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Ladies & Gentlemen:

| hereby enclose two (2) copies of a Report, dated January 18, 2011 of the Inter-American
Development Bank (the “Bank”), being filed pursuant to Rule 3 of Regulation IA, with respect to an
issuance of securities under the Bank’s Global Debt Program pursuant to the Prospectus dated
January 8, 2001 and the Pricing Supplement dated as of January 18, 2011.

Sincerely yours,
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John S. Scott
Chief Counsel
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
100 F Street, NE

Washington, D.C. 20549

REPORT OF
THE INTER-AMERICAN DEVELOPMENT BANK

(the “Bank”)

In respect of the Bank’s

Series No. 322, Tranche No. 06

BRL35,000,000 9.50 percent Notes due January 6, 2014, as from January 21, 2011 to be
consolidated and form a single series with each of the Bank’s BRL75,000,000 9.50 percent
Notes due January 6, 2014 issued on January 6, 2010 (Series No. 322, Tranche No. 01), the
Bank’s BRL75,000,000 9.50 percent Notes due January 6, 2014 issued on February 17, 2010
(Series No. 322, Tranche No. 02), the Bank’s BRL35,000,000 9.50 percent Notes due January
6, 2014 issued on April 6, 2010 (Series No. 322, Tranche No. 03), the Bank’s BRL35,000,000
9.50 percent Notes due January 6, 2014 issued on July 19, 2010 (Series No. 322, Tranche No.
04), and the Bank’s BRL30,000,000 9.50 percent Notes due January-6, 2014 issued on October
5, 2010 (Series No. 322, Tranche No. 05)

Filed pursuant to Rule 3 of Regulation |A
Dated: January 18, 2011




File No. 83-1
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The following information is filed pursuant to Rule 3 of Regulation IA in respect of the issue of the
Series No. 322, Tranche No. 06, BRL35,000,000 9.50 percent Notes due January 6, 2014 (the
“Notes”), as from January 21, 2011 to be consolidated and form a single series with each of the
Bank’s BRL75,000,000 9.50 percent Notes due January 6, 2014 issued on January 6, 2010 (Series
No. 322, Tranche No. 01), the Bank’s BRL75,000,000 9.50 percent Notes due January 6, 2014
issued on February 17, 2010 (Series No. 322, Tranche No. 02), the Bank's BRL35,000,000 9.50
percent Notes due January 6, 2014 issued on April 6, 2010 (Series No. 322, Tranche No. 03), the
Bank’s BRL35,000,000 9.50 percent Notes due January 6, 2014 issued on July 19, 2010 (Series
No. 322, Tranche No. 04), and the Bank’s BRL30,000,000 9.50 percent Notes due January 6, 2014
issued on October 5, 2010 (Series No. 322, Tranche No. 05) under the Bank’s Global Debt Program
(the “Program”). The Notes are being issued pursuant to: the Prospectus dated January 8, 2001 (the
“Prospectus”) and the Standard Provisions dated January 8, 2001 (the “Standard Provisions®) (both
previously filed); and the Terms Agreement dated January 18, 2011 (the “Terms Agreement’) and
the Pricing Supplement dated as of January 18, 2011 (the “Pricing Supplement”) (both attached
hereto). This report contains information specified in Schedule A to Regulation IA concerning a
particular issue of securities which has not been previously available.

Item 1. Description of Securities

See cover page and pages 17 through 31 of the Prospectus; and the attached Pricing
Supplement.

item 2. Distribution of Securities

See pages 42 through 44 of the Prospectus; and the attached Terms Agreement.

ltem 3. Distribution Spread

Price to the Selling Discounts Proceeds to the

Public and Commission' Bank®

Per

Note: 105.8875% 1.3750% 104.5125%

Total: BRL37,060,625.00 BRL481,250.00 BRL36,579,375.00
(USD22,191,991.02) (USD288,173.65) (USD21,903,817.37)

Item 4. Discéunts and Commissions to Sub-Underwriters and Dealers
See Item 3 above.

item 5. Other Expenses of Distribution

Not applicable.

item 6. Application of Proceeds

See page 5 of the Prospectus.

1 The Bank has agreed to indemnify the Underwriters against certain liabilities.
2 Plus accrued interest from January 6, 2010, which is expected to be BRL136,643.84 as of January 21, 2011.



ltem 7. Exhibits

A) Opinion of the Chief Counsel of the Bank as to the legality of the obligations,
dated March 4, 2010

(B) Pricing Supplement

(C) Terms Agreement



Exhibit A

~ March 4, 2010

To the Dea}ers appomted .
“from time to time pursuant to a _
Terms Agreement or Appointment Agreement
under the Global Debt Program of the.

‘ Inter-Amencan Development Bank ’

.Ladies and Gentlemen'

I have parttclpated in the ptoceedmgs of the lnter—Amehcan Devetopment Bank
(the “Bank”) to establish the Global Debt Program of the Bank, as it may be
amended, restated, or superseded from time to time (the “Program”), and to

" authorize the issue and sale of Notes thereunder (the “Notes”) with reference to
a. Prospectus dated January 8, 2001 (the “Prospectus”). In connection with
such proceedlngs 1 have exammed among other documents the followmg

) The Agreement Estabhshmg the lnter—Amenean ‘Development Bank. {the
nk £ reement”) and the By-t.aws of the Bank o .

al Borrowmg Authonzatton Resolutlon DE—1 7/09 authonzmg the
and‘safe of the Notes; | Nt

‘ 3) The Prospectus

4) The Standard . Provisions, dated as of January 8 2001 (the “Standard
‘ Emum") . e

5) The Global Agency Agreement dated Januaws 2001, as. amended, among
the Bank, Kredietbank S.A. Luxembourgeo;se and Citibank, N.A. (the

“Globat Agency Agreemen "); and

6) The Umform Fuscal Agency Agreement dated as of July 20, 2006 as
amended, between the Bank and the Federal Reserve Bank of New York

(the “FRBNY Fiscal Agency Agreemen ")

Pursuant to Section 5(e)(u) of the Standard Prows;ons | am of the oplmon
that: v '

a) The Bank ts an mtemataonal orgamzatlon duly establlshed and exustmg
under the Bank Agreement

| by The Bank has obtamed all governmental approvals requlred pursuant to
the Bank Agreement in connection with the offering, issue and sale of the

Inter-American Devetopment Bank | www.iadb. org






Exhibit B

: Inter-American 'D5ei§e¥epme1§f Bank | ’
| GlobalDebtProgram : -
 seeNerz
ke

BRL 35,000,000 9.50 percent Notes due January 6, 2014 (the “Notes” as from January
21,2011 to be consolidated and form a single series with the Bank’s BRL 75,000,000
9.50 percent Notes due January 6, 2014, issued on January 6, 2010 (the “Series 322
Tranche 1 Notes™), the Bank’s BRL 75,000,000 9.50 percent Notes due January 6, 2014,
issued on February 17,2010 (the “Series 322 Tranche 2 Notes”), the Bank’s BRL
35,000,000 9.50 percent Notes due January 6, 2014, issued on April 6, 2010 (the “Series
322 Tranche 3 Notes”), the Bank’s BRL 35,000,000 9.50 percent Notes due January 6,
2014, issued on July 19, 2010 (the “Series 322 Tranche 4 Notes) and the Bank’s BRL
30, 000 ,000 9.50 percent Notes due January 6, 2014, 1ssued on October. 5, 2010 (the

“Seneg 322 Tranche 5 Notes)),
Ry payable in United States Dollars

Issue Pnce 105 8875 peroent plus 15 days’ accrued interest

Appllcaﬁon has been made for the Notes to be admntted to the
Official List of the United Kingdom Listing Authority and
to trading on the London Stock Exchange plc’ s
Regulated Market

- TD Securities

The date of this Pricing Supplement is as of January 18, 2011



Terms used herein shall be deemed to be defined as such for the purposes of the Terms -
and Conditions (the “Conditions™) set forth in the Prospectus dated January 8, 2001 (the
“Prospectus™), which for the avoidance of doubt does not constitute a “prospectus™ for

- the purposes of Part VI of the UK Financial Services and Markets Act 2000 or a “base
prospectus” for the purposes of the EU Prospectus Directive. This Pricing Supplement
must be read in conjunction with the Prospectus and the United Kingdom Listing
Authority Listing Particulars dated Augus't 27, 2010 (the “Listing Particulars™). This
document is issued to give details of an issue by Inter-American Development Bank (the
“Bank”) under its Global Debt Program and to provide information supplemental to the
Prospectus and the Listing Particulars. Complete information in respect of the Bank and
this offer of the Notes is provided on the basis of the combination of the information
contained in this Pricing Supplement, the Prospectus and the Listing Particulars.

Termk and Conditions

The followmg xtems under this heading “Terms and Condltlons” are the pamcular terms
which relate to the issue the subject of this Pricing Supplement. These are the only terms
which form part of the form of Notes for such issue.

1. (a) Series No.: 3 3y
~ (b) Tranche No.: ' 6
2. Aggregdté Principal Amount: BRL 35,000,000

As from the Issue Date, the Notes will be
consolidated and form a single series with
~ the Series 322 Tranche 1 Notes, the Series
322 Tranche 2 Notes, and the Series 322
Tranche 3 Notes, the Series 322 Tranche 4
Notes and the Series 322 Tranche 5 Notes.

3.  Issue Price: BRL 36,716,018.84, which is 105.8875
: percent of the Aggregate Principal Amount
plus the amount of BRL 136,643.84 of 15
days’ accrued interest, inclusive.

4, Issue Date: E | January 21, 2011



10.
11.
12,

13.

Form of Notes

(Condition 1(a)): :

Authorized Denommatlon(s)

. (Condxtxon l(b))

‘(Condltxon 1(d):

Specified 'Principal Payxﬁent |

Currency

(Conditions 1(d) and 7(h)):

Specified Interest Payment Currency
(Conditions 1(d) and 7(h)):

Maturity Date

' (Condmon 6(a); Fixed Interest Rate)

Intergs_t Basis
(Condition 5): -

Interest Commencement Date
(Condition 5(III)): -

Fixed Interest Rate (Condition 5(I)):

(a) Interest Rate:

(b) Business Day Convention:

Registéred only, as further provided in
paragraph 10(c) of “Other Reievant Terms’
below.

2

BRL 5,000 and integral multip_leé thereof

The lawful currency of the Federative
Republic of Brazil (“Brazilian Real” or
“BRL”), provided that all payments in
respect of the Notes will be made in United
States Dollars (“U.S.$” or “USD”).

UsSD

USD
January 6, 2014
Fixed Interest Rate (Condition 5(I))

January 6, 2011

~ Condition 5(I) as amended and

supplemented below, shall apply to the
Notes. The bases of the Calculation of the
Interest Amount, Interest Payment Dates
and default interest are as set out below.

9.50 percent per annum

Following Business Day Convention



(c) Fixed Rate Interest Payment
~ Date(s): C

(d) Interest Period:

(e) Fixed Rate Day Count
Fraction(s): '

(f) Calculation of Interest Amount:

Annually on each January 6, commencing
on January 6, 2012 and ending on, and
including, the Maturity Date.

Bach.period from and including each

“Interest Payment Date to but excluding the

next following Interest Payment Date,

- provided that the initial Interest Period will

commence on and include the Interest
Commencement Date, and the final Interest
Period will end on but exclude the Maturity
Date.

\ ' .
~ For the purposes of the calculation of the

Interest Amount payable for any Interest
Period, there shall be no adjustment -
pursuant to the Business Day Convention
specified above.

Actual/Actual (ICMA)

- As soon as practicable and in accordance

with the procedures specified herein, the
Calculation Agent will determine the
Reference Rate and calculate the amount of
interest payable (the “Interest Amount”)
with respect to each minimum Authorized
Denomination for the relevant Interest
Period.

The Interest Amount with respect to any
Interest Period shall be a USD amount
calculated on the relevant Rate Fixing Date
(as defined below) as follows:

- BRL 475 per minimum Authorized

Denomination divided by the Reference
Rate ' '

(and rounding, if necessary, the entire
resulting figure to the nearest two decimal
places, with USD 0.005 being rounded
upwards).



The “Reference Rate” means the BRL/USD
offered rate for USD, expressed as the
amount of BRL per one USD, for
settlement in two Brazil and New York
Business Days (as defined below) reported
by the Banco Central do Brasil on the
SISBACEN Data System under transaction
code PTAX-800 (“Consulta de Cambio” or
“Exchange Rate Inquiry”), Option5
(“Cotagdes para Contabilidade” or “Rates
for Accounting Purposes™) (the “PTAX
Rate”) (or such other page or service as may
replace any such page for the purposes of
displaying the BRL/USD reference rate
published by Banco Central do Brasil), by
approximately 6:00 p.m., Séio Paulo local
time, on each Rate lemg Date (as defined
below); provided, however, that if the
BRL12 (as defined below) is available on
such Rate Fixing Date and the PTAX Rate
shall differ by more than 3% from the
BRL12, then the Reference Rate will be the
BRL12, or if there are insufficient responses
to BRL12, then both the PTAX Rate and
BRL12 shall be deemed unavailable; and
provided further, that if the PTAX Rate is
not then available, then the Reference Rate
~will be BRL12.

“BRL12” means the foreign exchange rate
as specified in the ISDA 1998 FX and
Currency Options Definitions updated as of
January 12, 2007, which is the BRL/USD
specified rate for USD, expressed as the
amount of BRL per one USD, for settlement
in two Brazil and New York Business Days
as calculated by EMTA (or a service
provider EMTA may in its sole discretion
select) pursuant to the EMTA BRL Industry
~ Survey Methodology (as defined below),

~ and published on EMTA’s website
(www.emta.org) at approximately 12:30
p.m, S@o Paulo time or as soon as
practlcable thereafter on the Rate Fixing



Date,

“EMTA BRL Industry Survey :
Methodology” means a methodology, dated
as of March 1, 2004, as amended from time
to time, for a centralized industry-wide
survey of financial institutions in Brazil that
are active participants in the BRL/USD spot
rate markets for the purposes of determining
BRL12.

“Rate Fixing Date” is a date that is five

" Brazil and New York Business Days prior
to any Fixed Rate Interest Payment Date
and/or the Maturity Date, provided,
however, that if such date is an Unscheduled
Holiday, the Rate Fixing Date shall be the
‘next preceding Brazil and New York
Business Day, and provided further, that if
there is an Unscheduled Holiday between
such Rate Fixing Date and such date of
payment, there shall be no adjustment to
such Rate Fixing Date on account thereof.

“Brazil and New York Business Day”

means a day (other than a Saturday or a
Sunday) on which the banks and foreign
exchange markets are open for business in
both (i) Séo Paulo, Rio de Janeiro or
Brasilia not otherwise declared a financial
market holiday by the Bolsa de Mercadorias
& Futuros; and (ii) New York.

“Unscheduled Holiday” means a day that is
not a Brazil and New York Business Day
and the market was not aware of such fact
(by means of a public announcement or by
reference to other publicly available
information) until a time later than 9:00 a.m.
local time in the principal financial centers
of the Specified Currency two Brazil and
New York Business Days prior to the
relevant Rate Fixing Date.

“Fallback Provision™:



(g) Calculation Agent:

(h) Notification:

14. Relevant Financial Center:
15. Relevant Business Day:

16. Redemption Amount (Condition
- 6(a)):

17, Issuer's Optional Redemption
(Condition 6(¢)):

In the event that both the PTAX Rate and
the BRL12 are unavailable on the relevant
Rate Fixing Date, the Reference Rate will

“be determined by the Calculation Agent on

such Rate Fixing Date, acting in good faith

~ and in a commercially reasonable manner,

having taken into account relevant market
practice.

See “9, Identity of Calculation Agent;’ under
“QOther Relevant Terms”

If the Interest Amount payable on any
Interest Payment Date or the Redemption
Amount, as the case may be, is calculated in
any manner other than by utilizing the
PTAX Rate, the Global Agent on behalf of
the Bank shall give notice as soon as
reasonably practicable to the Noteholders in
accordance with Condition 14 (Notices).

London, New York and Brazil

London, New York and Brazil

The Redemption Amount with respect to
each minimum Authorized Denomination
will be a USD amount calculated by the
Calculation Agent on the Rate Fixing Date

~ with respect to the Maturity Date as follows:

minimum Authorized Denomination
divided by
Reference Rate

(and rounding, if necessary, the entire
resulting figure to the nearest two decimal
places, with USD 0.005 being rounded
upwards). _

No



18.

19.

20.
21.

Redemption at the Option of the
Noteholders (Condition 6(f)):

Early Redemption Amount

(including accrued interest, if
applicable) (Condition 9):

Goveming Law:
Selling Restrictions:

() United States:

(b) United Kingdom:

No

In the event the Notes become due and
payable as provided in Condition 9
(Default), the Early Redemption Amount
with respect to each minimum Authorized
Denomination will be a USD amount equal
to the Redemption Amount that is
determined in accordance with “16.
Redemption Amount” plus accrued and
unpaid interest, if any, as determined in
accordance with “13. Fixed Interest Rate
(Condition 5(I))”*; provided that for
purposes of such determination, the “Rate
Fixing Date” shall be the date that is five (5)
Brazil and New York Business Days prior
to the date upon which the Notes become
due and payable as provided in Condition 9
(Default). ’

New York

Under the provisions of Section 11(a) of the
Inter-American Development Bank Act, the
Notes are exempted securities within the
meaning of Section 3(a)(2) of the U.S.

" Securities Act of 1933, as amended, and

Section 3(a)(12) of the U.S. Securities
Exchange Act of 1934, as amended.

The Dealer agrees that it has complied and
will comply with all applicable provisions of
the Financial Services and Markets Act
2000 with respect to anything done by it in
relation to the Notes in, from or otherwise
involving the United Kingdom.



(c) Federative Republic of Brazil:

(@ ‘General:

‘ Othgf‘}ielgikant Terms

1. Listing:

2. Details of Clearance System
Approved by the Bank and the
Global Agent and Clearance and
Settlement Procedures:

3. Syndicated:

4, Commissions and Concessions:

5. Estimated Total Expenses:

The Dealer has represented and agreed that
it has not offered or sold and will not offer
or sell any Notes in Brazil. The Notes have
not been and will not be registered with the
Brazilian Securities and Exchange '
Commission (Comisséo de Valores
Mobiliarios, the “CVM”).

No action has been or will be taken by the
Issuer that would permit a public offering of
the Notes, or possession or distribution of
any offering material relating to the Notes in
any jurisdiction where action for that
purpose is required. Accordingly, the
Dealer agrees that it will observe all

- applicable provisions of law in each

jurisdiction in or from which it may offer or
sell Notes or distribute any offering
material.

Application has been made for the Notes to
be admitted to the Official List of the United
Kingdom Listing Authority and to trading
on the London Stock Exchange plc’s
Regulated Market with effect from the Issue
Date.

Euroclear and Clearstream, Luxembburg
No

1.375% of the Aggregate Principal Amount
(comprised of a 1.1875% selling concession
and a 0.1875% management and
underwriting fee)

None. The Dealer has agreed to pay for all
material expenses related to the issuance of
the Notes.



Codes:

@ Common Code: 047511178
(b) ISIN: XS0475111786
. Identity of Dealer: | The Toronto-Dominion Bank
Identity of Calculation Agent: The Toronto-Dominion _Bgnk, Toronto

In relation to each Rate Fixing Date, as soon
as is reasonably practicable after the

~ determination of the relevant Reference
Rate in relation thereto, on the date on
which the relevant Reference Rate is to be
determined (or, if such date is not a
Relevant Business Day, then on the next
succeeding Relevant Business Day), the
Calculation Agent shall notify the Issuer and
the Global Agent of the Reference Rate and
the Interest Amount, and the Redemption
Amount or Early Redemption Amount, as
the case may be, in relation thereto.

All determinations of the Calculation Agent
shall (in the absence of manifest error) be
final and binding on all parties (including,
but not limited to, the Bank and the
Noteholders) and shall be made in its sole
discretion in good faith and in a
commercially reasonable manner in
accordance with a calculation agent
agreement between the Bank and the

Calculation Agent.
Provision for Registered Notes:
(a) Individual Definitive Registered
Notes Available on Issue Date: No
(b) DTC Global Note(s):  No

10



- (c) Other Registered Global Notes:  Yes, issued in accordance with the Global
S S .. Agency Agreement, dated January 8, 2001,
among the Bank, Citibank, N.A., as Global
Agent, and the other parties thereto.

Gexi@rai{ fnformatiéh :
Additional Information regarding the Notes

1. The EU has adopted a Directive regarding the taxation of savings income (the
“Savmgg Directive e”). The Savings Directive requires Member States (as defined below)
to provide to the tax authorities of othe1 Member States detalls of payments of interest
and other similar income paid by a person to an individual in another Member State,
except that Austria and Luxembourg will instead impose a withholding system for a
transitional period unless during such period they elect otherwise.

_The Bank undertakes that it will ensure that it mamtams a paying agent in a country
which is a member of the European Union (a “Member State”) that will not be obliged to
withhold or deduct tax pursuant to the Savings Directive. ' :

2.  United States Tax Matters

A) United States Internal Revenue Service Circular 230 Notice: To ensure
complzance with Internal Revenue Servzce Circular 230, prospective investors are hereby
notified that: (a) any discussion of U.S. federal tax issues contained or referred to in this
Pricing Supplement, the Prospectus or any other document referred to herein is not
intended or written to be used, and cannot be used, by prospective investors for the
purpose of avoiding penalties that may be imposed on them under the United States
Internal Revenue Code; (b) such discussions are wrilten for use in connection with the
promotion or marketing of the transactions or matters addressed herein; and (c)
prospective investors should seek advice based on their particular circumstances from an
independent tax advisor.

B) The “Tax Matters” section of the Prospectus and any tax disclosure in this
pricing supplement is of a general nature only, is not exhaustive of all possible tax
considerations and is not intended to be, and should not be construed to be, legal,
business or tax advice to any particular prospective investor. Each prospective investor
should consult its own tax advisor as to the particular tax consequences to it of the
acquisition, ownership, and disposition of the Notes, including the effects of applicable
U.S. federal, state, and local tax laws and non-U.S. tax laws and possible changes in tax
~ laws. .

C) Due to a change in law since the date of the Prospectus, the second paragraph
of « Payments of Interes * under the United States Holders section should be read as

11
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Exhibit C

TERMS AGREEMENT NO. 322 TRANCHE 6 UNDER
 THE PROGRAM '

~ January 18,2011

Inter-fAmericanzl;);e,tf’elvepmen'tﬂBank; -
1300:New York -Avenue, NW. - .
Wjashington,D.,C.: 20577‘ T

e Vot The undersxgned agrees to purchase from you (the “Bank”) the Bank’s
BRL. 35 ,000 ,000 9.50 percent Notes due January 6, 2014.(the “Notes™, as from January

21,2011 to be eonsolxdated. form a single series with. the Bank’s BRL 75,000,000

9, due ), 2014, issued.on January 6, 2010 (Series 322, Tranche
1), the Bank’s BRL 75 000;_ . 0 percent Notes due January 6, 2014, issued on

February 17, 2010, (Senes 322, ‘Tranche 2), the Bank’s BRL 35,000,000 9.50 percent

~ Notes due .Ianuary 6, 2014, issued on Apnl 6, 2010 (Series 322, Tranche 3), the Bank’s

BRL 35,000,000 9.50 percent Notes due: January 6, 2014, issued on July 19, 2010 (Series

. 322, Tranche 4) and the Bank’s: BRL 30,000,000 9.50 percent Notes due January 6, 2014,

issued on October 5, 2010 (Senes 322, Tranche 5)), described in the Pricing Supplement
related thereto, dated as of the date hereof (the “Pricing Supplement”), at 9:00 a.m. New
York time on January 18, 2011 (the “Settlement Date”), at an aggregate purchase price of
BRL 36,716,018.84 (USD 21,985,640.02 at the agreed rate of 1.67 BRL per one USD),
payable in United States Dollars and adjusted as set forth below, on the terms set forth

~ herein‘and in the Standard Provisions; dated as of January 8; 2001, relating to the

issuance of Notes by the Bank (the‘Standard Provisions™), incorporated herein by
reference.  In so purchasing the Notes, the undersigned understands and agrees that it is
not actmg asan agent of the Bank in the sale of the Notes

SRR When used herem and in the Standatd Provrsrons as so mconporated the

tenn “Notes” refers to the Notes as defined herein. All other terms defined in the
Prospectus, the Pricing, Supplement relating to the Notes, and the Standard Provisions
shall have the same meanmg when used herem

' : The Bank represents and warrants to us that the representatrons, warranties
and agreements of the Bauk set forth in Section 2 of the Standard Provisions (with the

- “Prospectus” revised to read the “Prospectus as amended and supplemented with respect

to Notes at the date hereof”) are true and correct on the date hereof.

‘The obligation of the undersigned to purchase Notes hereunder is subject
to the contmued accuracy, on each date from the date hereof to and including the
Settlement Date, of the Bank’s representations and warranties contained in the Standard
Provisions and to the Bank’s performance and observance of all applicable covenants and



agreements contained therein. The obligation of the undersigned to purchase Notes
hereunder is further subject to the receipt by the undersigned of the documents referred to
in Section 6(b) of the Standard Provisions.

Subject to Section 5(f) of the Standard Provisions, the Bank certifies to the

undersigned that, as of the Settlement Date, (i) the representations and warranties of the
Bank contained in the Standard Provisions are true and correct as though made at and as
of the Settlement Date, (ii) the Bank has performed all of its obligations under this Terms
Agreement required to be performed or satisfied on or prior to the Settlement Date, and
(iii) the Prospectus contains all material information relating to the assets and liabilities,
financial position, and net income of the Bank, and nothing has happened or is expected
to happen which would require the Prospectus to be supplemented or updated. '

1.

The Bank agrees that it will issue the Notes, and the Dealer named below
agrees to purchase the Notes, at the aggregate purchase price specified
above, adjusted as follows: the issue price of 105.8875 percent of the
principal amount (BRL 37,060,625); plus 15 days” accrued interest (BRL

- 136,643.84); less a combined management and underwriting fee and
~ selling concession of 1.375 percent of the principal amount (BRL

481,250). For the avoidance of doubt, the Dealer’s purchase price after

‘the above adjustments is BREL 36,716,018.84 (USD 21,985,640.02 at the

agreed rate of 1.67 BRL per one USD) and will be paid in United States

" Dollars.
- Payment for the Notes shall be made on the Settlement Date by the Dealer

to Citibank, N.A., London office, 4s common depositary for Euroclear
Bank S.A./N.V., as operator of the Euroclear System, and Clearstream
Banking, société anonyme, for transfer in immediately available funds to
an account des:gnated by the Bank. ,

The Bank hereby appomts the undersxgned asa Deaier under the Standard
Provisions solely for the purpose of the issue of Notes to which this Terms
Agreement pertains. The undersigned shall be vested, solely with respect
to this issue of Notes, with all authority, rights and powers of a Dealer
purchasing Notes as principal set out in the Standard Provisions, a copy of

- which it acknowledges it has received, and this Terms Agreement. The

undersigned acknowledges having received copies of the followmg
documents, which it has requested: :

& acopyofthe Prospectus and the Global Agency Agreement, duly

executed by the partles thereto; and

e ' a copyof each of the most recently delivered documents referred

to in Sectlon 6(a) or 6(b), as apphcable of the Standard Provisions.



In consideration of the Bank appointing the undersigned as a Dealer solely
. -with respect to this issue of Notes, the undersigned hereby undertakes for

~ the benefit of the Bank that, in relation to this issue of Notes, it will
perform and comply with all of the duties and obligations expressed to be
assumed by a Dealer under the Standard Provisions.

The undersigned acknowledges that such appointment is limited to this
particular issue of Notes and is not for any other issue of Notes of the
Bank pursuant to the Standard Provisions and that such appointment will

- terminate upon issue of the relevant Notes, but without prejudice to any

rights (including, without limitation, any indemnification rights), duties or
obligations of the undersigned whxeh have arisen prior to such
termmatlon

For purposes hereof the notice details of the undersigned are as follows:
FOR THE BANK

Inter-Amencan Development Bank
1300 New York Avenue, N'W.
Washington, D.C. 20577
Attention: Finance Department

© Chief, Treasury Division
Telephone:  202-623-1310
Facsimile:  202-623-3523

- FOR THE DEALER:

The Toronto-Dominion Bank

60 Threadneedle Street

London EC2R 8AP -

United Kingdom :

Attention:  Origination and Syndlcatlon Desk
Telephone:  +44 (0) 20 7628 2262

Facsimile: +44 (0) 20 7628 1054

To complement the selling restrictions contained in exhibit D to the
Standard Provisions, the undersigned hereby:

)] Acknowledges that: (A) under the provisions of Section 11(a) of
the Inter-American Development Bank Act, the Notes are
exempted securities within the meaning of Section 3(a)(2) of the
U.S. Securities Act of 1933, as amended, and Section 3(a)(12) of
the U.S. Securities Exchange Act of 1934, as amended, and (B) no
action has been or will be taken by the Bank that would permit a
public offering of the Notes, or possession or distribution of any

-3-



offering material relating to the Notes in any jurisdiction where
action for that purpose is required.x:Acomdingly, the undersigned
agrees that it will observe all applicable provisions of law in each
jurisdiction in or from which it may offer or sell Notes or distribute

- any offering material.

(i) - Represents and agrees that it has complied and will comply with
all applicable provisions.of the Financial Services and Markets Act
2000 with respect to anything done by it in relation to such Notes
in, from or otherwise involving the United Kingdom.

(iii) Repre,sentsf and agrees that it has not offered or sold and will not

‘ offer or sell any Notes in Brazil. The Notes have not been and will
not be registered with the Brazilian Securities and Exchange
Commission (Comisséio de Valores Mobilidrios).

All notices and other communications hereunder shall be in writing and
shall be transmitted in accordance with Section 10 of the Standard Provisions.

' This Terms Agreement shall be ‘govemed by and construed in accordance
~with the laws of the State of New York.
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Bank’'s BRL75,000,000 9.50 percent Notes due January 6, 2014 issued on February 17, 2010
(Series No. 322, Tranche No. 02), the Bank’s BRL35,000,000 9.50 percent Notes due January
6, 2014 issued on April 6, 2010 (Series No. 322, Tranche No. 03), the Bank’s BRL35,000,000
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04), and the Bank’s BRL30,000,000 9.50 percent Notes due January 6, 2014 issued on October
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The following information is filed pursuant to Rule 3 of Regulation IA in respect of the issue of the
Series No. 322, Tranche No. 06, BRL35,000,000 9.50 percent Notes due January 6, 2014 (the
“Notes”), as from January 21, 2011 to be consolidated and form a single series with each of the
Bank’s BRL75,000,000 9.50 percent Notes due January 6, 2014 issued on January 6, 2010 (Series
No. 322, Tranche No. 01), the Bank’s BRL75,000,000 9.50 percent Notes due January 6, 2014
issued on February 17, 2010 (Series No. 322, Tranche No. 02), the Bank’'s BRL35,000,000 9.50
percent Notes due January 6, 2014 issued on April 6, 2010 (Series No. 322, Tranche No. 03), the
Bank’'s BRL35,000,000 9.50 percent Notes due January 6, 2014 issued on July 19, 2010 (Series
No. 322, Tranche No. 04), and the Bank’s BRL30,000,000 9.50 percent Notes due January 6, 2014
issued on October 5, 2010 (Series No. 322, Tranche No. 05) under the Bank’s Global Debt Program
(the “Program”). The Notes are being issued pursuant to: the Prospectus dated January 8, 2001 (the
“Prospectus”) and the Standard Provisions dated January 8, 2001 (the “Standard Provisions”) (both
previously filed); and the Terms Agreement dated January 18, 2011 (the “Terms Agreement”) and
the Pricing Supplement dated as of January 18, 2011 (the “Pricing Supplement”) (both attached
hereto). This report contains information specified in Schedule A to Regulation |A concerning a
particular issue of securities which has not been previously available.

ltem 1. Description of Securities

See cover page and pages 17 through 31 of the Prospectus; and the attached Pricing
Supplement.

Iltem 2. Distribution of Securities

See pages 42 through 44 of the Prospectus; and the attached Terms Agreement.

ltem 3. Distribution Spread

Price to the Selling Discounts Proceeds to the

Public and Commission’ Bank®

Per '

Note: 105.8875% 1.3750% 104.5125%

Total: BRL37,060,625.00 BRL481,250.00 BRL36,579,375.00
(USD22,191,991.02) (USD288,173.65) (USD21,903,817.37)

Item 4. Discounts and Commissions to Sub-Underwriters and Dealers

See Item 3 above.

Iltem 5. Other Expenses of Distribution

Not applicable.

Item 6. Application of Proceeds

See page 5 of the Prospectus.

1 The Bank has agreed to indemnify the Underwriters against certain liabilities.
2 Plus accrued interest from January 6, 2010, which is expected to be BRL136,643.84 as of January 21, 2011.



Item 7. Exhibits

A) Opinion of the Chief Counsel of the Bank as to the legality of the obligations,
dated March 4, 2010

(B) Pricing Supplement

(9] Terms Agreement



Exhibit A

'March 4, 2010

To the Deaters appomted
from time to time pursuant to a
Terms Agreement or Appointment Agreement
under the Global Debt Program of the .
Inter-Amencan Development Bank

‘ Ladies and Gentlemeni i

I have partrcrpated |n the proceedmgs of the Inter-Amencan Development Bank
~ (the “Bank”) to establish the Global Debt Program of the Bank, as it may be
~amended, restated, or superseded. from time to time (the “Program”), and to
“authorize. the issue and sale of Notes. thereunder (the “Notes”) with reference to
‘a Prospectus dated January. 8, 2001 (the “Prospectus "). .In_connection with

such proceedrngs I ha\ie exam[ned among other documents the followmg

‘:1) The. Agreement Establishing the Inter-American. 4Development Bank (the
“Bank Agreement’) and: the By-Laws of the Bank; e

‘2) The Gtobal Borrowmg Authonzatuon Resolutlon DE—17/09 authonzmg the
' lssuance and sale of the Notes : SO e

- 3) The PrOSbectUS' ‘
4) The Standard. Prov:srons dated as of January 8, 2001 (the “Standard

Provisions™);

5) The Global Agency. Agreement dated January8 2001, as amended, among
~ .the Bank,. Kredietbank S.A. Luxembourgeoase ‘and Cltlbank N.A. (the

“Globat Aggncy Agreemen s and

6) The Umform Frscal Agency Agreement dated as of July 20 2006 as
amended, between the Bank and the Federal Reserve Bank of New York
,(the “FRBNY Fiscal A enc A reement") , o

Pursuant to Section 5(e)(u) of the Standard “Pro\}’i‘s"ions, | am of the opinion
that: :

a) The Bank is an intemational organization duly established and existing
under the Bank Agreement'

b) The Bank has obtamed all governmental approvals required pursuant to
the Bank Agreement in connection with the offering, issue and sale of the’

' [nter—Amencan Devetopmem Bank | www.iadb.org
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. ExhibitB

' PRICING SUPPLEMENT

IntersAmerican Devglopmen’f Bank
| k :Glol':‘)al.,Debt'_ Progrém"; : F: :
. " Sife_.rieSNd‘:vSZZv |
2 Tch ¢

BRL 35,000,000 9.50 percent Notes due January 6, 2014 (the “Notes” as from January
©21, 2011 to be consolidated and form a single series with the Bank’s BRL 75,000,000
9 50 percent Notes due January 6, 2014, issued on Ianuary 6, 2010 (the “Series 322
Tranche 1 Notes”), the Bank’s BRL 75,000,000 9.50 percent Notes due January 6, 2014,
issued on February 17, 2010 (the “Series 322 Tranche 2 Notes”), the Bank’s BRL
35,000,000 9.50 percent Notes.due January 6, 2014, issued on April 6, 2010 (the “Series
322 Tranche 3 Notes™), the Bank’s BRL 35,000,000 9.50 percent Notes due January 6,
2014, issued on July 19, 2010 (the “Series 322 Tranche 4 Notes) and the Bank’s BRL
30,000,000 9.50 percent Notes due January 6, 2014, issued on October 5,2010 (the

“Seneg 322 Tranche 5 Notes))
apay_abl:,_e_; in United States Dollars »

) llssiie,l‘*ri;::éi 1058875 petoent plﬁs 15 days’ accrued interest

Application has been made for the Notes to be admitted to the
Official List of the United Kingdom Listing Authority and
" . to trading on the London Stock Exchange plc’s
Regulated Market '

TD Securities

The date of this.Pricing Supplement is as of January 18, 2011



Terms used herein shall be deemed to be defined as such for the purposes of the Terms -
and Conditions (the “Conditions™) set forth in the Prospectus dated January 8, 2001 (the
“Prospectus™), which for the avoidance of doubt does not constitute a “prospectus” for -
the purposes of Part VI of the UK Financial Services and Markets Act 2000 or a “base
prospectus” for the purposes of the EU Prospectus Directive. This Pricing Supplement
must be read in conjunction with the Prospectus and the United Kingdom Listing
Authority Listing Particulars dated August 27, 2010 (the “Listing Particulars”).. This
document is issued to give details of an issue by Inter-American Development Bank (the
“Bank”) under its Global Debt Program and to provide information supplemental to the .
Prospectus and the Listing Particulars. Complete information in respect of the Bank and
this offer of the Notes is provided on the basis of the combination of the information
contained in this Pricing Supplement, the Prospectus and the Listing Particulars.

Terms and Conditions

The .folloWing items unde:.ﬁxis,heading- “Terms and Conditions” are the particular terms
which relate to the issue the subject of this Pricing Supplement. These are the only terms
which form part of the form of Notes for such issue.

1. (a) Series No.: - 322
" (b) Tranche No.: - : 6
2. Aggregate Principal Amount: ~ BRL 35,000,000

As from the Issue Date, the Notes will be
consolidated and form a single series with
the Series 322 Tranche 1 Notes, the Series
322 Tranche 2 Notes, and the Series 322
Tranche 3 Notes, the Series 322 Tranche 4
Notes and the Series 322 Tranche 5 Notes.

3. Issue Price: BRL 36,716,018.84, which is 105.8875
‘ ' - percent of the Aggregate Principal Amount
plus the amount of BRL 136,643.84 of 15
days’ accrued interest, inclusive.

4, . Issue Date: ' January 21, 2011



10.

11.

Form of Notes
(Condition 1(a)):

Authbrized Denomination(s)-
(Condition 1(b)):

Spemﬁed -Currency

~ (Condition 1(d)):

, Speciﬁed Principal Payment
- Currency - .
- (Conditions l(d) and 7(h))

Specified Interest Payment Currency

~ (Conditions l(d) and 7(h))

Maturity Date

- (Condition 6(a); Fixed interest Rate):

Interest Basis

- (Condition 5):

12.

13..

Interest Comfnelxceme_rxt Date
(Condltlon 5(II)):

Fixed Interest Rate (Condmon s5():

@ Ihterest Rate:

(b) Business Day Convention:

Registered 6n1y, as further provided in
paragraph 10(c) of “Other Reievant Terms”
below.

BRL 5,000 and integral multiples thereof

The lawful currency of the Federative
Republic of Brazil (“Brazilian Real” or
“BRL”), provided that all payments in
respect of the Notes will be made in United

~ States Dollars (“U.S.8” or “USD”).

USD
USD
January 6, 2014

Fixed Interest Rate (Conditioﬁ 5(D)

' January's, 2011

Condition 5(I} as amended and
supplemented below, shall apply to the
Notes. The bases of the Calculation of the
Interest Amount, Interest Payment Dates

“and default interest are as set out below.

9.50 percent per annum

Following Business Day Convention



(c) Fixed Rate Interest Payment
Date(s): '

(d) Interest Period:

(e) Fixed Rate Day Count
Fraction(s):

(f) Calculation of Interest Amount:

Annually on each January 6, commencing
on January 6, 2012 and ending on, and
including, the Maturity Date.

Each period from and including each
Interest Payment Date to but excluding the
next following Interest Payment Date,

- provided that the initial Interest Period will

commence on and include the Interest
Commencement Date, and the final Interest
Period will end on but exclude the Maturity
Date.

For the purposes of the calculation of the
Interest Amount payable for any Interest
Period, there shall be no adjustment
pursuant to the Business Day Convention
specified above. '

Actual/Actual (ICMA)

. As soon as practicable and in accordance
- with the procedures specified herein, the

Calculation Agent will determine the
Reference Rate and calculate the amount of

- interest payable (the “Interest Amount”) -

with respect to each minimum Authorized
Denomination for the relevant Interest
Period.

The Interest Amount with respect to any
Interest Period shall be a USD amount
calculated on the relevant Rate Fixing Date
(as defined below) as follows:

BRL 475 per minimum Authorized
Denomination divided by the Reference
Rate

(and rounding, if necessary, the entire
resulting figure to the nearest two decimal

‘places, with USD 0.005 being rounded

upwards).



- The “Reference Rate” means the BRL/USD
offered rate for USD, expressed as the
amount of BRL per one USD, for
settlement in two Brazil and New York
Business Days (as defined below) reported
by the Banco Central do Brasil on the
SISBACEN Data System under transaction

- code PTAX-800 (“Consulta de Cambio” or

~ “Exchange Rate Inquiry™), Option 5

(“Cotagdes para Contabilidade” or “Rates

for Accounting Purposes™) (the “PTAX

Rate”) (or such other page or service as may

replace any such page for the purposes of

displaying the BRL/USD reference rate
published by Banco Central do Brasil), by
approximately 6:00 p.m., Séio Paulo local
time, on each Rate Fixing Date (as defined
below); provided, however, that if the

BRI.12 (as defined below) is available on

such Rate Fixing Date and the PTAX Rate

shall differ by more than 3% from the '

BRL12, then the Reference Rate will be the

BRL12, or if there are insufficient responses

to BRL12, then both the PTAX Rate and

BRL12 shall be deemed unavailable; and

provided further, that if the PTAX Rate is

not then available, then the Reference Rate
will be BRL12.

“BRL12” means the foreign exchange rate
as specified in the ISDA 1998 FX and
Currency Options Definitions updated as of
January 12, 2007, which is the BRL/USD
specified rate for USD, expressed as the
amount of BRL per one USD, for settlement
in two Brazil and New York Business Days
as calculated by EMTA (or a service
provider EMTA may in its sole discretion
select) pursuant to the EMTA BRL Industry
Survey Methodology (as defined below),
and published on EMTA’s website
(www.emta.org) at approximately 12:30
p.m. Séo Paulo time or as soon as
practicable thereafter on the Rate Fixing



Date.

“EMTA BRL Industry Survey
Methodology” means a methodology, dated
as of March 1, 2004, as amended from time
to time, for a centralized industry-wide
survey of financial institutions in Brazil that
are active participants in the BRL/USD spot
rate markets for the purposes of determining
BRLI12.

“Rate Fixing Date” is a date that is five

" Brazil and New York Business Days prior
to any Fixed Rate Interest Payment Date
and/or the Maturity Date, provided,
however, that if such date is an Unscheduled
Holiday, the Rate Fixing Date shall be the
next preceding Brazil and New York
Business Day, and provided further, that if
there is an Unscheduled Holiday between
such Rate Fixing Date and such date of -
payment, there shall be no adjustment to
such Rate Fixing Date on account thereof.

“Brazil and New York Business Day”
means a day (other than a Saturday or a

Sunday) on which the banks and foreign
exchange markets are open for business in
both (i) Séo Paulo, Rio de Janeiro or
Brasilia not otherwise declared a financial
market holiday by the Bolsa de Mercadorias
& Futuros; and (ii) New York.

“Unscheduled Holiday” means a day that is
not a Brazil and New York Business Day
and the market was not aware of such fact
(by means of a public announcement or by
reference to other publicly available
information) until a time later than 9:00 a.m.
local time in the principal financial centers
of the Specified Currency two Brazil and
New York Business Days prior to the
relevant Rate Fixing Date.

“Fallback Provision™:



() Calculation Agent:

(h). Notification:

14. Relevant Finanéial Center:
15. Relevant Business Day:

16. Redemption Amount (Condition
6(a)): ‘

17. Issuer's Optional Redemption
(Condition 6(¢)):

In the event that both the PTAX Rate and
the BRL12 are unavailable on the relevant
Rate Fixing Date, the Reference Rate will
be determined by the Calculation Agent on
such Rate Fixing Date, acting in good faith
and in a commiercially reasonable manner,
having taken into account relevant market

“practice.

See “9, Identity of Calculation Agent” under
“Other Relevant Terms™ :

If the Interest Amount payable on any
Interest Payment Date or the Redemption
Amount, as the case may be, is calculated in
any manner other than by utilizing the
PTAX Rate, the Global Agent on behalf of
the Bank shall give notice as soon as
reasonably practicable to the Noteholders in

. accordance with Condition 14 (Notices).

London, New York and Brazil

London, New York and Brazil

The Redemption Amount with respect to
each minimum Authorized Denomination
will be a USD amount calculated by the
Calculation Agent on the Rate Fixing Date
with respect to the Maturity Date as follows:

“minimum Authorized Denomination
-divided by ‘
Reference Rate

(and rounding, if necessary, the entire
resulting figure to the nearest two decimal
places, with USD 0.005 being rounded
upwards). ‘

No



18.

19.

20.
21.

Redemption at the Option of the
Noteholders (Condition 6(f)):

Early Redemption Amount
(including accrued interest, if

- applicable) (Condition 9):

Governing Law:

Selling Restrictions: _

(2) United States:

(b) United Kingdom: -

No

In the event the Notes become due and
payable as provided in Condition 9 -
(Default), the Early Redemption Amount
with respect to each minimum Authorized
Denomination will be a USD amount equal -
to the Redemption Amount that is
determined in accordance with “16.
Redemption Amount” plus accrued and
unpaid interest, if any, as determined in
accordance with “13. Fixed Interest Rate
(Condition 5(1))”; provided that for
purposes of such determination, the “Rate
Fixing Date” shall be the date that is five (5)

Brazil and New York Business Days prior

to the date upon which the Notes become
due and payable as provided in Condition 9

(Default). o

New York

Under the provisions of Section 11(a) of the
Inter-American Development Bank Act, the
Notes are exempted securities within the
meaning of Section 3(a)(2) of the U.S.
Securities Act of 1933, as amended, and
Section 3(a)(12) of the U.S. Securities-
Exchange Act of 1934, as amended.

‘The Dealer agrees that it has complied and

will comply ‘with all applicable provisions of
the Financial Services and Markets Act
2000 with respect to anything done by it in
relation to the Nofes in, from or otherwise
involving the United Kingdom.



(¢) Federative Republic of Brazil:

(d) General:

Other Relevant Terms

1.  Listing:

2. Details of Clearance System
:Approved by the Bank and the
Global Agent and Clearance and
Settlement Procedures: -

3.  Syndicated:

4. Commissions and Concessions:

5.  Estimated Total Expenses:

“The Dealer has represented and agreed that

it has not offered or sold and will not offer
or sell any Notes in Brazil. The Notes have
not been and will not be registered with the
Brazilian Securities and Exchange
Commission (Comiss#o de Valores
Mobiliarios, the “CVM”).

No action has been or will be taken by the
Issuer that wouid permit a public offering of
the Notes, or possession or distribution of
any offering material relating to the Notes in

.any jurisdiction where action for that

purpose is required. Accordingly, the
Dealer agrees that it will observe all
applicable provisions of law in each
jurisdiction in or from which it may offer or
sell Notes or distribute any offering
material.

Application has been made for the Notes to
be admitted to the Official List of the United
Kingdom Listing Authority and to trading
on the London Stock Exchange plc’s
Regulated Market with effect from the Issue

~ Date.

Euroclear and Clearstream, Luxembourg
No

1.375% of the Aggregate Principal Amount
(comprised of a 1.1875% selling concession
and a 0.1875% management and
underwriting fee)

None. The Dealer has agreed to pay for all
material expenses related to the issuance of

: the Notes.



‘Codes:

(a)A Common Code: : 047511178
 (b) ISIN: XS0475111786
| Identity of Dealer: o  The Toronto-Dominion Bank
Identify of Calcuflatiop Agent: The Toronto-Dominien Bank, Toronto

In relation to each Rate Fixing Date, as soon
as is reasonably practicable after the
determination of the relevant Reference
Rate in relation thereto, on the date on
which the relevant Reference Rate is to be
determined (or, if such date is not a
Relevant Business Day, then on the next
succeeding Relevant Business Day), the
Calculation Agent shall notify the Issuer and
the Global Agent of the Reference Rate and
the Interest Amount, and the Redemption
“Amount or Early Redemption Amount, as
the case may be, in relation thereto.

All determinations of the Calculation Agent
shall (in the absence of manifest error) be
final and binding on all parties (including,
‘but not limited to, the Bank and the
Noteholders) and shall be made in its sole
discretion in good faith and in a '
commercially reasonable manner in
accordance with a calculation agent
agreement between the Bank and the

Calculation Agent.
Provision for Registered Notes:"
(a) Individual Definitive Registered -
Notes Available on Issue Date: No

(b) DTC Global Note(s): - No

10



(c) Other Registered Global Notes:  Yes, issued in accordance with the Global
. e - . Agency Agreement, dated January 8, 2001,
among the Bank, Citibank, N.A., as Global
Agent, and the other parties thereto.

~ General :Ifnformait‘idni ,

Additional Information regarding the Notes

1. The EU has adopted a Directive regardmg the taxation of savmgs income (the
“Savings Directive”). The Savings Directive requires Member States (as defined below)
to provide to the tax authorities of other Member States details of payments of interest
and other similar income paid by a person to an individual in another Member State,
except that Austria and Luxembourg will instead impose a withholding system for a
transitional period unless during such pe’riod they elect otherwise.

The Bank undertakes that it will ensure that it maintains a paying agent in a country
which is a member of the European Union (a “Member State”) that will not be obliged to
w1thhold or deduct tax pursuant to the Savings Directive.

2. United States Tax Matters

A) United States Internal Revenue Service Czrcular 230 Notice: To ensure
compliance with Internal Revenue Service Circular 230, prospective investors are hereby
notified that: (a) any discussion of U.S. federal tax issues contained or referred to in this
Pricing Supplement, the Prospectus or any other document referred to herein is not
intended or written to be used, and cannot be used, by prospective investors for the
purpose of avoiding penalties that may be imposed on them under the United States
Internal Revenue Code; (b) such discussions are written for use in connection with the
promotion or marketing of the transactions or matters addressed herein; and (c)
prospective investors should seek advice based on their particular circumstances from an
independent tax advisor. ‘

B) The “Tax Matters” section of the Prospectus and any tax disclosure in this
pricing supplement is of a general nature only, is not exhaustive of all possible tax
considerations and is not intended to be, and should not be construed to be, legal,
business or tax advice to any particular prospective investor. Each prospective investor
should consult its own tax advisor as to the particular tax consequences to it of the '
acquisition, ownership, and disposition of the Notes, including the effects of applicable
- U.S. federal, state, and local tax laws and non-U. S. tax laws and possible changes in tax
laws. : - :

C) Due to a change in law since the date of the Prospectus, the second paragraph
of “—Payments of Interest” under the United States Holders section should be read as

11
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Exhibit C

: TERMS AGRBEMENT NO 322 TRANCHE 6 UNDER
~THE PROGRAM

~ January 18, 2011

 Inter-A ean Development Bank
1300 New York Avenue, N.W;-
Washmgton,D C.: 2057‘7} :

BRI . The undersigned agrees to purchase from you (the “Bank”) the Bank’s
BRL 35, 000 000 9,50 percent Notes. due January 6, 2014 (the “Notes”, as from January
21, 2011 to be consolidated and form a smgle series wnth the Bank’s BRL 75,000,000

- 9.50 percent Notes due January 6, 2014 issued on January 6, 2010.(Series 322, Tranche
1), the Bank’s BRL 75,000,000. 9 percent. Notes due January 6, 2014, issued on
February 17,2010 (Senes 322, nche 2), the: Bank’s BRL 35,000,000 9.50 percent

. Notes due }amtary 6, 2014, issued on Apnl 6,2010. (Senes 322, Tranche 3), the Bank’s
~ BRL 35,000,000 9. 50 percent Notes due January 6, 2014, issued on July 19, 2010 (Senes

. 322, Tsanche 4) and the Bank’s BRL 30,000,000 9,50 percent Notes due January 6, 2014,

issued on October 5, 2010 (Series 322, Tranche 5)), described in the Pricing Supplement -
related thereto, dated as of the date hereof (the “Pricing Sugglement”), at 9:00 a.m. New

- York time on January 18, 201 1 (the “Settlement Date”), at an aggregate purchase price of

‘BRL36,716,018.84 (USD 21,985,640.02 at the agreed rate of 1.67 BRL per one USD),
payable in United States Dollars and adjusted as set forth below, on the terms set forth

. herein-and in the Standard Provisions, dated as of January 8, 2001, relating to the

issuance of Notes by the Bank (the “Standard Provisions”), incorporated hereinby
reference. In so purchasing the Notes, the undermgned understands and agrees that it is
not actmg asan agent of the Bank in the sale of the Notes. 5
When used herem and in the Standard Provxsmns as 5o mconporated the -
term “Notes” refers to the Notes as defined herein. - All other terms defined in the
, Prospectus, the Pricing Supplcment relating to the. Notes, and the Standard Prov1s1ons

~ shall have the same meaning when used herein. o :

The Bank represents and warrants to us that the representanons, warranties
and agreements of the Bank set forth in Section 2 of the Standard Provisions (with the
“Prospectus” revised to read the “Prospectus as amended and supplemented with respect
to Notes at the date hereof”) are true and correct on the date hereof. '

- The obligation. of the undersxgned to purchase. Not@s hereunder is subject
to the contmued accuracy, on each date from the date hereof to and including the
Settlement Date, of the Bank’s representations and warranties contained in the Standard
Provisions and to the Bank’s performance and observance of all applicable covenants and



agreemenfs contained therein. The obligatldn of the undersigned to purchase Notes
hereunder is further subject to the receipt by the undersigned of the documents referred to
in Secuon 6(b) of the Standard Provisions. :

Subject to Section 5(f) of the Standard Provisions, the Bank certifies to the
undersigned that, as of the Settlement Date, (i) the representations and warranties of the
Bank contained in the Standard Provisions are true and correct as though made at and as
of the Seftlement Date, (ii) the Bank has performed all of its obligations under this Terms
Agreement required to be performed or satisfied on or prior to the Settlement Date, and
(iii) the Prospectus contains all material information relating to the assets and liabilities,
financial position, and net income of the Bank, and nothing has happened or is. expected
- to happen which would require the Prospectus to be supplemented or updated.

1. The Bank agrees that it will issue the Notes, and the Dealer nam_ed below
agrees to purchase the Notes, at the aggregate purchase price specified
above, adjusted as follows: the issue price of 105.8875 percent of the
principal amount (BRL 37,060 625), plus 15 days’ accrued interest (BRL
136,643.84); less a combined management and underwriting fee and
selling concession of 1.375 percent of the principal amount (BRL
481,250). For the avoidance of doubt, the Dealer’s pufc*hase price after
the above adjustments is BRL 36,716,018.84 (USD 21,985,640.02 at the
agreed rate of 1.67 BRL per one USD) and will be patd in Umted States
Dollars ’

2. Payment for the Notes shall bc made on the Settlement Date by the Dealer
- to Citibank, N.A., London office, as common depositary for Euroclear
“Bank S.A/N.V.,, as operator of the Euroclear System, and Clearstream
Banking, socxété anonyme, for transfer in immediately available funds to
an account desxgnated by the Bank. :

3. “The Bank hereby appmnts the undermgned as a Dealer under the Standard
Provisions solely for the purpose of the issue of Notes to which this Terms
. Agreement pertains. The undersigned shall be vested, solely with respect
- tothis issue of Notes, with all autherity, rights and powers of a Dealer
- purchasing Notes as principal set out in the Standard Provisions, a copy of
~which it acknowledges it has received; and this Terms Agreement. The
- undersigned acknowledges havinig received coples of the following
documents, which it has requested:

e a copy of the Prospectus and the Global Agency Agreement duly
-+ “-executed by the parties thereto; and ’

e acopyof each*oﬁtheimést recently delivered documents referred
' to in Section 6(a) or 6(b), as applicable, of the Standard Provisions. .



- In-consideration of the Bank appointing the undersigned as a Dealer solely
-with respect to this issue of Notes, the undersigned hereby undertakes for
the benefit of the Bank that, in relation to this issue of Notes, it will

- perform and comply with all of the duties and obligations expressed to be
assumed by a Dealer under the Standard Provisions.

. The undersigned acknowledges that such appointment is limited to this

- particular issue of Notes-and is not for any other issue of Notes of the
Bank pursuant to the Standard Provisions and that such appointment will
terminate upon issue of the relevant Notes, but without prejudice to any
rights (including, without limitation, any indemnification rights), duties or
obligations of the undersigned which have arisen prior to such
termination. - ‘

For purposes hereof, the notice details;of Lthéundersigned are as follows:
FOR THEBANK: . =

Inter-American Development Bank
1300 New York Avenue, N.W.
Washington, D.C. 20577
Attention: Finance Department

_ : Chief, Treasury Division
Telephone:  202-623-1310
Facsimile:  202-623-3523

FOR THE DEALER:

The Toronto-Dominion Bank

60 Threadneedle Street

London EC2R 8AP

United Kingdom

Attention: Origination and Syndication Desk
Telephone:  +44 (0) 20 7628 2262

Facsimile:  +44 (0) 20 7628 1054

To complement the selling restrictions contained in exhibit D to the
Standard Provisions, the undersigned hereby:

6] Acknowledges that: (A) under the provisions of Section 11(a) of
the Inter-American Development Bank Act, the Notes are
exempted securities within the meaning of Section 3(a)(2) of the
U.S. Securities Act of 1933, as amended, and Section 3(a)(12) of
the U.S. Securities Exchange Act of 1934, as amended, and (B) no
action has been or will be taken by the Bank that would permit a
public offering of the Notes, or possession or distribution of any
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. offering material relating to the Notes in any jurisdiction where
action for that purpose is required. Accordingiy, the undersigncd
agrees that it will observe all applicable provisions of law in each
jurisdiction in or from which it may offer or sell Notcs or distribute
any offering material.

- (i)  -Represents and agrees that it has complied and will comply with
: all applicable provisions of the Financial Services and Markets Act
2000 with respect to anything done by it in relation to such Notes
in, from or otherwise involving thc United Kingdom.

(iii) Represents and agrees that it has not offered or sold and will not
offer or sell any Notes in Brazil. The Notes have not been and will
not be registered with the Brazilian Securities and Exchange
Commission (Comissfio de Valores Mobilidrios).

All notices and other communications hereunder shall be in writing and
shall be transmitted in accordance with Section 10 of the Standard Provisions.

This Terms Agreement shall be govemed by and construed in acoordance
with the laws of the State of New York. -



ecilted byaﬁny one of mote of the parties
ial ¢d to-be an original,
stitute-one-and the same instrument.




