1 Details of Register

Subject to clause 12.3 Reimbursement of costs upon written request by

the Issuer the Registrar shall provide the Issuer as promptly as practicable

complete details of any information recorded in the Register

12.2 Details of Holders

Subject to clause 12.3 Reimbursement of costs upon receipt of

reasonable notice in writing from the Issuer the Registrar shall provide to the

Issuer mailing labels or printouts comprising the names and addresses of

Holders including where applicable the designated addresses for the

purposes of payments

12.3 Reimbursement of costs

The Registrar shall be entitled to reimbursement of its reasonable costs for

the services specified in clauses 12.1 Details of Register and 12.2

Details of Holders such costs to be agreed with the Issuer prior to

compliance with the request

13 IndemnIty

13.1 Indemnity from Registrar

The Registrar will indemnify and keep indemnified and hold harmless the

Issuer from and against all and any actions proceedings claims or demands

against the Issuer and/or any and all liabilities losses damages costs or

expenses
of the Issuer caused by the negligence or breach of statutory duty or

the terms of this agreement by or wilful misconduct or bad faith of the

Registrar its employees or agents not including clearing house provided

that the Registrar shall not be liable in respect of payments made in good

faith by the Registrar to any Holder in accordance with the Conditions

applicable to the relevant Note and in accordance with this agreement

13.2 Indemnity from Issuer

The Issuer will indemnify and keep indemnified and hold harmless the

Registrar from and against all and any actions proceedings claims or

demands costs or expenses of the Registrar incurred in the proper

performance of its obligations under this agreement except to the extent

caused by the Registrars own negligence or wilful misconduct or as result

or arising out of or in relation to any breach by the Registrar of the terms of

this agreement
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14 Payments

14.1 Account of the Issuer

The Issuer will maintain an account with the Registrar at its Sydney branch

for the purposes of the receipt and payment of money and shall provide

sufficient funds in the account to cover payments of principal premium if

any or interest in respect of the Notes including upon redemption as and

when they are to be made by the Registrar on behalf of the Issuer in

accordance with the Conditions applicable thereto The Issuer authorises the

Registrar to operate the account and to disburse such funds for the purpose of

carrying out its obligations under this agreement No interest will be allowed

or paid by the Registrar in
respect of such funds

14.2 Payment by the Issuer to the Registrar

In order to provide for the payment of the principal premium if any and

interest in respect of the Notes as the same shall become due the Issuer shall

unless otherwise agreed unconditionally pay or procure to be paid which

payment may be by SWIFT in Australian dollars in same day funds in

Sydney into the account specified in clause 14.1 Account of the Issuer

not later than 11 .OOam Sydney time or such other time agreed by

the Issuer and the Registrar on each Interest Payment Date an

amount sufficient together with any funds then held by the Registrar

which are available for such purpose to pay the interest becoming

due on that Interest Payment Date in respect of all the Notes

outstanding immediately on the relevant record date relating to that

payment and

not later than 11 .OOam Sydney time or such other time agreed by

the Issuer and the Registrar on the date for redemption of any Notes

an amount sufficient together with any funds then held by the

Registrar which are available for such purpose to repay the principal

and premium if any and accrued interest on all the Notes so to be

redeemed

On the first Business Day following the Record Date in respect of any

payment of principal and/or interest in respect of any of the Notes the

Registrar will notifS the Issuer of the amount payable by it pursuant to this

clause 14.2 Payment by the Issuer to the Registrar

14.3 Payments in respect of Notes

The Registrar agrees to act as the principal paying agent for the Issuer in

respect of the Notes and subject to clauses 14.2 CPayment by the Issuer to

the Registrar and 14.5 No obligation unless Registrar in funds shall

effect payment on behalf of the Issuer on each due date for payment of the

amounts due to be paid on the relevant Interest Payment Date or as the case

may be Maturity Date in accordance with the Conditions applicable to the

relevant Notes

Mallesons Stephen Jaques Registry Services Agreement 12

8960752_B jfc australian August 2007

registry serv.doc



14.4 Registrar as principal paying agent

Without prejudice to the obligations of the Issuer under clause 14.2

Payment by the Issuer to the Registrar and subject to clause 14.5 No
obligation unless Registrar in finds if payment of the appropriate amount

mentioned in clause 14.2 Payment by the Issuer to the Registrar shall be

made by or on behalf of the Issuer later than the time but otherwise in

accordance with the provisions mentioned therein the Registrar shall act as

principal paying agent for the Issuer in respect of the Notes and make or

cause to be made payments as mentioned in clause 14.3 Payments in

respect of Notes

14.5 No obligation unless Registrar in funds

The Registrar will be under no obligation to make any payment on behalf of

the Issuer unless and until the Issuer has paid to the Registrar sufficient funds

for the Registrar to make such payment

15 Meeting of Holders

The Registrar agrees to assist the Issuer in convening meetings of Holders in

accordance with the meeting provisions if any applicable to the Notes

16 Property of the Issuer

The Register and all information contained in it and all other documentation

including information from current computer data appertaining to the Notes

shall except as otherwise provided herein be retained and preserved by the

Registrar and shall remain the absolute property of the Issuer and the

Registrar shall give up possession of such documents files and records upon

request in writing by the Issuer The Registrar shall obtain the approval of

the Issuer before destroying any documents files or records appertaining to

the Notes Upon receipt of the approval of the Issuer in writing the Registrar

shall proceed with the destruction of such records as shall have been

approved by the Issuer for destruction and shall as soon as reasonably

possible thereafter notif the Issuer in writing of their destruction and provide

the Issuer with certificate regarding the same

17 Additional facilities

Services and facilities additional to those described in this agreement as may
be agreed between the Issuer and the Registrar in writing will be made

available by the Registrar at reasonable fees to be mutually agreed

18 Prohibitions

The Registrar and its employees and agents will subject to the other

provisions of this agreement not execute any document or enter into any

agreement or understanding other than this agreement relating to the

Register without the prior consent of the Issuer which consent will not be

unreasonably withheld
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19 Audit

The records of the Issuer maintained by the Registrar will be subject to the

audit by the internal auditors of the Registrar

20 Statutory requirements

The Registrar shall in performing its obligations under this agreement

comply with all statutory and common law requirements applicable in

Australia

21 InstructIons

The Issuer shall provide clear adequate and reasonable instructions in writing

to the Registrar on all such matters which either the Registrar or the Issuer

reasonably believes to require clarification

22 Assignment

Neither party may assign the benefit of this agreement or any rights under this

agreement without first obtaining the written consent in writing of the other

party

23 Authorised signatories

The Issuer and the Registrar shall each provide the other with list of the

names and specimen signatures of its officers whosc written instructions can

be accepted for the purposes of this agreement

24 RemuneratIon

In consideration of the Registrar accepting its appointment pursuant to clause

Appointment the Issuer shall pay or procure
the payment of such fees

as are agreed from time to time to be reviewed annually by agreement

between the parties Unless otherwise specified the Issuer shall pay or

procure the payment of an annual fee payable to the Registrar in advance

commencing on the date of this agreement and each anniversary thereof

Such fees may be paid to the Registrar by the underwriters of the Notes on

behalf of the Issuer

If this agreement terminates other than on an anniversary of the date of this

agreement the Issuer is entitled to pro rata refund of any fee paid in

advance

25 Provision of stationery

The Registrar shall provide the registers books standard stationery

envelopes transfer and other forms and any other material necessary to

perform its obligations under this agreement other than certificates in
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registered definitive form which shall be supplied by the Issuer in such

quantities as the Registrar may reasonably require The Issuer may at its own

cost provide personalised forms and stationery other than cheques

26 NotIces

26.1 NotIces

notice approval consent or other communication in connection with this

agreement

must be given by an authorised signatory of the relevant party under

clause 23 Authorised signatories and

must be in writing and

must be left at the address of the addressee or sent by prepaid

ordinary post airmail if posted to or from place outside Australia

to the address of the addressee or sent by facsimile to the facsimile

number of the addressee which is specified in clause 26.2 Contact

details or if the addressee notifies another address or facsimile

number then to that address or facsimile number

26.2 Contact details

The initial address telephone and facsimile numbers of the parties are

Registrar

Address 65 Martin Place

Sydney NSW 2000

Telephone 61 29551 9820

Fax 61295518007

Attention The Registrar

Issuer

Address 2121 Pennsylvania Avenue N.W
Washington D.C 20433

United States of America

Telephone 202 458 9230

Fax 2029744376

Attention Vice President Finance and Treasury

26.3 When effective

Unless later time is specified in it communication takes effect from the

time it is received except that if it is received after 4.OOpm in the place of

receipt or on non-working day in that place it is to be taken to be received

by 9.00 am on the next working day in that place
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26.4 Deemed receipt

communication shall be deemed received if by fax when written

acknowledgment of receipt is received if by telephone when made or if by

letter on the third seventh if posted to or from place outside Australia

day after posting in each case in the manner required by this clause Every

communication shall be irrevocable save in respect of any manifest error

therein

27 Legal opinion

Prior to the issuance of the first Notes of an Agreed Series the Issuer will

procure for the Registrar legal opinion from counsel to the Issuer in agreed

form

28 Variation

Any amendment to this agreement shall be in writing and signed by the

parties to this agreement

29 General

If any provision of this agreement is invalid or unenforceable in accordance

with its terms all other provisions which are self-sustaining and capable of

separate enforcement without regard to the invalid or unenforceable provision

are and continue to be valid and enforceable in accordance with their terms

30 Governing Law

30.1 Governing law

This agreement is governed by the law in force in New South Wales

30.2 JurisdictIon

Each party irrevocably and unconditionally submits to the non-exclusive

jurisdiction of the courts of New South Wales and courts of appeal from

them Each party waives any right it has to object to an action being brought

in those courts to claim that the action has been brought in an inconvenient

forum or to claim that those courts do not have jurisdiction Pursuant to

Article VI Section of the Issuers Articles of Agreement actions may be

brought against the Issuer only in court of competent jurisdiction in the

territories of member in which the Issuer has an office has appointed an

agent for the purpose of accepting service or notice of process or has issued

or guaranteed securities

30.3 Serving documents

Without preventing any other mode of service any document in an action

including without limitation any writ of summons or other originating

process or any third or other party notice may be served on any party by
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being delivered to or left for that party at the address referred to in

clause 30.4 Agent for service of process in the case of the Issuer or at its

address for service of notices under clause 26 Notices Nothing in this

agreement shall operate as or be construed to constitute waiver

renunciation or any other modification of any privilege or immunity of the

Issuer under Article VII of the Issuers Articles of Agreement or under any

applicable law

30.4 ServIce of process

Any document referred to in clause 30.3 Serving documents may be

served on the Issuer at its office at Level 19 14 Martin Place CML Building

Sydney NSW 2000 Australia If for any reason that
person ceases to be able

to act as such the Issuer must immediately appoint another
person

with an

office located within the Commonwealth of Australia to receive any such

document

31 Counterparts

This agreement may consist of number of counterparts
and the counterparts

taken together constitute one and the same instrument

EXECUTED as an agreement
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Registry Services Agreement

Schedule Form of Pricing Supplement for

Agreed Series

The Pricing Supplement to be issued in respect of each Tranche of Notes will be

substantially in the form set out below

Senes No

Tranche No

International Finance Corporation

Debt Issuance Programme

Issue of

Aggregate Principal Amount of Tranche

of Notes Notes

The date of this Pricing Supplement is

This Pricing Supplement as referred to in the Information Memorandum dated August

2007 in relation to the above Programme relates to the Tranche of Notes referred to above

It is supplementary to and should be read In conjunction with the Note Deed Poll executed

by the Issuer dated August 2007

This Pricing Supplement does not constitute and may not be used for the purposes of an

offer or solicitation by anyone in any jurisdiction In which such offer or solicitation Is not

authorised or to any person to whom it is unlawful to make such offer or solicitation and no

action is being taken to permit an offering of the Notes or the distribution of this Pricing

Supplement in any jurisdiction where such action is required

The Notes are not required to be registered under the United States Securities Act of 1933

as amended Accordingly no registration statement has been filed with the U.S Securities

and Exchange Commission the Commission The Notes have not been approved or

disapproved by the Commission or any State Securities Commission nor has the

Commission or any State Securities Commission passed upon the accuracy or adequacy of

this information Memorandum Any representation to the contrary is criminal offence in

the United States For description of certain restrictions on offers and sales of Notes and

on distribution of this Pricing Supplement and the Infonnation Memorandum see the

soction headed Subscription and Sale in the Information Memorandum

The Issuer Is not bank which is authorised under the Banking Act 1959 of Australia and

nor Is the Issuer registered bank in New Zealand pursuant to the Reserve Bank of New
Zealand Act 1989 The Notes are not the obligations of The International Bank for

Reconstruction and Development or of any government and In particular are not

guaranteed by the Commonwealth of Australia or any other person or governmental agency

or Instrumentality of any jurlsdlctlon.J Amend as appropriate depending on whether the Notes

are Australian Domestic Notes or New Zealand Domestic Notes
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If to form single Series with an

existing Series specify the

existing Series and the date

which all Notes of the Series

become fungible if not the

issue Date

Method of distribution

Lead Manager

Purchasing Deaiersl

Principal amount of Tranche

issue Date

Purchase Price

Currency and denomination

Maturity Date

12 Status of the Notes

13 If the Notes are Fixed Rate

Notes

Fixed Coupon Amount

Interest Rate

Interest Commencement Date If

not Issue Date

Interest Payment Dates

Business Day Convention

Syndicated Issuel

currency and amount

the case of amortising Notes

Insert the date on which the last instalment

of principal Is payable

Unsubordinated

Condition applies Yes No

Specify

Business Day Convention

Preceding Business Day Convention No

Adjustment other

Maflesons Stephen Jaques Registry Services Agreement
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The Notes do not represent deposits or other liabilities of the Arranger or any DeeIe nor

does the Arranger or any Dealer In any way stand behind the capital value and/or the

performance of the Notes The holding of Notes Is subject to Investment risk Including

possible delays In repayment and loss of Income and principal invested

The particulars to be specified in relation to the Tranche of Notes referred to above are as

follows

issuer international Finance Corporation

Type of Notes Australian Domestic Notes Rate

Other Notes including New Zealand

Domestic Notes Rate Floating

Rate Zero Coupon Index Linked

instalment other

10

11



Day Count Fraction Specify

14 If the Notes are Floating Rate Condition applies No
Notes

Interest Commencement Date if Not applicable

not issue Date

Interest Rate method of calculation

Interest Payment Dates dates or the Specified Peiiodl

Business Day Convention Rate Convention specify interest

penod Following Business Day
Convention Modified Following Business

Day Convention Preceding Business Day
Convention No Adjustment other

Margin state if positive or negative

Day Count Fraction

Faliback Interest Rate Specify Not applicable

Interest Rate Determination ISDA Determination Screen Rate

Determination Bank Bill Rate

Determination

ISDA Determination applies

specify

Floating Rate Option

Designated Maturity

Reset Date

Screen Rate Determination

applies specify

Relevant Screen Page

Relevant Time Specify

Reference Rate

Reference Banks

Interest DetermInation Date

Bank Bill Rate Determination

applies specify

Bank Bill Rate No out any variation to the

Conditions

15 Relevant Financial Centre specify Not applicable
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16 Linear interpolation
Not applicable If applicable

provide details

17 If Notes are Structured Notes Condition applies No

Specify full interest determination

provisions including Interest

Commencement Date rate or calculation

basis for interest or actual amounts of

interest payable amount and dates for

payment minimum maximum rates late

payment default

18 Amortisation Yield Specify the case of Zero Coupon

Notes specify the Reference Price

19 if Notes are instalment Notes details of Instalments including

Instalment Amount and Instalment Dates

20 If Notes are Partly Paid Notes details

21 Business Day Convention Specify

22 RedemptIon Amount any variations to the Redemption

Amount as defined in the Conditions

23 Eariy Redemption Amount

Default

If Early Redemption Amount

Default is not the Redemption

Amount plus interest accrued

on each Note to but excluding

the redemption date insert

amount or full calculation

provisions

24 AdditIonal or alternate Specify any additional or alternate

newspapers newspapers for the purposes of Condition

20.4

25 Other relevant terms and Specify any Conditions to be altered

conditions varied deleted otherwise than as provided

above and also any additional Conditions

to be included

26 Registrar
and address

If required specify details of Agency

Agreement

required specify any other Agents

27 Calculation Agent and address

If required specify details of Agency

Agreement

28 ClearIng Systems Austraclear Specify others
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29 ISIN

30 Code

31 Selling restrictions any variation to the selling

restiictions clause 11.3 of the Dealer

Agreement

32 Ustlng Unlisted Specify

33 Other amendments

CONFIRMED

For and on behalf of

International Finance Corporation

By

Name

TiUe

DateS

MIescns Stephen Jaques Regishy Services Agreement 22

8960752_B Ifc australIan August 2007

registry serv.doc



Registry Services Agreement

Schedule Form of initial subscription advice

Reserve Bank of Australia

65 Martin Place

SYDNEY NSW 2000

AUSTRALIA

Dear Sirs

Registry Services Agreement between International Finance Corporation

Issuer and the Reserve Bank of Australia dated August 2007

Agreement

Pursuant to clause 6.1 Initial subscription advice of the Agreement we notify you

that Notes are to be issued having the characteristics set out in the attached Pricing

Supplement

In addition we notify you of the following details in respect of the Notes to be issued

Any payment Instructions

Address of Noteholder applicable to the Noteholder
Name of Noteholder

or registered office Including bank account

details

and other information that the Registrar and the Issuer may agree be provided

from time to time

INTERNATIONAL FINANCE CORPORATION

by

Signature of Authorised officer

Name of Authorised officer
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Signing page

DATED August 2007

SIGNED by

as authorised signatory for

INTERNATIONAL FINANCE
____CORPORATION

Signature of Authorised officer

Nae of Authonsed officer
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EXECUTED by R.ESERVE BANK
OF AUSTRALIA by being signed

by its Attorney under Power

avld Herbert Emanuel

intheprese eof

SIG1
Signature of witness

iUe1en Brown

Name of witness block letters

SIGNED
pursuant to Power of Attorney dated

k- IUO

registered number bS6lt

Miscellaneous Register of Deeds and

declare that am the Secretary for the

time being of the Reserve Bank of

Australia and that have no notice of

revocation of the said Power of

Attorney
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MALESONS STEPHEN JAQUES
ANNEX

ConfirmationDeed Poll

Dated 10 October 200

in relation to the Australiaiu Debt Issuance Programme of International

Finance Corporation Issuer

The Notes are not require.J to be registered unde the U.S Securities Act

of 1933 as amended Accordingly no registration statement has been

filed with the U.S Securities and Exchange Commission the

Commission The Notes have not been approved or disapproved by

the Commission or any Siate Securities Commission nor has the

Commission or any State Secunties Commission passed upon the

accuracy or adequacy of .rny Information Memorindum issued in

connection with the Progr-2mme information Memorandum Any

representation to the confraly is criminal offence in the United States

For description of certaii restrictions on offers and sale of Notes and on

distribution of the Informa ion Memorandum see the section of the

Information Memorandurr entitled Subscription and Sale

The Issuer is not bank which is authorised under the Banking Act 1959

of Australia and nor is th6 issuer registered bank in New Zealand

pursuant to the Resetve Bank of New Zealand Act 1989 The Notes are

not the obligations of The international Bank for Reconstruction and

Development or of any gcvernment and in particular are not guara riteed

by the Commonwealth of Australia

Mallesons Stephen Jaqiies

Level 61

Governor Phillip Tower

Fairer Place

Sydney NSW 2000

Australia

61 9296 2000

61 9296 3999

DX 113 Sydney

www.maflesons.com



Confirmation Deed Poll

Details

Interpretation Definitions are at the ed of this deed before the schedules

Parties Issuer

Issuer Name Ifflernational Finance Corporation

Address Pennsylvania Avenue

Washington DC 20433

ited States of America

Telephone 202 458 9230

Fax 202 974 4376

Attention cc President Finance and Treasury

Beneficiaries Each
person

who is from time to time Holder

Recital This deed poll is givri by the Issuer in respect of all Notes issued

or to be issued under its Debt issuance Proamme as such

Programme may be updated from time to time and which Notes

are obligations of tht issuer constituted by and owing under the

Note Deed Poll date.1 August 2007 Note Deed Poll

Governing law New South Wales

Date of deed 10 October 2008

poll

MIlesoir S1pheriJaques Corutirmation Deed Poll



ConfirmationDeed Poll

General terms

Confirmation

1.1 Creation and existence of Notes

lhe Issuer has issued and may issue Notes which ar obligations of it

constituted by and owing under the Note Deed Poll

1.2 Confirmation with respect payments

Fr the benefit of each Holckr the Issuer confirms with each Holder that

until such time as the Issuer cotirms otherwise in writing

for the
purposes

of Cordition .12.3a Payments to accounts ot the

Notes all payments mack in respect of Notes denominated in

Australian dollars and held in the Austrackar System will be made to

an account in Australia or

if Condition 12.4 Payments by cheque of the Notes is applicable

all payments macic in rcspect of Notes denominated in Australian

dollars will be by cheque drawn on bank in Australia

unless prohibited by law from being so made in which case payment will be

made in an international finajic al centre for the account of the relevant payee

and on the basis that the reievaiit amounts are paid in immediately available

funds freely transferable at the order of the payee

1.3 Incorporation of terms

Clause Interpretation Clause Rights and obligations of Holders

and Clause Governing law of the Note Deed Poll apply to this deed poll

in the same manner as they apply to the Note Deed Poll and are incorporated

into this deed as if they were set out in full in this deed

EXECUFED as deed poll

SIGNEI by

JOHN BORTH WICK
as authorised representative for and

SEALED ANI DELIVERED on

behalf of INTERNATIONAL

FINANCE CORPORATION in the

witness John Borthwick

Name of witness Sehastiano Bottio

Mallesnt S1pheu Jaques Contirmation Deed Poll
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ANNEX

Series No

Tranche No

International Finance Corporation

Debt Issuance Programme

Issue of

AUD500000000 Medium Term Notes due 28 July 2020

Notes

The date of this Pricing Supplement is 26 July 2010 This Pricing Supplement as referred to in the

Information Memorandum dated August 2007 in relation to the above Programme Information

Memorandum relates to the Tranche of Notes referred to above It is supplementary to and should

be read in conjunction with the Information Memorandum the Note Deed Poll executed by the Issuer

dated August 2007 and the Confirmation Deed Poll executed by the Issuer dated 10 October 2008

This Pricing Supplement does not constitute and may not be used for the purposes of an offer or

solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorised or to any

person to whom it is unlawful to make such offer or solicitation and no action is being taken to permit an

offering of the Notes or the distribution of this Pricing Supplement in any jurisdiction where such action is

required

The Notes are not required to be registered under the United States Securities Act of 1933 as amended

Accordingly no registration statement has been filed with the U.S Securities and Exchange Commission

the Commission The Notes have not been approved or disapproved by the Commission or any State

Securities Commission nor has the Commission or any State Securities Commission passed upon the

accuracy or adequacy of the In formation Memorandum or this Pricing Supplement Any representation to

the contrary Is criminal offence in the United States For description of certain restrictions on offers

and sales of Notes and on distribution of this Pricing Supplement and the In formation Memorandum see

the section headed Subscription and Sale in the In formation Memorandum

The Issuer is not bank which is authorised under the Banking Act 1959 of Australia THE NOTES ARE
NOT THE OBLIGATIONS OF THE INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVELOPMENT
OR OF ANY GOVERNMENT and in particular are not guaranteed by the Commonwealth of Australia or

any other person or governmental agency or instrumentality of any jurisdiction

The Notes do not represent deposits or other liabilities of the Arranger or any Dealer nor does the

Arranger or any Dealer in any way stand behind the capital value and/or the performance of the Notes

The holding of Notes is subject to investment risk including possible delays in repayment and loss of

income and principal invested

The particulars to be specified in relation to the Tranche of Notes referred to above are as follows

Issuer International Finance Corporation

Type of Notes Australian Domestic Notes 5.75% Fixed Rate

If to form single Series with an Not applicable

existing Series specify the existing

Series and the date on which all

Notes of the Series become

fungible if not the Issue Date
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Syndicated Issue

Australia and New Zealand Banking Group Limited

ABN 11 005 357 522 ANZ Commonwealth

Bank of Australia ABN 48 123 123 124 CBA and

UBS AG Australia Branch ABN 47 088 129 613

UBS

ANZCBAandUBS

AUD500000000

28 July 2010

99.251%

Denominations of AUDi 000 The minimum

consideration payable when issued in Australia will

be AUD500000

28 July2020

Senior unsubordinated

Condition applies Yes

AUD28.75 per AUDI000 in principal amount per

Interest Payment Date

5.75% per annum

Issue Date

Semi-annually on 28 January and 28 July

commencing with full first coupon payable on 28

January 2011 to and including the Maturity Date

subject to Business Day Convention

Following Business Day Convention Unadjusted

RBA Bond Basis

Condition applies No

Not applicable

Not applicable

Condition applies No

Not applicable

Not applicable

Not applicable

Outstanding principal amount

Method of distribution

Lead Managers

Purchasing Dealers

Principal amount of Tranche

Issue Date

Issue Price

10 Currency and denomination

11 Maturity Date

12 Status of the Notes

13 If the Notes are Fixed Rate Notes

Fixed Coupon Amount

Interest Rate

Interest Commencement Date

Interest Payment Dates

Business Day Convention

Day Count Fraction

14 If the Notes are Floating Rate Notes

15 Relevant Financial Centre

16 Linear Interpolation

17 If Notes are Structured Notes

18 Amortisation Yield

19 If Notes are Instalment Notes

20 If Notes are Partly Paid Notes

21 Redemption Amount
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22 Early Redemption Amount Default Redemption Amount plus interest accrued on each

Note to but excluding the Redemption Date

23 Additional or alternate newspapers Not applicable Notices to be given in accordance

with Condition 20

24 Other relevant terms and Business Days
conditions

See the definition for Business Days under

Condition 1.1 provided that the words

Washington DC in that definition are deleted

and replaced with New York

Amendment to Condition 5.7a

The following is inserted into Condition 5.7a as

new sub-paragraph iii

iii the transferee is not retail client as that

term is defined in section 761G of the

Corporations Act

25 Registrar Reserve Bank of Australia

26 Calculation Agent Not applicable

27 Clearing Systems Austraclear Euroclear and Clearstream

28 ISIN AU0000IFXHD4

29 Common Code 052886554

30 Selling restrictions The Selling Restrictions are amended as set out in

Schedule to this Pricing Supplement

31 Listing It is intended that the Notes will be listed on the

Australian Securities Exchange operated by ASX

Limited ABN 98008624691

32 Additional information United States taxation disclosure is set out in

Schedule to this Pricing Supplement

CONFIRMED

For and on behalf of

International Finance Corporation

By

Name ..Q.tif\

Title .94d OpeV72khorS

Date 26 July 2010
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SCHEDULE

The section of the Information Memorandum entitled Subscription and Sale is amended by deleting the

selling restrictions set out in paragraphs and and replacing them with the following

Australia

No prospectus or other disclosure document as defined in the Corporations Act 2001 of

Australia Corporations Act in relation to the Programme or any Notes has been or will be

lodged with the Australian Securities and Investment Commission ASIC Each Dealer has

represented and agreed that it

has not made or invited and will not make or invite an offer of the Notes for issue or

sale in Australia including an offer or invitation which is received by person in

Australia and

has not distributed or published and will not distribute or publish this Information

Memorandum or any other offering material or advertisement relating to any Notes in

Australia

unless

the aggregate consideration payable by each offeree is at least A$500000 or its

equivalent in an alternate currency in either case disregarding moneys lent by the

offeror or its associates or the offer otherwise does not require disclosure to investors

under Parts 6D.2 or 7.9 of the Corporations Act

ii the offer does not constitute an offer to retail client for the purpose of Chapter of

the Corporations Act

iii such action complies with all applicable laws and regulations and

iv such action does not require any document to be lodged with ASIC

Hong Kong

Each Dealer has represented and agreed that

the Notes have not been authorised by the Hong Kong Securities and Futures

Commission

it has not offered or sold and will not offer or sell in Hong Kong by means of any

document any Notes other than to professional investors as defined in the

Securities and Futures Ordinance Cap 571 as amended of Hong Kong SF0 and

any rules made under the SF0 or ii in other circumstances which do not result in the

document being prospectus as defined in the Companies Ordinance Cap 32 as

amended of Hong Kong or which do not constitute an offer to the public within the

meaning of that Ordinance and

unless it is person permitted to do so under the applicable securities laws of Hong

Kong it has not issued or had in its possession for the purpose of issue and will not

issue or have in its possession for the purpose of issue whether in Hong Kong or

elsewhere any advertisement invitation base prospectus or other offering material or

other document relating to the Notes which is directed at or the contents of which are

likely to be accessed or read by the public in Hong Kong except if permitted to do so

under the securities laws of Hong Kong other than with respect to Notes which are or

are intended to be disposed of only to persons outside Hong Kong or only to
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professional investors within the meaning of the SF0 and any rules made under the

SF0

Japan

The Notes have not been and will not be registered under the Financial Instruments and

Exchange Act of Japan the Financial Instruments and Exchange Act and accordingly each

Dealer appointed under the Programme has represented and agreed that it has not offered or

sold and will not offer or sell any Notes directly or indirectly in Japan or to or for the benefit of

any Japanese Person or to others for re-offering or resale directly or indirectly in Japan or to or

for the benefit of any Japanese Person except pursuant to an exemption from the registration

requirements of and otherwise in compliance with the Financial Instruments and Exchange Act

and any other applicable laws and regulations of Japan For the purposes of this paragraph

Japanese Person means any person resident in Japan including any corporation or other entity

organised under the laws of Japan

New Zealand

Each Dealer has represented and agreed that

it has not offered or sold and will not offer or sell directly or indirectly any Notes and

it has not distributed and will not distribute directly or indirectly any offering materials

or advertisement in relation to any offer of Notes

in each case in New Zealand unless

the aggregate consideration payable is not less than NZ$500000 disregarding any

amount lent by the offeror or any associated person of the offeror or

ii the New Zealand Notes are transferred to persons whose principal business is the

investment of money or who in the course of and for the purposes of their business

habitually invest money within the meaning of the Securities Act 1978 of New Zealand

or to eligible persons within the meaning of the Securities Act 1978 of New Zealand or

in other circumstances where there is no contravention of the Securities Act 1978 of

New Zealand

Singapore

The Information Memorandum has not been registered as prospectus with the Monetary

Authority of Singapore

Each Dealer has represented and agreed that it will not offer or sell the Notes nor make the

Notes the subject of an invitation for subscription or purchase nor will it circulate or distribute

the Information Memorandum or any other document or material in connection with the offer or

sale or invitation for subscription or purchase of any Notes whether directly or indirectly to

persons in Singapore other than to an institutional investor under Section 274 of the

Securities and Futures Act Chapter 289 of Singapore as amended Securities and Futures

Act to relevant person pursuant to Section 2751 of the Securities and Futures Act or

any person pursuant to Section 2751A of the Securities and Futures Act and in accordance

with the conditions specified in Section 275 of the Securities and Futures Act or otherwise

than pursuant to and in accordance with the conditions of any other applicable provision of the

Securities and Futures Act

Each Dealer has represented and agreed to notify whether through the distribution of the

Information Memorandum or any other document or material in connection with the offer or sale

or invitation for subscription or purchase of any Notes or otherwise each of the following

relevant persons specified in Section 275 of the Securities and Futures Act which has

subscribed or purchased Notes from and through that Dealer namely person which is
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corporation which is not an accredited investor as defined in Section 4A of the

Securities and Futures Act 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

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

that securities as defined in Section 2391 of the Securities and Futures Act of that

corporation or the beneficiaries rights and interest howsoever described in that trust shall not

be transferred within six months after that corporation or that trust has acquired the Notes

pursuant to an offer made under Section 275 of the Securities and Futures Act except

to an institutional investor or to relevant person defined in Section 2752 of the

Securities and Futures Act or to any person arising from an offer referred to in Section

2751A or Section 2764 of the Securities and Futures Act

ii where no consideration is or will be given for the transfer

iii where the transfer is by operation of law or

iv as specified in Section 2767 of the Securities and Futures Act
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SCHEDULE

The following is summary of the provisions of the Articles of Agreement Articles constituting the

International Finance Corporation Issuer concerning taxation of the Notes and of certain

anticipated United States federal Income withholding and estate tax consequences resulting from the

ownership of the Notes This summary does not cover all of the possible tax consequences relating to

the ownership of the Notes and the receipt of interest thereon and it is not intended as tax advice to

any person It addresses only holders who are initial purchasers of the Notes at the initial offering

price and hold the Notes as capital assets and does not address special classes of holders such as

dealers in securities or currencies traders in securities that elect to use mark-to-market method of

accounting for their securities holdings banks tax-exempt entities life insurance companies persons

holding Notes as hedge or hedged against interest rate or currency risks or as part of straddle or

conversion transaction or holders whose functional currency is not the U.S dollar Investors who

purchase Notes at price other than the offering price should consult their tax advisor as to the

possible applicability to them of the amortizable bond premium or market discount rules This

summary is based upon the United States federal income withholding and estate tax laws as currently

in effect and as currently interpreted and does not include any description of the tax laws of any state

local or foreign government that may apply

Prospective purchasers of Notes should consult their own tax advisors concerning the application of

the United States federal income withholding and estate tax laws as well as the possible application

of the tax laws of any other jurisdiction to their particular situation

Taxation of the Notes in General

The Notes and the interest thereon generally will be subject to taxation including United States

federal income taxation Under the Articles however the Notes and the interest thereon are not

subject to any tax by member country of the Issuer which tax discriminates against the Notes

solely because they were issued by the Issuer or ii if the sole jurisdictional basis for the tax is the

place or currency in which the Notes are issued made payable or paid or the location of any office or

place of business maintained by the Issuer The imposition of United States federal income tax in the

manner described herein is not inconsistent with the Articles

United States Federal Income Taxation

Treatment of Qualified Stated Interest

Underthe Internal Revenue Code of 1986 as amended the Code holderofa Note who orwhich

is United States citizen or resident alien individual ii United States domestic corporation iii

an estate subject to United States federal income taxation on net income basis in respect of Note

or iv trust if United States court can exercise primary supervision over the trusts administration

and one or more United States persons are authorized to control all substantial decisions of the trust

U.S Holder will be taxable on the qualified stated interest accrued or received on such Note in

accordance with such U.S Holders method of accounting for United States federal income tax

purposes Qualified stated interest is interest that is payable at single fixed rate at least annually

Because the Notes are denominated in Australian dollar interest payments on the Notes are subject

to special rules governing debt instruments on which interest payments are denominated in or

determined by reference to currency other than the U.S dollar foreign currency Under such

special rules the amount of income recognized by cash basis U.S Holder will be the U.S dollar

value of the interest payment based on the exchange rate in effect on the date of receipt regardless

of whether the payment is in fact converted into U.S dollars Accrual basis U.S Holders may
determine the amount of income recognized with respect to such interest payments in accordance

with either of two methods in either case regardless of whether the payments are in fact converted

into U.S dollars Under the first method the amount of income recognized will be based on the

average exchange rate in effect during the interest accrual period or with respect to an accrual

period that spans two taxable years the partial period within the taxable year
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Under the second method an accrual basis U.S Holder may elect to translate interest income into

U.S dollars at the exchange rate in effect on the last day of the accrual period or in the case of an

accrual period that spans two taxable years at the exchange rate in effect on the last day of the partial

period within the taxable year Additionally if payment of interest is actually received within five

business days of the last day of the accrual period or taxable year an electing accrual basis U.S

Holder may instead translate such accrued interest into U.S dollars at the exchange rate in effect on

the day of actual receipt Any election to use the second method will apply to all debt instruments held

by the U.S Holder at the beginning of the first taxable year to which the election applies or thereafter

acquired by such U.S Holder and will be irrevocable without the consent of the Internal Revenue

Service

Upon receipt of an interest payment including payment attributable to accrued but unpaid interest

upon the sale or retirement of Note denominated in foreign currency an accrual basis U.S Holder

will recognize ordinary income or loss measured by the difference between the average exchange

rate used to accrue interest income or the exchange rate as determined under the second method

described above if the U.S Holder elects that method and the exchange rate in effect on the date

of receipt regardless of whether the payment is in fact converted into U.S dollars

The Internal Revenue Service has issued to the Issuer ruling dated February 14 1992 the Ruling

regarding certain United States federal tax consequences of the receipt of interest on securities issued

by the Issuer The Ruling provides that interest paid by the Issuer on such securities including

payments attributable to accrued original issue discount constitutes income from sources without the

United States

Because under the Ruling interest and original issue discount on the Notes is treated as income from

sources without the United States interest paid by the Issuer would ordinarily not be subject to United

States federal income tax including withholding tax if paid to nonresident alien individual or foreign

estate or trust not subject to United States federal income tax on net income basis or to foreign

corporation non-U.S Holder whether or not such person is engaged in trade or business in the

United States However absent any special statutory or treaty exception such income would be

subject to United States federal income tax in the following cases such interest is derived by such

person in the active conduct of banking financing or similar business within the United States and

such interest is attributable to an office or other fixed place of business of such person within the

United States or such person is foreign corporation taxable as an insurance company carrying

on United States insurance business to which such interest is attributable

Purchase Sale and Retirement of the Notes

U.S Holders initial tax basis in Note will generally be its U.S dollar cost The U.S dollar cost of

Notes purchased with foreign currency will generally be the U.S dollar value of the purchase price on

the date of purchase or in the case of Notes traded on an established securities market within the

meaning of Treasury Regulations Section .988-2a2iv purchased by cash basis U.S Holder

or an electing accrual basis U.S Holder on the settlement date for the purchase U.S Holders

initial tax basis in Note may be adjusted in certain circumstances such as in the case of an accrual

basis U.S Holder the accrual of interest income

U.S Holder generally will recognize gain or loss on the sale or retirement of Note equal to the

difference between the amount realized on the sale or retirement and the adjusted tax basis of the

Note The amount realized on sale or retirement for an amount in foreign currency
will be the U.S

dollar value of such amount on the date of sale or retirement or in the case of Notes traded on an

established securities market within the meaning of Treasury Regulations Section .988-2a2iv

sold by cash basis-U.S Holder or an electing accrual basis U.S Holder on the settlement date for

the sale Except to the extent described in the next succeeding paragraph or attributable to accrued

but unpaid interest gain or loss recognized on the sale or retirement of Note will be capital gain or

loss Capital gain of non-corporate U.S Holder is generally taxed at preferential rates where the

holder has holding period greater than one year

Gain or loss recognized by U.S Holder on the sale or retirement of Note that is attributable to

changes in exchange rates will be treated as ordinary income or loss However exchange gain or

loss is taken into account only to the extent of total gain or loss realized on the transaction
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non-U.S Holder generally will not be taxable on gain or loss on the sale or exchange of Note

unless ownership of the Note is effectively connected with the conduct of trade or business in the

United States or in the case of non-resident alien individual such individual is present in the United

States for 183 or more days in the taxable year of the sale or exchange and certain other conditions

are met

Exchange of Amounts in Foreign Currency

Foreign currency received as interest on Note or on the sale or retirement of Note will have tax

basis equal to its U.S dollar value at the time such interest is received or at the time of such sale or

retirement Foreign currency that is purchased will generally have tax basis equal to the U.S dollar

value of such foreign currency on the date of purchase Any gain or loss recognized on sale or

other disposition of foreign currency including its use to purchase Notes or upon exchange for U.S

dollars will be ordinary income or loss

United States Federal Withholding Tax

Under the Articles of Agreement the Issuer is not under any obligation to withhold or pay any tax

imposed by any member on the interest on the Notes The Ruling confirms that neither the Issuer nor

an agent appointed by it as principal for the purpose of paying interest on securities issued by the

Issuer is required to withhold tax on interest paid by the Issuer Payments of interest and accrued

original issue discount on the Notes will therefore be made to the Fiscal Agent without deduction in

respect of any such tax

United States Federal Estate Tax

In the case of United States federal estate tax the Ruling determined that unless an applicable death

tax convention with foreign country provides otherwise securities of the Issuer are deemed to be

situated without the United States for purposes of the United States federal estate tax and are not

includible in the value of the gross estate for purposes of such tax in the case of the estate of

nonresident of the United States who is not citizen of the United States

Medicare Tax

For taxable years beginning after December 31 2012 U.S person that is an individual or estate or

trust that does not fall into special class of trusts that is exempt from such tax will be subject to

3.8% tax on the lesser of the U.S persons net investment income for the relevant taxable year

and the excess of the U.S persons modified adjusted gross income for the taxable year over

certain threshold which in the case of individuals will be between $125000 and $250000 depending

on the individuals circumstances holders net investment income will generally include its interest

income and its net gains from the disposition of Notes unless such interest income or net gains are

derived in the ordinary course of the conduct of trade or business other than trade or business

that consists of certain passive or trading activities If you are U.S Holder that is an individual

estate or trust you are urged to consult your tax advisors regarding the applicability of the Medicare

tax to your income and gains in respect of your investment in the Notes

United States Information Reporting and Backup Withholding

The Issuer is not subject to the reporting requirements that generally are imposed by United States

law with respect to certain payments of interest or principal on debt obligations nor is it subject to

backup withholding obligations imposed in certain circumstances by United States law with respect to

such payments The Ruling confirms that the backup withholding requirements do not apply to any

paying agent of the Issuer with respect to the Notes

Brokers trustees custodians and other intermediaries within the United States are subject to reporting

and backup withholding requirements with respect to certain payments on the Notes received by them

for the account of certain non-corporate United States persons Foreign persons receiving payments

on the Notes within the United States may be required by such intermediaries to establish their status
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in order to avoid information reporting and backup withholding by such intermediaries in respect of

such payments

Pursuant to recently enacted legislation brokers trustees custodians and other intermediaries within

the United States may be subject to reporting and backup withholding requirements with respect to

certain payments on the Notes made to corporate U.S Holders after December 31 2011

Information with Respect to Foreign Financial Assets

Under recently enacted legislation individuals that own specified foreign financial assets with an

aggregate value in excess of $50000 in taxable years beginning after March 18 2010 will generally

be required to file an information report with respect to such assets with their tax returns Specified

foreign financial assets include any financial accounts maintained by foreign financial institutions as

well as any of the following but only if they are not held in accounts maintained by financial

institutions stocks and securities issued by non-U.S persons ii financial instruments and

contracts held for investment that have non-U.S issuers or counterparties and iii interests in foreign

entities U.S Holders that are individuals are urged to consult their tax advisors regarding the

application of this legislation to their ownership of the Notes
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SubscriptionAgreement

Details

Parties Issuer and the Joint Lead Managers and Dealers

Issuer Name International Finance Corporation

Address 2121 Pennsylvania Avenue N.W
Washington DC 20433

United States of America

Telephone 202 458 9230

Fax 202 522 6807

Attention Vice President Finance and Treasury

Joint Lead Name Australia and New Zealand Banking Group

Managers and Limited

Dealers

ABN 11005357522

Address Level

20 Martin Place

Sydney NSW 2000

Australia

Telephone 61 9227 1296

Fax 61292271113

Attention Director Debt Syndicate Global Markets

Name Commonwealth Bank of Australia

ABN 48 123 123 124

Address Level 23 Darling Point Tower

201 Sussex Street

Sydney NSW 2000

Australia

Telephone 61 29118 1217

Fax 61291181002

Attention Head of Debt Capital Markets

Name UBS AG Australia Branch

ABN 47088129613

Mallesons Stephen Jaques Subscription Agreement
ii
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Address Level 16 The Chifley Towei

Chifley Square

Sydney NSW 2000

Australia

Telephone 61 29324 2920

Fax 61293243832

Attention Head of Debt Capital Markets

Copy to General Counsel

Fax 61293242558

Dealer Dealer Agreement dated August 2007 between the Issuer and

Agreement Commonwealth Bank of Australia as the Arranger

Governing law New South Wales

Notes to be A$500000000 5.75% Medium Term Notes due 28 July 2020

subscribed for Notes

Dateof 26July20l0

Subscription

Agreement
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SubscriptionAgreement

General terms

Interpretation

1.1 InterpretatIon and definitions

The Interpretation clause of the Dealer Agreement applies to this agreement

as if it was fully set out in this agreement except these meanings apply unless

the contrary intention appears

Arranger has the meaning given in the Dealer Agreement

Dealer means each person so described in the Details

Dealer Agreement means the agreement so described in the Details

Details means the section of this agreement headed Details

Notes means the notes to be subscribed for under this agreement as set out in

the Details and

Purchase Price means in respect of Note the purchase price of that Note

set out in clause 4.1 Subscription

1.2 Inconsistency with Dealer Agreement

This agreement prevails to the extent it is inconsistent with the Dealer

Agreement

Appointment of Joint Lead Managers and Dealers

2.1 AppoIntment of Dealers

In accordance with clause 17 Dealer appointment and termination of the

Dealer Agreement the Issuer appoints each of Australia and New Zealand

Banking Group Limited ANZ the Commonwealth Bank of Australia

CBAand UBS AG Australia Branch UBS to act as Dealer in

respect of the Notes on the terms set out in the Dealer Agreement and each

accepts that appointment

2.2 AppoIntment of Joint Lead Managers

In accordance with clause 2.4 Lead Manager of the Dealer Agreement

the Issuer appoints each of ANZ CBA and UBS to act as Joint Lead

Managers in relation to the issue and sale of the Notes and each accepts that

appointment

Mallosons Stephen Jaques Subscription Agreement

10420564_5 ik- subscdptlon Issue of A$500000000 5.75% Australian Domestic Notes due July 2020

agreement -July2020 notes

July 2DlOtap



Acknowledgments by Dealer

Each Dealer acknowledges that it has received

copy of the Dealer Agreement

copies of the Information Memorandum for the Notes and

confirmation from the Arranger to the Programme that the documents

referred to in clause 3.1 Conditions to first issue of the Dealer

Agreement have been received in form and substance satisfactory to

them

SubscriptIon

4.1 Subscrlpdon

On 28 July 2010 or on any other date no later than August 2010 as is

agreed between the Issuer and each of the Dealers Issue Date

the Issuer agrees to issue and sell the Notes in accordance with this

agreement and the Dealer Agreement and

each Dealer severally agrees to subscribe for the Notes specified

below by paying the Purchase Price for those Notes as set out in

Column below in accordance with this agreement and the Dealer

Agreement

Column Column Column

Name of Dealer Principal Amount of Purchase Price

Notes to be subscribed

ANZ A$ 167000000 ASi 65376760

being the purchase

amount payable for the

Notes ofA$l65749170

less the Dealer Fee

referred to in clause

Fees of A$3 72410

CBA A$167000000 A$165376760

being the purchase

amount payable for the

Notes of A$1 65749170
less the Dealer Fee

referred to in clause

rees ofA$3724l0

UBS A$166000000 Al64386480

bing the purchase

a4iount payable for the

Ntes
ofA$l 64756660

Mallesona Stephen Jaques Subscrtptlon Agreement
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less the Dealer Fee

referred to in clause

Fees of A$3 70180

Total A$500000000 AS495140000

4.2 PrIcing Supplement

The Issuer confirms that it has signed pricing supplement Pricing

Supplement dated 26 July 2010 in connection with the issue of the Notes

4.3 AuthorIty to distribute

The Issuer authorises the Dealers to distribute copies of the following

documents in connection with the ffering and sale of the Notes in

accordance with the Dealer Agreement

the Information Memorandum for the Notes

the Pricing Supplement and

any other documents prepsred in connection with the Programme and

the issue of the Notes

4.4 Obugatlons Individual and independent

Except as expressly provided in this agreement the obligations of each

Dealer under this agreement are individual and independent and

the failure of one of them to comply with its obligations under this

agreement does not relieve the others of any of their respective

obligations

none of them is responsible for the failure of another to comply with

its obligations under this agreement and

each of them may separaLely enforce its rights against the Issuer

4.5 Payment

Despite clause 4.1 Subscription and clause 4.4 Obligations individual

and independent each Dealer agrees that settlement takes place on the

following basis

UBS agrees to pay the aggregate Purchase Price for the Notes to the

account nominated by the Issuer in the manner agreed between them

the Issuer agrees to issue the Notes to UBS and

UBS agrees to deliver the Notes to ANZ and CBA in th amounts

specified in Column of the schedule in clause 4.1 Subscription

against payment by ANZ and CBA of an amount equal to their

Mallesoni Stephen Jaques Subscilpilon Agreenient
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respective settlement amount through the Austraclear System or in

any other manner agreed between them

Nothing in this clause 4.5 relieves the Issuer from the obligation to sell the

Notes or the Dealers from their obligations to purchase the Notes in

accordance with the other provisions of this agreement

UBS is not responsible to any other party if the Issuer ANZ or CBA do not

comply with their respective obligations under this agreement and if Dealer

becomes insolvent or otherwise unable to perfonn its obligations on or before

the Issue Date the Issuer need not issue the Notes to be delivered to that

Dealer under paragraph above and UBS need not pay the Issuer the

proportionate amount of the Purchase Price attributable to those Notes

Dealer Agreement

For the purposes of the Dealer Agreement

the Notes are Australian Domestic Notes as defined in the Dealer

Agreement

this agreement is Subscription Agreement

each Dealer is Dealer on the terms set out in the Dealer Agreement

and

each Joint Lead Manager accepts its appointxnnt as Joint Lead

Manager on the terms set out in the Dealer Agreement

Secondary market

Each Dealer acknowledges that the issue of Notes under this agreement is

Syndicated Issue of Notes and that clause Procedures for offer and

acceptance of Notes of the Dealer Agreement relating to Syndicated Issue

applies to Notes issued under this agreement

Conditions precedent

7.1 Acknowledgment

The Issuer acknowledges that the Dealers obligations to subscribe and pay

for the Notes on the Issue Date are subject to the satisfaction of the conditions

precedent set out in clause Conditions precedent of the Dealer

Agreement

7.2 Waiver

The Dealers agree that for the purposes of the condition precedent set out in

clause 3.2h Conditions to each issue of the Dealer Agreement the Issuer

has agreed to apply for the Notes to be listed on the ASX prior to the Issue

Date but that such listing may not be obtained prior to the Issue Date of the

Notes

Mallesons Stephen Jaques Subscription Agreement
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7.3 TermInation

If any of the conditions in clause Conditions precedent of the Dealer

Agreement or this clatise are not satisfied or waived by the Issue Date each

Dealer may terminate this agreement and the Dealers are released from their

respective obligations under it

This does not prejudice any accrued right or obligation of the Issuer in respect

of Costs of the Dealers incurred before or in conjunction with the termination

Fees

The Issuer agrees to pay to each Dealer on the Issue Date dealer fee

Dealer Fee of 0.223 per cent of the Principal Amount of Notes to be

subscribed for as specified in Column of clause 4.1 Subscription These

Dealer Fee amounts are incorporated in the net Purchase Price payable by

each Dealer as specified in Column of clause 4.1 Subscription The

obligation of the Issuer under this clause is subject to this agreement not

having been terminated under clause 7.3 Termination Notwithstanding

this clause the Dealers agree amongst themselves that the aggregate dealer

fee being an amount of AS 1115000 will be allocated between the Dealers

in equal portions of AS 371666.67 as has been separately agreed between

them

Selling restrictions

The Issuer and each of the Dealers agree that the selling restrictions set out in

the Information Memorandum are changed for the purposes of clause 7.4

Change to selling resirictions of the Dealer Agreement in the manner set

out in the Schedule to the Pricing Supplement

10 Notices

Clause 20 Notices of the Dealer Agreement applies to this agreement

11 Counterparts

This agreement may consist of number of copies each signed by one or

more parties to the agreement If so the signed copies are treated as making

up the one document

12 Governing law

This agreement is governed by the law in force in New South Wales

The parties submit to the non-exclusive jurisdiction of the courts of New
South Wales and courts of appeal from them The Issuer waives any right it

has to object to an action being brought in those courts including by claiming

that the action has been brought in an inconvenient forum or that those courts

do not havejurisdiction Pursuant to Article VI Section of the Issuers
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Articles of Agreement actions may be brought against the Issuer only in

court of competent jurisdiction in the territories of member in which the

Issuer has an office has appointed an agent for the purpose of accepting

service or notice of process or has issued or guaranteed securities

EXECUTED as an agreement
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Signing page

DATED 26 July 2010

ISSUER

SIGNED by

Signature of Authorised officer

Name of Authorised officer

as authoiised signatory for

INTERNATIONAL FINANCE

COEPORATION in the presence of

AA1
Name of witness block letters

Mallwona Stiphin J.quss SLtecdptlon Agreement

104205e45 Ifs subealptlon Issue otA$500000.000 5.75% AuIan Dcmssllc Noses due July 203aw July2020 ee
July 2010



Subscription Agreement

JOINT LEAD MANAGERS AND DEALERS

SIGNED by f1sWL/

as attorney ibr AUSTRALIA AND
NEW ZEALAND BANKING

GROUP LIMITED underpowerof

attorney in the presence of

Signature of witness By executing this agreement lb

attorney states that the attorney has

received no notice of revocation of

Name of witness block 1ettei the power of attorney
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Subscnpton Agreement

SIGNED by A/j

as attorney for

COMMONWEALTh BANK OP

AUSTRALIA under power of

attorney in the presence of

gnature of witness

Name of witness block letters

executing this agreement the

attorney states that the attorney has

received no notice of revocation of

the power of attorney
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Subscription Agreement

SIGNED by

and

as authorised signatories for UBS AG
AUSTRALIA BRANCH
in the presence of

Signature of witness

.1
Name of witness block letteTs

Dean OHera
ExocuOve Director

executing this agreement the

authoiised signatory states that the

authorised signatory has received no

notice of revocation of the authorisation

to sign on behalf of the company

It

authorised signatory states that the

authorised signatory has received no

notice of revocation of the authorisation

to sign on behalf of the company
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