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The following information regarding the 0.50 per
cent Callable Global Notes due 17 July 2014 herein

referred to as the Notes of the African Development Bank the Bank is being filed pursuant to Rule

of Regulation AFDB As authorized by Rule 4d of Regulation AFDB certain information is provided in

the form of Pricing Supplement attached hereto as Exhibit and an Information Memorandum attached

hereto as Exhibit

Item Description of Obligations

through

See the Information Memorandum pages 10-24 and the Pricing

Supplement

Citibank N.A 21St Floor Citigroup Centre Canada Square Canary Wharf

London E14 5UB

Item Distribution of Obligations

See the Pricing Supplement under the caption Distribution items 36-38

On July 13 2012 the Bank entered into an agreement with J.P Morgan

Securities plc herein referred to as the Manager upon the terms set

forth in the Dealer Confirmation Letter attached hereto as Exhibit

Not applicable see the Pricing Supplement item 36b

Not applicable

Item Distribution Spread

Selling

Discounts

Price to and Proceeds to

the Public Commissions the Bank

Per Unit 100.000% N/A 100.000%

Total
U.S .$ 100000000 N/A U.S.$ 100000000

Item Discounts and Commissions to Sub-Underwriters and Dealers

No management and underwriting commission was paid

Item Other Expenses of the Distribution

The Bank reports as of the date hereof the following item

Rating Fees $14453

Total $14453
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Item Arnlication of Proceeds

See the Information Memorandum page 27

Item Exhibits

Copy of Pricing Supplement dated July 13 2012

Copy of Information Memorandum dated September 2009

Copy of the Dealer Confirmation Letter dated July 13 2012

Copy of Opinion dated July 17 2012 of the General Counsel and

Director Legal Services Department of the Bank as to the legality

of the Notes

Without deducting expenses of the Bank

The Rating Fees are an estimate based on weighted average of the transaction against the authorized

2012 Borrowing Programme
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Pricing Supplement dated 13 July 2012

AFRICAN DEVELOPMENT BANK

Global Debt Issuance Facility

for issues of Notes with maturities of one day or longer

Issue of U.S.$l00000000 0.50 per cent Callable Global Notes due 17 July 2014

This document constitutes the Pricing Supplement relating to the issue of Notes described herein Terms

used herein shall be deemed to be defined as such for the purposes
of the Cnditions set forth in the

Information Memorandum dated September 2009 This Pricing Supplement coxtains the final terms of the

Notes and must be read in conjunction
with such Information Memorandum

Series Number

Tranche Number

Specified Currency or Currencies

Aggregate Nominal Amount

Series

Issue Price

Specified Denominations

Issue Date

Interest Commencement Date

Maturity Date

Interest Basis

10 Redemption/Payment Basis

11 Change of Interest or Redemption/Payment

Basis

12 Put/Call Options

13 Status of the Notes

14 Listing and Trading

African Development Bank

427

United States Dollars

U.S.$100000000

U.S.$100000000

100.000 per cent of the Aggregate Nominal Amount

U.S.$I000

l7July2012

17 July 2012

17 July 2014

0.50 per cent Fixed Rate

further particulars specified below

Redemption at par

Not Applicable

lssuer Call further particulars specified below

Senior unsecured

None

Issuer

Tranche
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15 Method of distribution Non-syndicated

PROVISIONS RELATING TO INTEREST IF ANY PAYABLE

16 Fixed Rate Note Provisions Applicable

Rates of Interest 0.50 per cent per annum payable semi-annually in

arrcar

Interest Payment Dates 17 January and 17 July in each year up to and

including the Maturity Date subject to the Following

Business Day Convention

Fixed Coupon Amounts U.S.$2.50 per U.S.$1000 ii Nominal Amount

Broken Amounts Not Applicable

Day Count Fraction 30/360 unadjusted

Determination Dates Not Applicable

Other terms relating to the method Not Applicable

of calculating interest for Fixed Rate

Notes

17 Floating Rate Note Provisions

18 Zero Coupon Note Provisions

19 Index-Linked Interest Note Provisions

20 Dual Currency Interest Note Provisions

21 Variable Coupon Amount Notes

PROVISIONS RELATING TO REDEMPTION

22 Call Option

Optional Redemption Dates

Optional Redemption Amounts of

each Note and method if any of

calculation of such amounts

If redeemable in
part

Minimum nominal amount

to be redeemed

ii Maximum nominal amount

to be redeemed

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Applicable

17 July 2013

U.S.$1000 per

Denomination

Not Applicable

Not Applicable

Note U.S.$I000 Specified

0013117-0001519 ICM15339054.6



Option Exercise Dates

Description of any other option of

the Bank

Notice period if other than as set

out in the Conditions

23 Put Option

24 Final Redemption Amount of each Note

25 Early Redemption Amount

Early Redemption Amounts of each Note

payable on event of default and/or the

method of calculating the same if required

or if different from that set out in the

Conditions

26 Variable Redemption Amount Notes Not Applicable

GENERAL PRO VISIONS APPLICABLE TO THE NOTES

27 Form of Notes

Bearer Notes

Registered
Notes

Registrar and Transfer Agents

As set out in the Condition

Not Applicable

Not Applicable

Not less than Business lays prior to the Optional

Redemption Date

Not Applicable

U.S.$l000 per U.S.$l000 in Nominal Amount

Not Applicable

Applicable

Registrar

Citibank N.A 21st Floor Citigroup Centre Canada

Square Canary Wharf Loldon E14 SUB

Transfer Agent

Dexia Banque Intemationale Luxembourg 69

route dEsch L-2953 Luxembourg

London and New York Cit

For the purposes
of Condition Business Day

means day on which commercial banks and foreign

exchange markets settle payments in U.S dollars in

London and New York City

YesDTC Application

ii Australian Domestic Notes

New Global Note

28 Relevant Financial Centres or other special

provisions relating to payment dates

No

No
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29 Talons for future Coupons to be attached to Not Applicable

Definitive Bearer Notes and dates on which

such Talons mature

30 Details relating to Partly Paid Notes amount Not Applicable

of each payment comprising the Issue Price

and date on which each payment is to be

made and consequences if any of failure to

pay including any right of the Issuer to

forfeit the Notes and interest due on late

payment

31 Details relating to Instalment Notes Not Applicable

Instalment Amount date on which each

payment is to be made Instalment Date

32 Redenomination renominalisation and Not Applicable

reconventiofling provisions

33 Consolidation provisions
Not Applicable

34 Other terms or special conditions Not Applicable

35 Governing law English

DISTRIBUTiON

36 if syndicated names of Managers Not Applicable

Stabilising Manager if any Not Applicable

37 If non-syndicated name of Dealer J.P Morgan Securities plc

38 Additional selling restrictions Not Applicable

OPERATIONAL INFORMATION

39 ISIN Code US00828EAQ26

40 Common Code 080185677

41 Any clearing systems other than Euroclear DTC CUSIP 00828EAQ2

and Clearstrearn Luxembourg and the

relevant identification numbers

42 Delivery Delivery against payment

43 Changes to the Agents if any Not Applicable

44 Applicable TEFRA Rules Not Applicable

45 Additional United States Federal Income Not Applicable

Tax Consequences
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46 Intended to be held in maimer that would No

allow Eurosystein eligibility

NO MATERIAL ADVERSE CHANCE

There has been no material adverse change in the financial position of the Bank sine 31 December 2011

AUDITORS

The annual accounts of the Bank for the financial years
ended 31 December 201 and 31 December 2011

respectively have been audited by KPMG Audit

RESPONSIBILiTY

The Issuer accepts responsibility for the information contained in this Pricing Suppement

Signed on behalf of African Development Bank

By

Duly Authorised

0013117-0001519 tCM15339054.8



EXHIBIT

0013117-0001519 ICM15339093.3



INFORMATION MEMORANDUM

African Development Bank

Global Debt Issuance Fadilfty

For issues of Notes with maturities of one day or longer

This Information Memorandum comprises neither base prospectus for the purposes of Article 5.4

of Directive 2003/71IEC the Prospectus Directive nor document for listing purposes
under the Euro

MTF market of the Luxembourg Stock Exchange but does comprise base prdpectus solely for the

purposes
of the Luxembourg Law on prospectuses

for securities insofar as it applies to exempt issuers

under Article 12b of the Prospectus Directive Application has been made to the Luxembourg Stock

Exchange for notes the Notes issued under the global debt issuance facility the Facility described

in this Information Mómoranduin to be admitted to the official list of the Luxemtourg Stock Exchange

the Official List and to trading on the regulated market of the Luxembourg Stock Exchange The

regulated market of the Luxembourg Stock Exchange is the regulated market for the purposes
of

Directive 2004139/EC on Markets in Financial Instruments References in this Infomation Memorandum

to Notes being Listed and all related references shall mean that such Notes have been admitted to the

Official List and admitted to trading on the Luxembourg Stock Exchanges regulated market The Facility

provides that Notes may be listed on such other or further stock exchanges as may be agreed between

the Bank and the relevant Dealers in relation to each issue Unlisted Notes may also be issued pursuant

to the Facility The applicable Pricing Supplement in respect of the issue of any Notes will specify

whether and on which exchange such Notes will be listed or whether such Notesj will be unlisted This

Information Memorandum supersedes and replaces the Information Memoranduin dated July 2008

Arranger

Clii

Dealers

Australia and New Zealand Banking Group Limited

Barclays Capital

Citi

Credit Suisse

Goldman Sachs International

J.P Morgan

Mizuho International plc

Nomura International

SoclØtØ GØnØrale Corporate Investment Banking

Standard Chartered Bank

BoM Merrill Lynch

BNP PABIBAS

Commerzbnk

Daiwa Securities SMBC Europe

HSBC

Mitsubishi UFJ Securities International plc

Morgan Stanley

Shinkin International

Standard Bank

TD Securities

Information Memorandum dated September 2009



The African Development Bank referred to herein as the Bank represents that it has taken all

reasonable care to ensure that the information concerning the Bank containes4 in this Information

Memorandum is true and accurate in all material respects on the date of this Information Memorandum

and that as of the date hereof there are no other material facts in relation to the Bank rhe omission of which

would make misleading any statement herein whether offact or of opinion

The Dealers have not independently verified the information contained helein Accordingly no

representation warranty or undertaking express or implied is made and no responsibility or liability is

accepted by the Dealers as to the accuracy or completeness of the information contaired
or incorporated in

this Information
Memorandum or any other information provided by the Bank in connectiOn with the

Programme

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

Information Memorandum or any pricing supplement each Pricing Supplement referred to on page

hereof and comprising final terms solely for the purposes of the Luxembourg La$ on prospectuses for

securities insofar as it applies to exempt issuers under Article 12b of the
Pr4spectus

Directive in

connection with the offering of the Notes If any such information or representation nevertheless given or

made by any dealer broker seller or other person it must not be relied upon as havi4ig been authorised by

the Bank or by any of the Dealers as defined in Subscription and Sale below

The issue of this Information Memorandum or any Pricing Supplement and te issue subscription

offering and sale of the Notes are not waiver by the Bank or by any of its members governors Directors

Alternates officers or employees of any of the rights immunities privileges or exemptions conferred upon

any of them by the Agreement Establishing the African Development Bank as amended the

Agreement or by any statute law or regulation of any member of the 1$nk or any political

subdivision of any member all of which are hereby expressly reserved The Bank is however amenable to

suit in respect of its obligations under the Notes in accordance with the terms and cc1nditions of the Notes

THE NOTES ARE NOT AN OBLIGATION OF ANY GOVERNMENT

The Notes may not be offere4 sold or delivered nor may this Information Menorandum any Pricing

Supplement or any other offering material be distributed in any country or jurisdiction except in

circumstances mat will result in compliance with all applicable laws and regulations Vo action has been or

will be taken by the Bank or the Dealers that would permit public offering of the \otes or the circulation

or distribution of this Information Memorandum in proof or final form any Pricing Supplement or any

offering material in relation to the Bank or the Notes in any countly or jurisdictio where action for that

purpose is requireL

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

the Securities Act Accordingly no registration statement has been filed with the US Securities and

Exchange Commission the Commission THE NOTES HAVE NOT BEEV APPROVED OR

DISAPPROVED BY THE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS

THE COMMISSION OR ANY STATE SECURITIES COMMISSION PASED UPON THE

ACCURACY OR ADEQUACY OF THIS INFORMATION MEMORANDUM ANY

REPRESENTATION TO THE CONTRARY IS CRIMINAL OFFENCE IN THE UNITED

STATES

Notes in bearer form Bearer Notes are subject to US sax law requirements Subject to certain

exceptions Bearer Notes may not be offered sold or delivered within the United .tates or to or for the

account or benefit of United States persons

Notes denominated in Australian dollars and issued in Australia Australian Domestic Notes will

be offered only in the wholesale capital markets and on the basis that no disclosure to investors is required

under Part 6D.2 of the Corporations Act 2001 of the Commonwealth of Australia The Bank is not

authorised under the Banking Act 1959 of the Commonwealth of Australia to carrk on banking business

nor is the Bank subject to prudential supervision by the Australian Prudential Regslation Authority The

obligations of the Bank are not guaranteed by the Commonwealth of Australia Amendments to the Terms

and Conditions set out herein which are applicable to Australian Domestic Notes will be set out in the

relevant Pricing Supplement

This lnformation Memorandum or any Pricing Supplement issued in conne4tion with it does not

constitute an offer of or an invitation by oron behalf of the Bank or any of the Dealers to subscribe for or

purchase any of the Notes



in this Information Memorandum unless otherwise specified references to EUR euro and

are to the lawful currency of the Member States of the European Union that have adopted the single

currency Introduced at the start of the third stage of the European Economic and Mnetary Union pursuant

to the Treaty establishing the European Community as amended references to U.S$ and US dollars

or dollars are to United States dollars and references to A$ and Australian dolars are to the lawful

currency of the Comnonwealth of Australia

In connection with the issue of any Tranche of.Notes under the Facility the Dealer or Dealers ifany

named as the Stabllisin.g Managers in the applicable Pricing Supplement or ary persons acting on

beha if of any Stabilising Managers may over-allot Notes or effect transactions wih view to supporting

the price of the Notes at level higher than that which might otherwise prevail However there is no

assurance that the Stabilising Managers or any agent of the Stabilising Manqers will undertake

stabiisation action Any stabilisation action may begin at any time after the adequ4te public disclosure of

the Pricing Supplement for the offer of the relevant Tranche of Notes an4 if begu may be ended at any

rime but it must end no later than the earlier of30 days after the issue date of the relevant Tranche of Notes

and 60 days after the date of the allotment of the relevant Tranche of Notes Any stabiisation action or

over-allotment must be conducted by the relevant Stabilising Managers or any agent of such Stabilising

Managers in accordance with all applicable laws and rules

DOCUMENTS INCORPORATED BY REPERENCE

The following documents shall be deemed to be incorporated by reference iii and to form part of

this Information Memorandum

the most recent publicly available information statement the Information Statement of

the Bank beginning with the Information Statement dated 10 August 2009

ii the most recently published financial statements and reports of the inependent auditors of

the Bank contained in the annual reports of the Bank

iii any amendment or supplement to the Information Statement or to this Information

Memorandum and

iv with respect to any Notes issued by the Bank the relevant Pricing Supplement

except that any statemtnt contained in this Information Memorandum and any of the documents

incorporated by reference in and forming part of this Information Memorandumisball be deemed to be

modified or superseded
for the purpose of this Information Memorandum to the extent that statement

contained in document subsequently incorporated by reference in this Information Memorandum

modifies or supersedes that statement



The Bank will at the specified offices of the.Paying Agents provide free of charge upon the oral or

written request therefor copy of this Information Memorandum or any docwtient incorporated by

reference in this Information Memorandum Written or oral requests for such
liocuments

should be

directed to the specified office of any Paying Agent or the specified office of he Listing Agent in

Luxembourg

In addition the Bank is subject to certain informational requirements df Regulation AFDB

promulgated by the Securities and Exchange Commission under Section of the African

Development Bank Act of the United States and in accordance therewith files its annual report

regular quarterly financial statements and other information with the Commission such reports financial

statements and other information can be inspected at the public reference room of the Commission at

100 Street N.E Room 1580 Washington D.C 20549 and copies of such matrial can be obtained

from the Public Reference Section of the Commission at the above address at pr scribed rates
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SUMMARY OF THE FACILITY

The following is brief summary only and should be read in relation to any series of Notes in

conjunction with the relevant Pricing Supplement and to the extent applicable the Terms and

Conditions of the Notes set out on pages
10 to 24 hereof

Issuer African Development Bank

Arranger Citigroup Global Markets Limited

Dealers Australia and New Zealand Banking Group Limited Barclays Bank

PLC BNP Paribas Citigroup Global Markets Limited

Commerzbank Aktiengesellschaft Credit Suisse Securities

Europe Limited Daiwa Securities SMBC Europe Limited

Goldman Saths International HSBC Banic plc J.P Morgan

Securities Ltd Merrill Lynch Internatioiial Mitsubishi UPJ

Securities International plc .Mizuho International plc Morgan

Stanley Co International plc Nomura International plc Shinkin

International Ltd SocidtØ Gdnrale Standarl Bank Plc Standard

Chartered Bank and The Toronto-Dominion Bank and any other

dealer appointed from time to time by the Batik and specified in the

relevant Pricing Supplement

Issuing and Paying Agent Citibank N.A and/or such other agents as may be specified in the

relevant Pricing Supplement

Registrar Citibank NA and/or such other registrar as ntay be specified in the

relevant Pricing Supplement

Transfer Agent Dexta Banque Internationale Luxembourg socit anonyme

and/or such other agents as may be speifIed in the relevant

Pricing Supplement

Listing Agent Dexia Banque Internationale Luxembourg socit6 anonyme

and/or such other agents as may be spedified in the relevant

Pricing Supplement

Facility Amount Notes may be issued and outstanding in an unlimited aggregate

principal amount

Availability The Facility will be continuously available and will be uncommitted

FOrm of Notes The Notes may be issued in bearer form or in registered form Notes

in registered form may not be exchanged for Notes in bearer form

Notes issued in bearer form will initially be represented by

temporary global notes which will be deposited if the Notes are

not intended to be issued in NON form with common depositary

for Euroclear Bank SA/NV Euroclear and/or Clearstream

Banking soci anonyme Luxembourg Clearstream

Luxembourg and/or any other relevant clearing system or if the

Notes are intended to be issued in NGN form with common

safekeeper for Euroclear or Clearstream Luxembourg Each

permanent global note will also be exchangeable in whole but not

in part for Notes in definitive form in accordance with its terms

Bearer Notes in definitive form will if interest bearing either have

interest coupons attached or have grid for recording the payment of

interest endorsed thereon

Clearing Systems Notes shall be accepted for clearing through one or more clearing

systems as specified in the applicable Pricing Supplement These

systems shall include in the United States the system operated by

The Depository Trust Company and outside he United States the

systems operated by Euroclear Clearstream Luxembourg and in

Australia the system operated by Austraclear Limited



Status of Notes Notes may be issued as senior notes Senior Notes or

subordinated notes Subordinated Notes and will be direct

unsecured and general obligations of the Bank

The Senior Notes will rank pan passu without any preference one

above the other by reason of priority of date of issue currency of

payment or otherwise with all other unsecured obligations of the

Bank present and future except to the extent that any such

obligations are by their terms expressed to be sibordinated in right of

payment The Subordinated Notes in the event call is made by the

Bank on its callable capital in accordance with the Agreement will

be subordinated as provided in the Subordinated Notes to the Senior

Notes of the Bank unless and until call is iiade by the Bank the

Subordinated Notes will rank pan passu without any preference one

above the other by reason of priority of datç of issue currency of

payment or otherwise with Senior Notes of tle Bank

Interest Rates Notes may be interest bearing or non-interest bearing Interest if

any may be at fixed or floating rate and may vary during the

lifetime of the relevant Series

Variable Coupon Amount Notes The Pricing Supplement issued in respect of
each

issue of Variable

Coupon Amount Notes will specify the baSis for calculating the

amounts of interest payable which may be by reference to variety

of financial instruments currency exchange rate or any other index

or formula or as otherwise provided in the relevant Pricing

Supplement

Zero Coupon Notes Zero Coupon Notes may be issued at discount to par and will not

bear interest

Variable Redemption Amount The Pricing Supplement issued in respect of each issue of Variable

Notes Redemption Amount Notes will specify the $sis for calculating the

redemption amounts payable which may be by reference to variety

of financial instruments currency exchange tate or any
other index

or formula or as otherwise provided in the relevant Pricing

Supplement

Other Notes Terms applicable to High Interest Notes Low Interest Notes Step

up Notes Step-Down Notes Dual Currency Notes Reverse Dual

Currency Notes Optional Dual Currency Notes Index-Linked Notes

and any other type of Notes which the Bark and any Dealer or

Dealers may agree to issue under the Facility subject to compliance

with all applicable relevant laws regulations and directives will be

set out in the relevant Pricing Supplement

Negative Pledge The Notes have the benefit of negative pledge in respect of

Relevant Indebtedness as more fully described under Terms and

Conditions of the Notes

Events of Default The events of default under the Notes are as specified below under

Terms and Conditions of the Notes

Cross Default Notes will be issued with the benefit of cross-default provision as

described under Terms and Conditions of the Notes

Currencies Notes may be denominated in such currency ot currency units as may
be agreed among the Bank the relevant Dealers and the Issuing

and Paying Agent including without limitation the Euro the

Japanese Yen the Pound Sterling the United States Dollar the

Canadian Dollar the Singapore Dollar the Swiss Franc the

Australian Dollar and the New Zealand Dollar subject to

compliance with all applicable legal or regulatory requirements



Issuance in Series Notes will be issued in series each SerieS The Notes of each

Series will all be subject to identical terms whether as to currency

interest or maturity or otherwise or terms whiŁh are identical except

that the issue date the amount of the first paynlent of interest and/or

the denomination thereof may be different Each Series may

comprise one or more tranches Tranches and each

Tranche issued on different issue dates Series may only be

comprised of Notes in bearer form or Notes in registered form

Issue Price Notes may be issued at par or at discount or premium to par Partly

paid Notes may be issued the issue price of wiich will be payable
in

two or more instalments

Maturity of Notes Notes may be issued with maturities of one dy or longer as may be

agreed between the Bank and the relevant De1er and as indicated in

the applicable Pricing Supplement subject to such minimum or

maximum maturities as may be allowed or equired from time to

time by the relevant central bank or equivalent body or any laws or

regulations applicable to the Bank or the relevlnt specified currency

Denominations Notes will be issued in such denominatiois as may be agreed

between the Bank and the relevant Dealer and as specified in the

relevant Pricing Supplement subject to compliance with all

applicable legal and regulatory requirements
and in accordance

with usual market practice

Early Redemption Early redemption will be permitted only to thn extent specified in the

relevant Pricing Supplement and then only subject to any applicable

legal or regulatory limitations

Redemption
Notes may be redeemable at par or at such other redemption amount

as may be specified in the relevant Pricing Supplement

Taxation
Each Series of Notes and the interest thereon will not be exempt

from taxation generally but under the Agreement are not in certain

circumstances subject to any tax by member country as more fully

described in Taxation below

Governing Law The Notes all related contractual documentation and any

non-contractual obligations arising out of or In connection with the

Notes or such related contractual documentation will be governed

by and construed in accordance with English law except as

otherwise specified in the relevant Pricing Supplement

Listing and Trading
Each Series of Notes may be listed and traded on the regulated

market of the Luxembourg Stock Exchange and/or admitted to

listing trading and/or quotation by any other listing authority stock

exchange regulatory market and/or quotation system as may be

agreed between the Bank and the relevant Iealer or they may be

unlisted as specified in the relevant Pricing Supplement

Terms and Conditions The terms and conditions applicable to each Series the Terms and

Conditions will be agreed between the Bank and the relevant

Dealer or other purchaser at or prior to the
tine

of issuance of such

Series and will be specified in the relevant Pricing Supplement The

Terms and Conditions applicable to each Series will therefore be

those set out on pages 10 to 24 hereof as supplemented modified or

replaced by the relevant Pricing Supplement

Enforcement of Notes in Global In the case of Notes in global form individual investors rights will be

Form governed by Deed of Covenant dated September 2009 and

available for inspection at the specified office of the Issuing and

Paying Agent



Pricing Supplements
The commercial terms of each trade will be set forth in Pricing

Supplements which where applicable will be annexed to the global

notes and define the legal terms of the issue and ii act as

mechanism for listing the Notes For the purpose of the Luxembourg

Law on prospectuses for securities insofar as it applies to exempt

issuers under Article 12b of the Prospectus Directive all

references in this document to Pricing Szpplement should be

read and construed as references to Final Terms

Selling Restrictions The Dealers have undertaken to comply wit appropriate UK US
Australian and all other applicable selling restrictions as more fully

described in Subsctiption and Sale below Further restrictions may

be required in connection with any particular
Tranche of Notes and

will be specified in the documentation relating to such Tranche



TERMS AND CONDITIONS OF TIlE NOTES

The following are the Terms and Conditions of the Notes and other debt obligations issued under the

Facility which subject to completion and amendment will be applicable to each Seies of Notes provided

that the relevant Pricing Supplement in relation to any Series of Notes may spdcify other Terms and

Conditions which shall to the extent so specified or io the extent inconsistent ith these Terms and

Conditions replace the following Terms and Conditions for the purposes of such Series of Notes

General

Unless otherwise specified in the relevant Pricing Supplement the notes and bther debt obligations

the Notes issued under the facility the Facility are issued with the benefit of an issuing and

paying agency agreement dated September 2009 the Issuing and Paying Agency Agreement which

expression shall include any further amendment or supplements thereto or restatements thereof and

made between the African Development Bank the Bank and Citibank N.A London as issuing and

paying agent the Issuing and Paying Agent which expression shall include any ubstitute Issuing and

Paying Agent successor to Citibank N.A in its capacity as such Citibank N.A London as principal

registrar the Principal Registrar which expression shall include any substitute Principal Registrar

successor to Citibank N.A in its capacity as such The Bank of New York MeUon as first alternative

registrar the First Alternative Registrar which expression shall include any substitute First

Alternative Registrar successor to Bank of New York Mellon in its capacity as Such Citibank N.A

New York as second alternative registrar the Second Alternative Registrar ihich expression shall

include any
substitute Second Alternative Registrar successor to Citibank N.A New York in its capacity

as such Dexia Banque Internationale Luxembourg soci8t6 anonyme as transfer agent the Transfer

Agent which expression shall include any substitute Transfer Agent succesor to Dexia Banque

.Internationale Luxembourg socidt anonynie in its capacity as such and cprtain other financial

institutions named therein in their capacities as paying agents the Paying Agets which expression

shall include the Issuing and Paying Agent and any substitute or additional paying agents appointed in

accordance with the Issuing and Paying Agency Agreement References herein to he Registrar are to

the Principal Registrar the First Alternative Registrar or as the case may be tle Second Alternative

Registrar as specified in the relevant Pricing Supplement relating to Registered Notes Copies of the

Issuing and Paying Agency Agreement and the form of the Notes will be availabl for inspection at the

specified office of each of the Paying Agents The holders of the Notes the Noteholders and the

holders of the coupons the Couponbolders and the Coupons respectively appertaining to interest

bearing Notes and where applicable in the case of such Notes talons the Talons for further Coupons

are deemed to have notice of all the provisions of the Issuing and Paying Agency Agreement which will

be binding upon them

Form Denomination and Title

The Notes will be issued in bearer form or in registered form and in the case of Definitive Notes

serially numbered in the Specified Denomination as specified below and issied in series each

Series and each Series will be the subject of pricing supplement each Pricing Supplement

prepared by or on behalf of the Bank the terms set forth in which may supplement or vary any of these

Conditions copy
of each Pricing Supplement will be available at the specified office of each of the

Paying Agents or if the Notes form part of Series of Registered Notes the Transfer Agent or the

Registrar copy of the Pricing Supplement will be lodged with the Luxembourg $tock Exchange in the

case of each Series of Notes which is to be listed thereon In these Conditions Specified

Denominations means the denomination or denominations specified on such Noe

Bearer Notes

Notes issued in bearer form Bearer Notes will be represented upon issue temporary global

note Temporary Global NOte in substantially the form subject to amendinent and completion

scheduled to the Issuing and Paying Agency Agreement On or after the date the Exchange Date
which is forty days after the original issue date of the Notes of the relevant Series and provided

certification as to the non-US beneficial ownership thereof as required by US Tróasury regulations has

been received by Euroclear Bank SA/NV Euroclear and/or Cearstream Banking socit6 anonyme

Luxembourg Clearstream Luxembourg interests in the Temporary Gobal Note may be

exchanged for
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interests in permanent global note Permanent Global Note rercsenting the Notes in

that Series and in substantially the form subject to amendment and conpletion scheduled to

the Issuing and Paying Agency Agreement or

ii if so specified
in the relevant Pricing Supplement definitive notes Deflnitive Notes in

substantially the form subject to amendment and completion scheduled to the Issuing and

Paying Agency Agreement

If any date on which payment of interest is due on the Notes of Series dccurs whilst any of the

Notes of that Series are represented by the Temporary Global Note the related iiterest payment will be

made on the Temporary Global Note only to the extent that certification as to the non-US beneficial

ownership thereof as required by US Treasury regulations has been receive4 by Euroclear and/or

Clearstream Luxembourg or any other relevant clearing system Payments of principal or interest if any

on Permanent Global Note will be made through Euroclear Clearstream Luxembourg or any other

relevant clearing systems without any requirement for certification

Interests in Permanent Global Note will be exchangeable in whole but not in part only and at the

request of the holders of interests in such Permanent Global Note for Definitive Notes on the expiry

of such period of notice as may be specified in the relevant Pricing Supplement pr9vided
such period is no

more than 60 days or at any time if so specified in the relevant Pricing Supplement or if the

relevant Pricing Supplement specifies tin the limited circumstances described in the Permanent Global

Note then if either of the following events occurs

Euroclear or Clearstream Luxembourg or any other relevant cleariig system is closed for

business for continuous period of 14 days other than by reasoq of legal holidays or

announces an intention permanently to cease business or has in fact permanently ceased

business and no successor in business to such clearing system
is available which will provide

clearing services on broadly equivalent basis or

ii any of the circumstances described in Condition has occurred and iS continuing

In order to request such exchange the holder must deposit the relevant Permanent Global Note

with the Issuing and Paying Agent with the form of exchange notice endorsed thereon duly completed If

the Definitive Notes have not been delivered by 6.00 p.m London time on the thirtieth day after the

day on which the holder has duly requested exchange of the Permanent Global Note for Definitive Notes

such Permanent Global Note will become void in accordance with its terms but Without prejudice to the

rights of the account holders with Euroclear Clearstream Luxembourg or any ther
relevant clearing

system in relation thereto under deed of covenant the Deed of Covenant dted September 2009

and executed and delivered by the Bank in relation to the Notes

Title to the Bearer Notes will pass by delivery and except as ordered by court of competent

jurisdiction or as required by law the Bank and the Paying Agents shall be entitled to treat the bearer of

any Notes as the absolute owner thereof and shall not be required to obtain any prbof thereof or as to the

identity of the bearer References herein to the Holders of Bearer Notes Coupons or Talons signify

the bearers of such Bearer Notes such Coupons or such Talons

The Holder of any Bearer Note Coupon or Talon will except as otherwiserequired by applicable

law or regulatory requirement be treated as its absolute owner for all purposes whether or not it is

overdue and regardless of any notice of ownership trust or any interest thereof or therein any writing

thereon or any theft or loss thereof and no person shall be liable for so treating such Holder

Registered Notes

Unless otherwise specified in the relevant Pricing Supplement Notes issued in registered form

Registered Notes will be in substantially the form subject to amendment and completion scheduled

in the Issuing and Paying Agency Agreement Registered Notes will not be exchangeable for Bearer

Notes

Registered Notes denominated in United States dollars will if so specified in the relevant Pricing

Supplement be the subject of an application by the Bank to The Depository Trust Company DTC
for the acceptance of such Registered Notes into DTCs book-entry settlement system If such application

is accepted one or more Registered Notes each DTC Note in denominations equivalent in

aggregate to the aggregate principal amount of relevant Registered Notes which are to be held in such

system will be issued to DTC and registered in the name of Cede Co or such Other person as may be

nominated by DTC for the purpose as nominee for DTC provided that no DTC Note may have
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denomination of more than US$500000000 and that subject to such restriction DTC Notes will always

be issued in the largest possible denomination Thereafter such registered nominee will be the holder of

record and entitled to rights in respect of each DTC Note

Accordingly each person having beneficial interest in DTC Note must rely on the procedures of

the institutions having accounts with DTC to exercise any rights of such persoti So long as Registered

Notes are traded through DTCs book-entry settlement system ownership of teneflcia1 interest in the

relevant DTC Note will unless otherwise required by applicable law or regulatory requirement be

shown on and transfers of such beneficial interest may be effected only through records maintained by

DTC or its registered nominee as to Participant-interests or institutiops having accounts with

DTC

Title to Registered Notes passes by registration in the register which is kept by the Registrar

References herein to the Holders of Registered Notes signify the persons in whose names such Notes

are so registered

Registered Note may upon the terms and subject to the conditions set forth in the Issuing and

Paying Agency Agreement be transferred in whole or in part only provided that such part is or is an

integral multiple of the minimum denomination specified in the relevant PriCin Supplement upon the

surrender of the Registered Note to be transferred together with the form of transfer endorsed on it duly

completed and executed at the specified office of the Registrar or the Transfer 4gent new Registered

Note will be issued in favour of the transferee and in the case of transfer of part only of Registered

Note new Registered Note in respect of the balance not transferred will be issued in favour of the

transferor

No Noteholder may require the transfer of Registered Note to be registered during the period

of 15 days ending on the due date for redemption of or payment of any Instalmelt Amount in respect of

that Note ii during the period of 15 days before any date on which Notes may be called for redemption

by the Bank at its option pursuant to Condition iii after any such Note has been called for redemption

or iv during the period of seven days ending on and including any
Record Date

Each new Registered Note to be issued upon the transfer of Registered Notes will upon the

effective receipt of such form of transfer by the Registrar or the Transfer Agent at its specified office be

available for delivery at the specified office of the Registrar or the Transfer Ageit For these purposes

form of transfer received by the Registrar or the Transfer Agent during the period of fifteen London

Banking Days or as the case may be Relevant Banking Days ending on the due date for any payment on

the relevant Registered Notes shall be deemed not to be effectively received by the Registrar or the

Transfer Agent until the day following the due date for such payment For the
purposes

of these terms

and conditions Terms and Conditions London Banking Day means day on which commercial

banks are open for business including dealings in foreign exchange and foreign currency deposits in

London and Relevant Banking Day means day on which commercial banks are open for business

including dealings in foreign exchange and foreign currency deposits in the places where the specified

offices of the Registrar and the Transfer Agent are located

The issue of new Registered Notes on transfer will be effected without chare by or on behalf of the

Bank or the Registrar but upon payment by the applicant of or the giving by the applicant of such

indemnity as the Registrar may require in respect of any applicable tax or other government charges

imposed in relation thereto

Status Negative Pledge and Undertaking

Notes may be issued as senior notes the Senior Notes or subordinated flotes the Subordinated

Notes The Notes are not the obligations of any government The obligations deriving from the Notes

will be direct unsecured and general obligations of the Bank The Senior Notes and Coupons will rank

pan passu and without any preference one above the other by reason of priority of date of issue currency

of payment or otherwise with all other unsecured obligations of the Bank present and future except to

the extent that any such other obligations are by their terms expressed to be subordinated in right of

payment

In the event that call is made by the Bank on its callable capital in accordance with the

Agreement the rights of holders of Subordinated Notes to receive any payment shall be subordinated to

the repayment in full of al.l secured and unsecured creditors of the Bank which are not expressly so

subordinated Unless and until call is made by the Bank the Subordinated Notes will rank pan passu
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without any preference one above the other by reason of priority of date of issue currency payment or

otherwise with Senior Notes of the Bank

As long as any of the Notes shall remain outstanding and unpaid but only up to the time all amounts

of principal and where applicable interest due in respect
of the notes have been paid to the Issuing and

Paying Agent the Bank will not cause or permit to be created on any
of its present or future property or

assets any mortgage pledge or other lien or charge as security for any Relevant Indebtedness issued

assumed or guaranteed by the Bank unless the Notes shall be secured by such mortgage pledge or other

lien or charge so as to rank pan passu in point of security and ratoably with such Relevant Indebtedness

In these Conditions

Relevant Indebtedness means any indebtedness which is in the form of or represented or evidenced

by bonds notes debentures loan stock or other securities which for the time being are or are intended

to be or capable of being quoted listed or dealt in or traded on any stock exchange or over-the-counter

or other securities market having an original maturity of more than one year
from its original date

of issue

The Bank undertakes that in the event of call on the callable capital of the ank1 it will instruct its

members to make payments in satisfaction of such call into an account established with the Federal

Reserve Bank of New York or its successor duly designated for the purpose the terms that the

proceeds of any such call shall be applied in payment of or provision for full settlement of outstanding

obligations of the Bank incurred by it in the exercise of its powers to borrow and give guarantees other

than such obligations which by their terms are expressed to be subordinated in riglt of payment before

any
other payment shall be made with such call proceeds The Bank shall be entitle$l

without the consent

of the Noteholders to agree
to any amendments to the agreement between the Bank and the Federal

Reserve Bank of New York or its successor duly designated for the purpose relating to the

establishment of the said account provided that such amendments are not inconsistnt with the foregoing

undertaking If such call is made the obligation of the Bank in respect of Subbrdinated Notes shall

become subordinated to the obligation o.f the Bank in respect of Senior Notes in right of payment and

accordingly the Bank will not make any payment to the holders of Subordinated Notes and the Bank

may not acquire any Subordinated Notes until all holders of Senior Notes outstandng at the date of such

call are paid in full or are adequately in the opinion of the Board of Directors of thç Bank provided for

The Bank shall within reasonable time of any such call apply the proceeds of any such call any liquid

assets of the Bank and any of its investments which are capable of realisation within reasonable time to

pay in full or adequately in the opinion of the Board of Directors of the Bank provide for all of the

Senior Notes outstanding at the date of such call Notwithstanding the foregoing the Bank shall not be

obliged by virtue of these provisions to make any further call on its members or to realise or demand

early repayment of loans or to rescind or cancel guarantees made by it to its borrowers or given to secure

indebtedness Upon any distribution to creditors of the Bank following call on its callable capital the

holders of Senior Notes will be entitled to receive payment in full before the holders of Subordinated

Notes will be entitled to receive any payment

Interest

Each Fixed Rate Note will bear interest on its outstanding nominal amotht from the Interest

Commencement Date at the rate per annum expressed as percentage equal tO the Rate of Interest

such interest being payable in arrear on each Interest Payment Date

If Fixed Coupon Amount or Broken Amount is specified in the relevant Prcing Supplement the

amount of interest payable on each Interest Payment Date will amount to the Fixed Coupon Amount or

if applicable the Broken Amount so specified and in the case of the Broken Amount will be payable on

the particular Interest Payment Dates specified in the relevant Pricing Supplement

Each Floating Rate Note and Index Linked Interest Note will bear interest on its outstanding

nominal amount from the Interest Commencement Date at the rate per anàum expressed as

percentage equal to the Rate of Interest such interest being payable in arrear on each Interest Payment

Date Such Interest Payment Dates is/are either shown in the relevant Pricing Supplement as Specified

Interest Payment Dates or if no Specified Interest Payment Dates is/are shown ifl the relevant Pricing

Supplement Interest Payment Date shall mean each date which falls the numbr of months or other

period shown in the relevant Pricing Supplement as the Interest Period after the preceding Interest

Payment Date or in the case of the first Interest Payment Date after the Interest Commencement Date
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If any date referred to in these Conditions that is specified to be subject to adjustment in accordance

with Business Day Convention would otherwise fall on day that is not Business Day then if the

Business Day Convention specified
is the Floating Rate Business Day Convention such date shall be

postponed to the next day that is Business Day unless it would thereby fall iito the next calendar

month in which event such date shall be brought forward to the immediately pieceding Business Day

and each subsequent such date shall be the last Business Day of the month in hich such date would

have fallen had it not been subject to adjustment the Following Business Day Convention such date

shall be postponed to the next day that is Business Day the Modified Foilowing Business Day

Convention such date shall be postponed to the next day that is Business Day uless it would thereby

fall into the next calendar month in which event such date shall be brought forward to the immediately

preceding Business Day or the Preceding Business Day Convention such date shall be brought

forward to the immediately preceding Business Day

The Rate of Interest in respect of Floating Rate Notes for each Interest Accrual Period shall be

determined in the manner specified in the relevant Pricing Supplement and the provisions below relating

to either ISDA Determination or Screen Rate Determination shell apply depending upon which is

specified in the relevant Pricing Supplement

ISDA Determination for Floating Rate Notes Where ISDA Deterininatiqfl is specified in the

relevant Pricing Supplement as the manner in which the Rate of Interest is to be determined1 the Rate of

Interest for each Interest Accrual Period shall be determined by the Calculation Agent as rate equal to

the relevant ISDA Rate plus or minus as indicated in the relevant Pricing Supplement the Margin if

any For the purposes of this sub-paragraph
ISDA Rate for an Interest Accrual Period means rate

equal to the Floating Rate that would be determined by the Calculation Agent under Swap Transaction

under the terms of an agreement incorporating the ISDA Definitions and under which

the Floating Rate Option is as specified in the relevant Pricing Supplement

the Designated Maturity is period specified
in the relevant Pricing Supplement and

the relevant Reset Date is the first day of that Interest Accrual Period unless otherwise

specified in the relevant Pricing Supplement

For the purposes of this sub-paragraph Floating Rate Calculation Agent Floating Rate

Option Designated Maturity Reset Date1 and Swap Transaction have the meanings given to

those terms in the ISDA Definitions

Screen Rate Determination for Floating Rate Notes Where Screen Rate Detórmination is specified

in the relevant Pricing Supplement as the manner in which the Rate of Interest is to be determined the

Rate of Interest for each Interest Accrual Period shall be determined by the Calculation Agent at or

about the Relevant Time on the Interest Determination Date in respect of such Interest Accrual Period

in accordance with the following

if the Primary Source for Floating Rate is Page subject as provided below the Rate of

Interest shall be

the Relevant Rate where such Relevant Rate on such Page is composite quotation or

is customarily supplied by one entity or

II the arithmetic mean of the Relevant Rates of the persons whose Relevant Rates appear

on that Page

in each case appearing on such Page at the Relevant Time on the Interest Determination

Date

if the Primary Source for the Floating Rate is Reference Banks or if sub-paragraph xI
applies and no Relevant Rate appears on the Page at the Relevant Time on the Interest

Determination Date or if sub-paragraph xII applies and fewer than two Relevant Rates

appear on the Page at the Relevant Time on the Interest Determination Date subject as

provided below the Rate of Interest shall be the arithmetic mean of the Relevant Rates that

each of the Reference Banks is quoting to leading banks in the Relevant Financial Centre at

the Relevant Time on the Interest Determination Date as determined by the Calculation

Agent and

if paragraph
above applies and the Calculation Agent determines that fewer than two

Reference Banks are so quoting Relevant Rates subject as provided below the Rate of
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Interest shall be the arithmetic mean of the rates per annum expressed as percentage that

the Calculation Agent determines to be the rates being the nerest equivalent to the

Benchmark in respect of Representative
Amount of the Specified Currency that at least two

out of five leading banks selected by the Calculation Agent in the prinipal financial centre of

the country of the Specified Currency or if the Specified Currency is eiro in the Euro-zone as

selected by the calculation Agent the Principal Financial Centre re quoting at or about

the Relevant Time on the date on which such banks would customari1 quote such rates for

period commencing on the Effective Date for period equivalent to the Specified Duration

to leading banks carrying on business in Europe or if the Calculatioi Agent determines that

fewer than two of such banks are so quoting to leading banks in Europe to leading banks

carrying on business in the Principal Fmancial Centre except that if ewer than two of such

banks are so quoting to leading banks in the Principal Financial Cnte the Rate of Interest

shall be the Rate of Interest determined on the previous Interest Determination Date after

readjustment for any difference between any Margin Rate Multiplier or Maximum or

Minimum Rate of Interest applicable to the preceding Interest Accrual Period and to the

relevant Interest Accrual Period

The Rate of Interest in respect of Index Linked Interest Notes for each Interest
Accrual Period

shall be determined in the manner specified in the relevant Pricing Supplement and interest will accrue by

reference to an Index or Formula as specified in the relevant Pricing Supplement

Where Note the Interest Basis of which is specified to be Zero Coupon repayable prior to the

Maturity Date and is not paid when due the amount due and payable prior to th Maturity Date shall be

the Early Redemption Amount of such Note As from the Maturity Date the Iate of Interest for any

overdue principal of such Note shall be rate per annum expressed as percentage equal to the

Amortisation Yield as provided in the relevant Pricing Supplement

In the case of Dual Currency Notes if the rate or amount of interest falls to be determined by

reference to Rate of Exchange or method of calculating Rate of Exchange the rate or amount of

interest payable shall be determined in the manner specified in the relevant
Pri4ing Supplement

In the case of Partly Paid Notes other than Partly Paid Notes which ard Zero Coupon Notes

interest will accrue as aforesaid on the paid-up nominal amount of such Notes anl otherwise as specified

in the relevant Pricing Supplement.

Interest shall cease to accrue on each Note on the due date for redemtion unless upon due

presentation payment is improperly withheld or refused in which event interest hall continue to accrue

as well after as before judgment at the Rate of Interest in the manner provided iii this Condition 4to the

Relevant Date As used in these Conditions Relevant Date in respect of any Note Receipt or Coupon

means the date on which payment in respect of it first becomes due or if any amount of the money

payable is improperly
withheld or refused the date on which payment in full of thC amount outstanding is

made or if earlier the date seven days after that on which notice is duly given to the Noteholders that

upon further presentation of the Note or relative Certificate Receipt or coupon being made in

accordance with the Conditions such payment will be made provided that paymcnt in fact made upon

such presentation References in these Conditions to principal shall be deemed to include any

premium payable in respect of the Notes all Instalment Amounts Final Redemption Amounts Early

Redemption Amounts Optional Redemption Amounts Amortised Face Amounts and all other amounts

in the nature of principal payable pursuant to Condition Or any amendment or supplement to it ii

interest shall be deemed to include all Interest Amounts and all other amounts payable pursuant to

this Condition or any
amendment or supplement to it and iiiprincipal anWor interest shall be

deemed to include any
additional amounts that may be payable under the Conditions

If any Margin or Rate Multiplier is specified in the relevant Pricing Supplement either

generally or in relation to one or more Interest Accrual Periods an adjustmnt shall be made to all

Rates of Interest in the case of or the Rates of Interest for the specified Intelest Accrual Periods in

the case of by adding if positive number or subtracting the absolute value if negative number

of such Margin or multiplying by such Rate Multiplier subject always to the net paragraph

If any Maximum or Minimum Rate of Interest Instalment Amount or Redemption Amount is

specified in the relevant Pricing Supplement then any Rate of Interest Iistalment
Amount or

Redemption Amount shall be subject to such maximum or minimum as the case may be

For the purposes
of any calculations required pursuant to these Conditions unless otherwise

specified
all percentages resulting from such calculations shall be rounded if necessary to the
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nearest one hundred-thousandth of percentage point with halves being rounded up all figures shall

be rounded to seven significant figures with halves being rounded up and ali currency amounts that

fall due and payable shall be rounded to the nearest unit of such currency with halves being rounded up

save in the case of yen which shall be rounded down to the nearest yen For these purposes
unit means

the lowest amount of such currency that is available as legal tender in the couitry or countries of such

currency

The amount of interest payable in respect of any Note for any period shall be calculated by

multiplying the product of the Rate of Interest and the outstanding nominal amunt of such Note by the

Day Count Fraction unless an Interest Amount or formula for its calculation
1is

specified in respect of

such period in which case the amount of interest payable
in respect

of such Note for such period shall

equal such Interest Amount or be calculated in accordance with such formua Where any Interest

Period comprises two or more Interest Accrual Periods the amount of interest pyable in respect
of such

Interest Period shall be the sum of the amounts of interest payable in respect each of those Interest

Accrual Periods

As soon as practicable
after the Relevant Time on such date as the Caculation Agent may be

required to calculate any
rate or amount obtain any quotation or make any dete4niination or calculation

it shall determine such rate and calculate the Interest Amounts in respect
of each Specified

Denomination of the Notes for the relevant Interest Accrual Period
calculat

the Final Redemption

Amount Early Redemption Amount Optional Redemption Amount or Instalment Amount obtain such

quotation or make such determination or calculation as the case may be and cause the Rate of Interest

and the Interest Amounts for each interest Period and the relevant Interest Payment Date and if

required to be calculated the Final Redemption Amount Early Redemption Amount Optional

Redemption Amount or any Instalment Amount to be notified to the Fiscal Agent the Bank each of the

Paying Agents the Noteholders any other Calculation Agent appointed
in respect

of the Notes that is to

make further calculation upon receipt of such information and if the Nots are listed on stock

exchange and the rules of such exchange or other relevant authority so required such exchange or other

relevant authority as soon as possible after their determination but in no event later than the

commencement of the relevant Interest Period if determined prior to such time in the case of

notification to such exchange of Rate of Interest and Interest Amount or it in all other cases the

fourth Business Day after such determination Where any Interest Payment Dat or Interest Period Date

is subject to adjustment pursuant to this Condition the Interest Amounts aiid the Interest Payment

Date so published may subsequently be amended or appropriate alternative ariangements made by way

of adjustment without notice In the event of an extension or shortening of th Interest Period If the

Notes become due and payable under Condition the accrued interest and the Rate of Interest payable

in respect
of the Notes shall nevertheless continue to be calculated as previousl in accordance with this

Condition but no publication of the Rate of Interest or the lnterest Amount so
alculated

need be made

The determination of any rate or amount the obtaining of each quotation and the making of each

determination or calculation by the Calculation Agents shall in the absence manifest error be final

and binding upon all parties

Calculation Agent and Reference Banks The Bank shall procure that thereshall at all times be four

Reference Banks or such other number as may be required with offices in the Relevant Financial

Centre and one or more Calculation Agents if provision is made for theni in the relevant Pricing

Supplement and for so long as any Note is outstanding
if any Reference flank acting through

its

relevant office is unable or unwilling to continue to act as Reference Bank thin the Bank shall appoint

another Reference Bank with an office in the Relevant Financial Centre to act as such in its place Where

more than one Calculation Agent is appointed in respect of the Notes referen4s in these Conditions to

the Calculation Agent shall be construed as each Calculation Agent performing its respective
duties

under the Conditions If the Calculation .Agent is unable or unwilling to act as such or if the Calculation

Agent fails duly to establish the Rate of Interest for an Interest Period or Inteiest Accrual Period or to

calculate any Interest Amount Instalment Amount Final Redemption Amdunt Early Redemption

Amount or Optional Redemption Amount as the case may be or to comply with any other requirement

the Bank shall appoint leading bank or investment banking firm engaged in the interbank market or if

appropriate money swap or over-the-counter index options market that is most closely connected with

the calculation or determination to be made by the Calculation Agent acting through its principal

London office or any
other office actively involved in such market to act as such in its place

The

Calculation Agent may not resign its duties without successor having been açpointed as aforesaid
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Interest Supplemental
Provision

The following Conditions shall be applicable as appropriate in relation to all Notes which are

interest bearitig

Business Day means

in the case of currency other than euro day other than Saturday or Sunday on which

commercial banks and foreign exchange markets settle paynients
in the principal

financial

centre fot such currency and/or

ii in the case of euro day on which the TARGET2 system is operating TARGET Business

Day and/or

iii in the case of currency
and/or one or more Business Centres day other than Saturday or

Sunday on which commercial banks and foreign exchange markets settle payments in such

currency in the Business Centres or if no currency
is indicated gerally in each of the

Business Centres

Day Count Fraction means in respect of the calculation of an amount of interest on any
Note for

any period of time from and including the first day of such period to but excluding the last

whether or not constituting an Interest Period the Calculation Period

if Actual/Actual ISDA or Actual/Actual is specified in tie relevant Pricing

Supplement the actual number of days in the Calculation Period divided by 365 or if any

portion of that 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 the

actual number of days in that portion of the Calculation Period falling in non-leap year

divided by 365

ii if Actual/365 Fixed is specified in the relevant Pricing Supplement the actual number of

days in the Calculation Period divided by 365

iii if Actual/365 Sterling is specified
in the relevant Pricing Supplement the actual number of

days in the Interest Period divided by 365 or in the case of an Interest Payment Date falling in

leap year 366

iv if Actual/360 is specified in the relevant Pricing Supplement the actual number of days in

the Calculation Period divided by 360

if 30/360 360/360 or Bond Basis is specified in the relevant Picing Supplement in

relation to Notes other than Fixed Rate Notes the number of days in the Calculation Period

divided by 360 calculated on formula basis as follows

Y2 Y1 M2 M1j D2 D1

Day Count Fraction
360

where

Y1 is the year expressed as number in which the first day of the Interest Period falls

Y2 is the year expressed as number in which the day immediately following the last day

of the Interest Period falls

Mi is the calendar month expressed as number in which the first day of the Interest

Period falls

M2 is the calendar month expressed as number in which the day immediately following

the last day of the Interest Period falls

D1 is the first calendar day expressed as number of the Interest Period unless such

number is 31 in which case D1 will be 30 and

D2 is the calendar day expressed as number immediately following the last day included

in the Interest Period unless such number would be 31 and D1 is greater than 29 in which case

will be 30
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vi if 30/360 is specified in the relevant Pricing Supplement in relation to Fixed Rate Notes the

number of days in the period from and including the most recent Intârest Payment Date or

if none the Interest Commencement Date to but excluding the relevant payment date such

number of days being calculated on the basis of year of 360 days ith 12 30-day months

divided by 360

vii if 30E/360 or Eurobond Basis is specified in the relevant Pricing Supplement the number

of days in the Calculation Period divided by 360 calculated on formula basis as follows

12 Y1 M2 M1 D2 D1

Day Count Fraction 360

where

11 is the year expressed as number in which the first day of the Interest Period falls

Y2 is the year expressed as number in which the day iminediatel following the last day

of the Interest Period falls

M1 is the calendar month expressed as number in which the ftrst day of the Interest

Period falls

M2 is the calendar month expressed as number in which the day immediately following

the last day of the Interest Period falls

D1 is the firsi calendar day expressed as number of the Interest Period unless such

number would be 31 in which case D1 will be 30 and

D2 is the calendar day expressed as number immediately following the last day included

in the Interest Period unless such number would be 31 in which case D2 will be 30

viii if 30E/360 ISDA is specified in the relevant Pricing Supplement the number of days in the

Interest Period divided by 360 calculated on formula basis as follovs

Y1 M2 M1 D1

Day Count Fraction 360

where

Y1 is the year expressed as number in which the fiit day of th Interest Period falls

12 is the year expressed as number in which the day immediately following the last day

of the Interest Period falls

M1 is the calendar month expressed as number in which the first day of the Interest

Period falls

M2 is the calendar month expressed as number in which the day immediately following

the last day of the Interest Period falls

D1 is the first calendar day expressed as number of the Interest Priod unless that day

is the last day of February or ii such number would be 31 in which case D1 will be 30 and

D2 is the calendar day expressed as number immediately following the last day included

in the Interest Period unless that day is the last day of February but not the Maturity Date

or ii such number would be 31 in which case D2 will be 30

ix if Actuai./Actual-ICMA is specified in the relevant Pricing Supplement

if the Calculation Period is equal to or shorter than the Determination Period during

which it fails the number of days in the Calculation Period
dividd by the product of

the number of days in such Determination Period and the
nunber

of Determination

Periods normally ending in any year and

if the Calculation Period is longer than one Determination Period the sum of
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the number of days in such Calculation Period falling in the Determination Period

in which it begins divided by the product of the number of days in such

Determination Period and the number of Determination Periods normally

ending in any year and

the number of days in such Calculation Period falling in th next Determination

Period divided by the product of the number of days ih such Determination

Period and the number of Determination Periods
nornilly ending in any year

where

Determination Period means the period from and including Deterniinaticn Date in any year to

but excluding the next Determination Date and

Determination Date means the date specified as such in the relevant Pricing Supplement or if

none is so specified the Interest Payment Date

Effective Date means with respect to any Floating Rate to be determined on an Interest

Determination Date the date specified as such in the relevant Pricing Supplment or if none is so

specified
the first day of the Interest Accrual Period to which such Interest Determination Date

relates

Euro-zone means the region comprised of member states of the Europea Union that adopt the

single currency
in accordance with the Treaty establishing the European Community as amended

Interest Accrual Period means the period beginning on and inluding the Interest

Commencement Date and ending on but excluding the first Interest 1eriod Date and each

successive period beginning on and including an Interest Period Date and ending on but

excluding the next succeeding Interest Period Date

Interest Amount means the amount of interest payable and in the case of Fixed Rate Notes

means the Fixed Coupon Amount or Broken Amount as the case may be

Interest Commencement Date means the Issue Date or such other date as nay be specified in the

relevant Pricing Supplement

Interest Determination Date means with respect to Rate of Interest1
and Interest Accrual

Period the date specified as such in the relevant Pricing Supplement or if none is so specified

the first day of such Interest Accrual Period if the Specified Currency is Sterling or ii the day

falling two Business Days in London for the Specified Currency prior to the flat day of such Interest

Accrual Period if the Specified Currency is neither Sterling nor euro or iii the day falling two

TARGET Business Days prior to the first day of such Interest Accrual eriod if the Specified

Currency is euro

Interest Period means the period beginning on and including the Interest Commencement Date

and ending on but excluding the first Interest Payment Date and each successive period beginning

on and including an Interest Payment Date and ending on but excluding the next succeeding

Interest Payment Date

Interest Period Date means each Interest Payment Date unless otherwise specified in the

relevant Pricing Supplement

ISDA Definitions means the 2006 ISDA Definitions as published by the International Swaps and

Derivatives Association Inc unless otherwise specified in the relevant Pricing Supplement

Page means such page section caption column or other part of particular information service

including but not limited to Reuters Markets 3000 Reuters as may be specified for the

purpose of providing Relevant Rate or such other page section caption column or other part as

may replace it on that information service or on such other information service in each case as may

be nominated by the person or organisation providing or sponsoring the Information appearing

there for the
purpose

of displaying
rates or prices comparable to that Relevant Rate

Rate of Interest means the rate of interest payable from time to time in respect of this Note and

that is either specified or calculated in accordance with the provisions in the relevant Pricing

Supplement

Reference Banks means the institutions specified as such in the relevant Pricing Supplement or if

none four major banks selected by the Calculation Agent in the interbank market or if
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appropriate money swap or over-the-counter index options market that is most closely connected

with the Benchmark which if EURIBOR is the relevant Benchmark shall be the Euro-zone

Relevant Financial Centre means with respect to any Floating Rate to be determined in

accordance with Screen Rate Determination on an Interest Determination Date the financial

centre as may be specified as such in the relevant Pricing Supplement or if nne is so specified the

financial centre with which the relevant Benchmark is most closely connected which in the case of

EURIBOR shall be the Euro-zone or if none is so connected London

Relevant Rate means the Benchmark for Representative Amount of the
Specified

Currency for

period if applicable or appropriate to the Benchmark equal to the Specified Duration

commencing on the Effective Date

Relevant Time means with respect to any Interest Determination Date the local time in the

Relevant Financial Centre specified in the relevant Pricing Supplement or it no time is specified

the local time in the Relevant Financial Centre at which it is customary
tb determine bid and

offered rates in respect of deposits in the Specified Currency in the inteibank market In the

Relevant Financial Centre or if no such customary
local time exists 11.00 hours in the Relevant

Financial Centre and for the purpose
of this definition local time means with respect to Europe

and the Euro-zone as Relevant Financial Centre Brussels Time

Representative Amount means with respect to any Floating Rate to be determined in

accordance with Screen Rate Determination on an Interest DeterminatiOn Date the amount

specified as such in the relevant Pricing Supplement or if none is specifid an amount that is

representative
for single transaction in the relevant market at the time

Specified Currency means the currency specified as such in the relevant PriØlng Supplement or if

none is specified the currency in which the Notes are denominated

Specified
Duration means with respect to any Floating Rate to be determiied in accotdance with

Screen Rate Determination on an Interest Determination Date the duration specified in the

relevant Pricing Supplement or if none is specified period of time equal to the relative Interest

Accrual Period ignoring any adjustment pursuant to Condition

TARGET2 System means the Trans-European Automated Real-Time Gross Settlement Express

Transfer known as TARGET2 System or any successor thereto

Redemption and Purchase

Unless previously redeemed or purchased and cancelled Notes shall be redeemed by the Bank at

their principal amount or at such other redemption amount as may be specified ii or determined in the

manner specified in the relevant Pricing Supplement The Bank may save as otherwise specified in the

relevant Pricing Supplement at any
time purchase Notes and Coupons in the open market by private

treaty tender offer or otherwise Any Notes or Coupons so purchased may be held or resold or at the

discretion of the Bank delivered to the Issuing and Paying Agent for cancellation Any Notes so

surrendered for cancellation may not be reissued or resold and the obligations of the Bank in respect of

any
such Notes shall be discharged

Redemption by Instalments

Unless previously redeemed purchased and cancelled as provided in this Cpndition each Note

that provides for Instalment Dates arid Instalment Amounts shall be partially redeemed on each

Instalment Date at the related Instalment Amount specified hereon The outstandiflg nominal amount of

each such Note shall be reduced by the Instalment Amount or if such InstaImen1 Amount is calculated

by reference to proportion of the nominal amount of such Note such proportion for all purposes
with

effect from the related Instalment Date unless payment of the Instalment Amount is improperly

withheld or refused in which case such amount shall remain outstanding until the Relevant Date relating

to such Instalment Amount

Optional Early Redemption Put

If the relevant Pricing Supplement so specifies the Bank shall upon the exercise of the relevant

option by the Holder of any Note of the relevant Series by giving to the Bank in accordance with

Condition 11 not less than 15 nor more than 30 days notice of its intention to exercise the option redeem

such Note on the date or the next of the dates specified in the relevant Pricing Supplement at its principal
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amount or such other redemption amount as may be specified in the re1evan Pricing Supplement

together with accrued interest if any thereon In order to exercise such option the Holder must not less

than forty-five days before the date so specified or such other period as may be specified in the relevant

Pricing Supplement deposit the relevant Note together in the case of an
int4rest

bearing Definitive

Note with any unmatured Coupons appertaining thereto with in the case of Bearer Note any Paying

Agent or in the case of Registered Note the Registrar together with duly completed redemption

notice in the form which is available from the specified office of any of the Paying Agents or as the case

may be the Registrar or in the case of Permanent Global Note with the form of redemption notice

endorsed thereon duly completed

Optional Early Redemption Call

If the relevant Pricing Supplement so specifies then the Bank may having given

not less than 15 nor more than 30 days notice to the Holders of the Nptes in accordance with

Condition 11 and

ii not less than 15 days before the giving of the notice referred to in above notice to the

Issuing and Paying Agent and

subject to such conditions as may be specified in the relevant Pricing Supplement redeem all

but not unless and to the extent that the relevant Pricing Supplemnt specifies otherwise

some only of the Notes of the relevant Series on the date specified in the relevant Pricing

Supplement

Partial Redemption

If the Notes of Series are to be redeemed at the option of the Bank in rt only on any date in

accordance with this Condition

in the case of Bearer Notes the Notes to be redeemed shall be drawn ylot in such European

city as the Issuing and Paying Agent may specify or identified in such other manner or in such

other place as the Issuing and Paying Agent may approve and deem appropriate and fair

ii in the case of Temporary Bearer Global Note or Permanent Baxer Global Note the

Notes to be redeemed shall be selected in accordance with the ru1es of Euroclear and/or

Clearstreamn Luxembourg and/or any other relevant clearing systen to be reflected in the

records of Euroclear and Clearstream Luxembourg as either pool fator or by reduction in

nominal amount at their discretion and

iii in the case of Registered Notes the Notes shall be redeemed so far as may be practicable pro

rata to their principal amounts provided always that the amount rede med in respect of each

Note shall be equal to the minimum denomination thereof or an integral multiple thereof

subject always to compliance with all applicable laws and the reqtiirements of any stock

exchange on which the relevant Notes may be listed

In the case of the redemption of part only of Registered Note new Regi$ered Note in respect of

the unredeemed balance shall be issued in accordance with the relevant provisions of Condition which

shall apply as in the case of transfer of Registered Notes as if such new Registered Note were in respect

of the untransferred balance

Payments

Bearer Notes

Payment of amounts including any accrued interest due on the redemption of Bearer Notes will be

made against presentation and save in the case of partial redemption by reson of insufficiency of

funds surrender of the relevant Bearer Notes at the specified office of
any of the Paying Agents outside

the United States

Payment of amounts due in respect
of interest on Bearer Notes will be made

in the case of Temporary Global Note or Permanent Global Note against presentation of

the relevant Temporary Global Note or Permanent Global Note at th specified office of any

of the Paying Agents outside the United States and in the case of liemporary Global Note

upon due certification of non-US ownership except with respect to Nqtes having maturity of

less than one year in which case certification is not required as reqtired therein
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ii in the case of Definitive Notes without Coupons attached thereto at the time of their initial

delivery against presentation of the relevant Definitive Notes at the specified office of any of

the Paying Agents outside the United States and

iii in the case of Definitive Notes delivered with Coupons attached thereto against surrender of

the relevant Coupons at the specified office of any of the Paying Ageüts outside the United

States

Payments of interest in US dollars in respect of Bearer Notes may only be made at the specified

offices of Paying Agents outside the United States of America except that such payments may be made

at the specified office of Paying Agent in New York City If the Bank shalt have appointed Paying

Agents with specified offices outside the United States of America with the
reasonable expectation that

such Paying Agents would be able to make payment at such offices of the full amunt of the interest on

the Notes in US dollars when due ii payment of the full amount of such interest at all specified offices of

the Paying Agents outside the United States of America is illegal or effectively precluded by exchange

controls or other similar restrictions and iii the relevant payment is permitted applicable US law

No payment of principal of or any premium interest or other amounts on Beater Notes shall be

made by cheque mailed to any address in the United States or by transfer to an acout1t maintained by

Noteholder with bank located in the United States except as may be permitted by U.S federal tax law

in effect at the time of such payment without the imposition of reporting requirement backup

withholding or other detriment to the Bank

No Paying Agent in the United Kingdom shall unless and until the Bank notifies the Noteholders to

the contrary in accordance with Condition 11 below make any payment of intere against presentation

of Coupons

The initial Paying Agents including the Issuing and Paying Agent and their specified offices are

listed below The Bank may at any tinie vary or terminate the appointment of tie Issuing and Paying

Agent or any Paying Agent and appoint another Issuing and Paying Agent or addhional or other Paying

Agents provided that it will at all times maintain Paying Agent and Transfer Agent each having

specified office in Luxembourg so long as the Notes are listed on the regtilated market of the

Luxembourg Stock Exchange Notice of any such termination or appointment and of any changes in the

specified offices of the Issuing and Paying Agent or any Paying Agent will be given in accordance with

Condition 11 below

Bearer Notes should be presented for redemption together with all unmatUred Coupons relating

thereto failing which either the face value of the missing unniatured Coupons or the case of partial

payment of principal that proportion of the aggregate amount of the missing unmatured Coupons that the

principal paid bears to the principal due will be deducted from the sum due for jayment or if the face

value of the missing unmatured Coupons cannot be determined the missing un4natured Coupons will

become void The amounts so deducted will be paid against surrender of the relevant Coupons within five

years from the due date of such Coupons

If any date for the payment of any amount due whether in respect of principal interest or

otherwise in respect of any Bearer Notes is not Business Day the holder slall no.t be entitled to

payment until the next following Business Day nor to any interest or other sum in respect of such

postponed payment If the due date for redemption of any Bearer Note is not due date for payment of

Coupon interest accrued from the preceding due date for payment of Coupon shall only be payable

against surrender of the relevant Bearer Note

Registered Notes

Payment of amounts including any accrued interest due on the final redemption of Registered

Notes will be made against presentation and save in the case of partial redemption by reason of

insufficiency of funds surrender of the relevant Registered Notes at the specified office of the Registrar

or the Transfer Agent If the due date for payment of the final redemption amount of Registered Notes is

not Business Day the Holder thereof will not be entitled to payment thereof until the next following

such Business Day and no further payment shall be due in respect of such delay save in the event that

there is subsequent failure to pay in accordance with these Terms and Conditiqns

Payment of amounts whether principal interest or otherwise due in respet of Registered Notes

will be paid to the Holders thereof or in the case of joint Holders the first-named as appearing in the

register kept by the Registrar as at opening of business local time on the fifteeith Relevant Banking
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Day before the due date for such payment the Record Date provided that amdunts due in respect of

Registered Notes will be paid to the Holders thereof or in the case of joint Holders the first-named as

appearing in such re.gister as at opening of business local time on the date on which such payment is

made

Payments of interest in respect
of Registered

Notes will be made by chequ drawn on bank in

the Relevant Financial Centre or in the case of payment in euro on bank in the principal financial

centre of member state of the European Community and posted to the address as recorded in the

register held by the Registrar of the Holder thereof or in the case of joint-Holdes the first-named on

the Business Day immediately preceding
the relevant date for payment unless at least four Business Days

prior to such date the Holder thereof or in the case of joint Holders the first named has applied to the

Registrar for payment to be made to designated account in the case aforesaid non-resident account

with an authorised foreign exchange bank

Prescription

Notes will become void unless surrendered for payment within period of ten years
and Coupons

will become void unless surrendered for payment within period of five years in .ech case from the due

date for payment

Repayment in the Event of Default

Any Noteholders may deliver or cause to be delivered to the Bank at Its office in Tunis Belvedere

Tunisia with copy to the principal office in Abidjan Côte dIvoire written nQtice that such holder

elects to declare the principal of all Notes held by him to be due and payable in the event that

the Bank fails to pay the principal of or interest on any of the Notes and such failure continues

for period of 90 days after the same shall have become due and payiIble or

the Bank fails to perform its obligations under Condition for continuous period of ninety

days or

any other bond note or loan of maturity of more than one yeŁ issued assumed or

guaranteed by the Bank either is declared due and payable prio to the due date for

payment thereof by reason of default by the Bank or ii is nOt repaid maturity as extended

by the period of grace if any applicable thereto and such default
cont1inues

for 90 days

and on the thirtieth day after such notice shall be so delivered to the Bank the
principal

of such Notes and

the accrued interest thereon shall become due and payable unless prior to that time all the defaults in

relation to such Notes shall have been cured

Replacement of Notes and Coupons

If any Note or Coupon is mutilated defaced lost stolen or destroyed it nay be replaced at the

specified office of the Issuing and Paying Agent on payment by the claimant of such costs as may be

incurred in connection therewith and on such terms as to evidence and indemiity as the Bank may

require Mutilated or defaced Notes and Coupons must be surrendered before replacements
will be

issued

10 Modillcation

The Bank and the Issuing and Paying Agent may agree without the consent of the Noteholders or

holders of Coupons to any modification of these Terms and Conditions or to any odiflcation of waiver

or authorisation of any breach or proposed breach of or on any failure to compl with the Issuing and

Paying Agency Agreement which is not in the reasonable opinions of the Ban and the Issuing and

Paying Agent materially prejudicial to the interests of the Noteholders

1L Notices

Any notice to holders of Bearer Notes required to be given by these Terms and Conditions or the

Issuing and Paying Agency Agreement shall be given by publication
in leading daily newspaper in

London which is expected to be the Financial Times and ii so long as the Notes are listed on the

regulated market of the Luxembourg Stock Exchange and the rules of that oxchaxge so require in

leading daily newspaper in Luxembourg which is expected to be the Luxemburger Wort or on the

internet website of the Luxembourg Stock Exchange www.bourse.lu Such notice shall be deemed to

have been given on the date of such publication or if published more than once or on different dates on

the first date on which publication shall have been so made
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Unless otherwise specified in the relevant Pricing Supplement notices to Holders of Registered

Notes will be deemed to be validly given by publication in leading daily newspaper in Luxembourg

which is expected to be the Luxemburger Wort or on the internet website of the Luxembourg Stock

Exchange www.bourse.lU Such notice shall be deemed to have been given on the date of such

publication or if published more than once or on different dates on the first date on which publication

shall have been so made Notices may also be sent by fist class mail to Holders of Registered
Notes or

in the case of joint Holders to the first-named in the register kept by the Registinr at their respective

addresses as recorded in the register .kept by the Registrar
and will be deemed to have been validly given

on the fourth Business Day after the date of such mailing

All notices to the Bank or the Issuing and Paying Agent hereunder shall ho deemed to have been

given when received in writing by the relevant party at the following address or such other address as

shall be published in accordance with the above paragraph the Bank African Development Bank

15 Avenue de Ghana B.P 323 1002 Tunis Belvedere Tunisia Attention Vice President for Finance

with copy to African Development Bank 01 B.P 1387 Abidjan 01 Cóte dIvoire Attention Vice

President for Finance and the Issuing and Paying Agent Citibank NA of Crmelite Street London

EC4Y OPA Telex 940500 CFFIUK Fax 44 207 508 3876t71819 Attention Global Agency and Trust

Services

12 Further Issues

The Bank may from time to time without the consent of the Noteholders or ouponholders issue

further notes having terms and conditions the same as those of the Notes or the same except for the

amount of the first payment of interest which may be consolidated and form single Series with the

Notes

13 Governing Law and Jurisdiction

The Notes the Coupons the Issuing and Paying Agency Agreement aid any
noncontractUal

obligations arising out of or in connection with the Notes the Coupons and the Issuing and Paying

Agency Agreement are governed by and will be construed in accordance with the laws of England except

as otherwise specified in the relevant Pricing Supplement

Except as otherwise specified
in the relevant Pricing Supplement in relation to any legal action or

proceedings arising out of or in connection with the Notes the Coupons or the
Iss9ing

and Paying Agency

Agreement including any non-contractual obligations arising out of or in connection with the Notes the

Coupons and the Issuing and Paying Agency Agreement Proceedings the Bank hereby irrevocably

submits to the jurisdiction of the competent courts of England and waives any obj4ction
to Proceedings in

such courts whether on the grounds that the Proceedings have been brought in an inconvenient forum or

otherwise This submission is made for the benefit of each of the Noteholders and the Couponholders and

shall not affect the right of any of them to bring Proceedings in any other court of competent jurisdiction

nOr shall the bringing of any Proceedings in one or more jurisdictions preclude the bringing of any

Proceedings in any
other jurisdiction whether concurrently or not

Except as otherwise specified in the relevant Pricing Supplement the Bank irrevocably appoints

Law Debenture Corporate Services Limited situated at Fifth Floor 100 Wood Street London

EC2V 7EX United Kingdom or such Other person or persons with an address in London as may be

approved by the Issuing and Paying Agent from time to time as its agent to receire service of process on

its behalf in any Proceedings which may be instituted in England The Bank will procure that so long as

any of the Notes remains outstanding there shall be in force an appointment
of such person approved in

writing by the Issuing and Paying Agent with an office in London with authority to accept service as

aforesaid Nothing herein shall affect the right to serve process
in any other manner permitted by law If

at any time the appointment of the agent aforesaid shall cease for any reason the Bank shall forthwith

appoint another person
in London to be its agent as aforesaid and failing such

appointment
within thirty

days after demand by the Issuing and Paying Agent the Issuing and Paying Agnt shall be entitled by

notice to the Bank to appoint person
in London to act as such agent

14 Contracts Rights of Third Parties Act 1999

No person shall have any right to enforce any term or condition of the Notes under the Contracts

Rights of Third Parties Act 1999
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SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM

Each Series of otes in bearer form will initially be represented by TenilLporary
Global Note in

bearer form without Coupons which will

If the Global Notes are intended to be issued in new global note NN form as stated in

the applicable Final Terms be delivered on or prior to the original issue date of the Notes to

common safekeeper the Coflunon Safekeeper for Euroclar and Clearstreain

Luxembourg and

ii if the Global Notes are not intended to be issued in NGN form be delivered to common

depositary the Common Depositary for Euroclear and for Cleartreaxn Luxembourg on

or prior to the original issue date of the relevant Notes No interest will be payable in respect

of Temporary Global Note except as provided below Upon deposit of the Temporary

Global Note with the Common Depositary
Euroclear or clearstreamLuxemboUtg

will credit

each subscriber with principal
amount of Notes equal to the principal amount thereof for

which it has subscribed and paid

Each of the persons shown in the records of Euroclear and/or Clearstrem Luxembourg as the

holder of Note represented by Global Note must look solely to Eurocleas and/or Clearstream

Luxembourg in the case may be for his share of each payment made by the Bk to the bearer of such

Global Note and in relation to all other rights arising under the Global Ntes subject to and in

accordance with the respective rules and procedures of Euroclear and Clearstram Luxembourg Such

persons
shall have no claim directly against the Bank in respect

of payments due the Notes for so long

as the Notes are represented by such Global Note and such obligations of the Baflk will be discharged by

payment to the bearer of such Global Note in respect of each amount so paid

The Temporary Global Notes and the Permanent Global Notes refthed to below contain

provisions which apply to the Notes while they are in global form some of which modify the effect of the

Terms and Conditions of the Notes set out in this document The following is summary of certain of

those provisions

Exchange

Each Temporary Global Note will be exchangeable in whole or in part
for iiterests in Permanent

Global Note or if so stated in the relevant Pricing Supplement for Definitive Notes after the date falling

40 days after the closing date of the Series represented by such Temporary Globa Note upon certification

as to non-US beneficial ownership Each Permanent Global Note is exchangeabl in accordance with its

terms in whole but not in part only for Definitive Notes by such holder depositing the relevant Permanent

Global Note with the Issuing and Paying Agent with the form of exchange notice endorsed thereon duly

completed

In exchange for any Permanent Global Note the Bank will deliver or procure
the delivery free of

charge to the holder of an equal aggregate principal amount of duly executed and authenticated

Definitive Notes if appropriate having attached to them all Coupons in respect of interest which have

not already been paid on the Permanent Global Note security printed in accordance with any applicable

legal and stock exchange requirements and in or substantially in the form scheduled to the Issuing and

Paying Agency Agreement within 30 days of the holder requesting such exchange On exchange of each

Permanent Global Note the Bank will if the holder so requests procure that it is cancelled and returned

to the holder together with the relevant Definitive Notes

In the event that Global Note is exchanged for DefinitiYe Notes such Lefinitive Notes shall be

issued in Specified Denominations only Noteholder who holds principal amount of less than the

minimum Specified Denomination will not receive Definitive Note in respect
of such holding and would

need to purchase principal amount of Notes such that it holds an amount equal tp one or more Specified

Denominations

Payments

No payment falling due more than 40 days after the closing date of any Series represented by

Temporary Global Note will be made on that Temporary Global Note unless exclange for an interest in

Permanent Global Note or Definitive Note is improperly withheld or reftised Payments on any

Temporary Global Note during the period of 40 days after the closing date of such Series will only be

made against presentation of certification as to non-US beneficial ownership Alt payments in respect of
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Notes represented by Global Note will be made if the Global Note is not intended to be issued in NON

form against presentation for endorsement and if no further payment falls due to be made in respect of

the Notes surrender of that Global Note to or to the order of the Issuing and Paying Agent or such other

Paying Agent as shall have been notified to the Noteholders for such purpose record of each payment

so made will be endorsed in the appropriate schedule to each Global Note which endorsement will be

prima facie evidence that such payment has been made in respect of the Notes

Purchase and Cancellation

Cancellation of any Note surrendered for cancellation following its purchase
will be effected by

reduction in the principal amount of the relevant Global Note

Notices

So long as any Notes are represented by Global Note and such Global Not is held on behalf of

clearing system notices to the holders of Notes of that Series may be given by dlivery of the relevant

notice to that clearing system
for communication by it to entitled accountholdØrs in substitution for

publication as required by the Terms and Conditions or by delivery of the relevant notice to the holder of

the Global Note
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USE OF PROCEEDS

The net proceeds of the issue of each Series of Notes will be incorporate4 in the ordinary capita

resources of the Bank and used in its ordinary operations
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RISK FACTORS

The following
section does not describe all of the risks and investment coisideratlofla including

those relating to each prospective Investors particular
circumstances with respe4t to an investment in

Notes Prospective Investors should refer to the relevant pricing supplement for each particular issue of

Notes which may describe additional risks and investment considerations associatd with such Notes In

addition prospective investors should consult their own financial and legal
advisors as to the risks and

Investment considerations arising from an investment in an issue of Notes the
appropriate

resources to

analyse
such investment In particular to evaluate the sensitivity of such Inve$ment to changes In

economic conditions interest rate exchange rate or other indices and other factOrs which may have

bearing on the merits and risks of an investment and the suitability of such Invest ent In such investors

particular
circumstances Words and expressions

defined or used in Termsand Conditions of the Notes

shall have the same meaning in this section

Interest Rate Risks

An investment in Notes the principal or premium of which is determined by reference to one or

more interest rate indices either directly or inversely may entail significant risks not associated with

similar investments in conventional debt security including the risk that the resulting interest rate will

be less than that payable on conventional debt security issued by the Bank at the same time and that the

investor could lose all or substantial portion of the principal
of its Note or that no premium may be

payable thereon The secondary maxket for such Notes will be affected by number of factors

independent
of the creditworthiness of the Bank and the value of the applicable

interest rate index or

indices including the volatility of such interest rate index or indices the method of calculating the index

principal or premium the time remaining to the maturity of the Notes the outstanding nominal amount

of the Notes and market interest rates The value of any applicable
interest rate indices should not be

taken as an indication of the future performance of such interest rate indices during the term of any Note

Structure Risks

An investment in Structured Note as defined below issued by the Bank eitails risks which may

be significant not associated with an investment in conventional debt security issued by the Bank

Structured Note is Note with principal or interest determined by reference one or more interest

rate indices or currency or currency
units including exchange rates and swap indies between currencies

or currency units or one or more debt or equity indices or formulae each ai Applicable Index

ether than single conventional interest rate index or formula such as LIBOP or features such as

embedded options caps or floors Such risks may include without limitation the possibility that an

Applicable
Index may be subject to significant changes that changes

in an Apjlicable Index may not

correlate with changes in interest rates or exchange rates generally or with changs
in other indices that

two or more indices or formulae that may be expected to move in tandem or in any other relation to each

other may unexpectedly converge or diverge or otherwise not move as expec$ed that the resulting

interest rate may be less than that payable on conventional debt security issued by the Bank at the same

time or that no interest may be payable that the repayment of principal may ocur at times other than

those expected by the investor that the investor may lose all or substantial portion of the principal

amount of its Note whether payable at maturity upon redemption or otherwise that Structured Notes

may have more volatile performance results and that the effects of currency devaluations and as

discussed in greater
detail under Risk Factors Exchange Rate Risks and Ecbange Controls the

imposition or modification of exchange or other capital controls by authorities lvith jurisdiction over

relevant currency may be greater for Structured Notes than for conventional debt securities issued by the

Bank Such risks generally depend on number of factors including financial economic and political

events over which the Bank has no control In addition if an Applicable
IndexJ used to determine the

amount of interest payable contains spread multiplier or if the Applicable
Inde used to determine the

principal or interest payable is subject to some other leverage factor the effect of any change in such

Applicable
Index on the principal or interest may be magnified If an Applicabe Index includes or is

subject to maximum cap or minimum floor interest rate limitation the interest or principal

payable on such Structured Note may be less than that payable on conventional debt security issued by

the Bank at the same time Two issues of Structured Notes issued at the same time and with interest rates

determined by reference to the same Applicable
Index and otherwise comperable terms may have

different interest rates and yields when issued and thereafter if the frequency of interest rate adjustments

for each issue is different In recent years
certain interest rates currencies etirrency units exchange

rates equity indices and other indices have been highly volatile and such volatility may continue in the
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future Fluctuations in any particular interest rate currency currency unit exchange rate equity index or

other index that have occurred in the past are not necessarily indicative however of fluctuations that may

occur in the future

The timing of changes in the level of an Applicable
Index may affect the ac6al yield to an investor

even if the average
level is consistent with the investors expectation In gener4 the earlier change in

the level of an Applicable Index occurs the greater the effec.t on an investors
yi9ld

This is especially the

case with Structured Notes providing for repayment of principal at one or more times prior to maturity

As result the effect on an investors yield of an Applicable Index level that is iower or higher during

earlier periods than the rate anticipated by the investor may not be offset by later equivalent increase

or reduction

Any optional redemption feature of Notes is likely to affect the market value of such Notes During

any period in which such Notes are subject to redemption at the option of the sank their market value

generally will not rise substantially above the redemption price because of tho increased likelihood of

redemption by the Bank and this also may be true prior to any such period Th Bank may be expected

to redeem such Notes .in circumstances where the Banks cost of borrowing is lower than the interest rate

on such Notes At such times an investor generally would not be able to reinvest redemption proceeds at

an effective interest rate which is as high as the interest rate on such NOtes and Such reinvestment might

only be at significantly lower rate Investors should consider the related reinestment risk in light of

other investments that may be available to such investors partial redemption of an issue of Notes also

may adversely affect liquidity for the remaining outstanding Notes of such issue

Investors in Structured Notes should have knowledge of and access to appropriate analytical

resources to analyse quantitatively the effect or value of any redemption cap Or floor or certain other

features of such Structured Notes and the resulting impact upon the value of such Structured Notes

Market Liquidity and Yield Considerations

Notes may not have an established trading market when issued There can be no assurance of

secondary market for any Notes or the liquidity of such market if one develops consequently investors

may not be able to sell their Notes readily or at prices that will enable them to realise yield comparable

to that of similar instruments if any with developed secondary market This isfparticularly the case for

Structured Notes that are especially sensitive to interest rate currency or market risks that are designed

for specific investment objectives or strategies or that have been structured meet the investment

requirements of limited categories of investors which may have more limited seondary market and less

or no liquidity and may experience more price volatility than conventional debt 4ecurities Liquidity may

have severely adverse effect on the market value of Structured Notes

Depending upon the type of Notes market conditions and other factors investors seeking to sell

relatively small or relatively large amounts of Notes may not be able to do so at prices comparable to

those that may be available to other investors

The secondary market for an issue of Notes will also be affected by rumber of other factors

independent of the creditworthiness of the Bank and in the case of Structured Notes the value of any

Applicable rndex These factors may include the complexity and volatility of such Applicable Index the

method of calculating the principal or any interest to be paid in respect of such Notes the time remaining

to the maturity of such Notes the outstanding amount of such Notes any anort.isation or optional

redemption features of such Notes the amount of other securities linked to su Applicable Index the

amount of such Notes being sold in the secondary market from time to time any egal restrictions limiting

demand for such Notes the availability of comparable securities and the level dfrectlon and volatility of

market interest rates generally Such factors also will affect the market value of the Notes

No investor should purchase Notes unless such investor understands and is able to bear the risk that

certain Notes may not be readily saleable that the value of Notes will fluctuate over time and that such

fluctuations may be significant and could result in significant losses to such lnvetor This is particularly

the case for investors whose circumstances may not permit them to hold the Noses until maturity and/or

investors who are required to use the mark to market valuation of their holding of the Notes for

accounting purposes

Exchange Rate Risks and Exchange Controls

As described in this Information Memorandum Notes may be denominated or payable in one of

number of currencies For investors whose financial activities are denominated principally in currency
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the Investors Currency other than the Specified CUttency or where principal interest on Notes is

payable by reference to Specified Currency index other than an index relating to the Investors

Currency an investment in the Notes entails significant risks that are not assdciated with similar

investment in security denominated in that Investors Currency Such risks include without limitation

the possibility of significant changes in the rate of exchange between the Specified Currency and the

Investors Currency and the possibility of the imposition or modification of exchange controls by the

country of the Specified Currency or the Investors Currency Such risks generall4 depend on economic

and political events over which the Bank has no control In recent years rates exchange have been

highly volatile and such volatility may be expected to continue in the future Fluctuations in any

particular exchange rate that have occurred in the past are not necessarily insiicative however of

fluctuations that may occur in the future Depreciation of the Specified Currency against the Investors

Currency would result in decrease in the Investors Currency equivalent yield on Note denominated in

that Specified Currency in the Investors Currency equivalent value of the principl payable at maturity

of such Note and generally in the Investors Currency equivalent market vale
of such Note An

appreciation of the Specifie.d Currency against the Investors Currency would hae the opposite effect

In addition depending on the specific terms of Note denominated in or the paymnt of which is related

to the value of one or more foreign currencies changes in exchange rates relating to any of the currencies

involved may result in decrease in such Notes effective yield and in certain circumstances could result

in loss of all or substantial portion of the principal of Note to the investor Fuither information as to

current and historical exchange rates between the U.S dollar and the Specified Currency or if the Bank

thinks it appropriate the Investors Currency and the Specified Currency may be contained in the

applicable Pricing Supplement

Governments have imposed from time to time and may in the future impose or modify exchange

controls which could affect exchange rates as well as the availability of specified foreign currency at the

time of payment of principal of premium if any or interest on Note Even if there are no actual

exchange controls it is possible that the Specified Currency for any particular Note may not be available

when payments on such Note are due

Legal Investment Considerations

Investors should consult their own legal advisors in determining whether and to what extent Notes

constitute legal investments for such investors and whether and to what extent $otes can be used as

collateral for various types of borrowings In addition financial institutions shoäld consult their legal

advisors or regulators in determining the appropriate treatment of Notes under any applicable risk-based

capital or similar rules

Investors whose investment activities are subject to investment laws and regulations or to review or

regulation by certain authorities may be subject to restrictions on investments in certain types of debt

securities which may include Notes Investors should review and consider such restrictions prior to

investing in Notes

Minimum Specified Denominations

In relation to any issue of Notes which have denomination consisting of tle minimum Specified

Denomination plus higher integral multiple of another smaller amount it is possible that the Notes may

be traded in amounts in excess of the minimum Specified Denomination that are nc3t integral multiples of

the minimum Specified Denomination In such case Noteholder who as esult of such trading

amounts holds principal amount of less than the minimum Specified Denominaion as defined in the

Terms and Conditions will not receive Definitive Note in respect of such holding should Definitive

Notes be printed and would need to purchase principal amount of Notes such that it holds an amount

equal to one or more Specified Denominations

30



TAXATION

GENERAL
Each Series of Notes and the interest thereon will not be exempt from taxatioÆ generally Under the

Agreement no tax of any kind shall be levied by member country on any obligation
or security issued

by the Bank including any dividend or interest thereon by whomsoever held which discriminates

against such obligation or security solely because it is issued by the Batik or if he sole jurisdictional

basis for such taxation is the place or currency in which it is issued made payable or paid or the location

of any office or place of business maintained by the Bank Also under the Ageement the Bank is

exempt from any obligation far the payment withholding or collection of any tax Accordingly the

interest due on the Notes will be paid to the Issuing and Paying Agent.without deduction in respect of any

tax

UNITED STATES FEDERAL INCOME TAXATION

EACH TAXPAYER IS HEREBY NOUflED THAT ANY DISCUSSION OF UNITED

STATES FEDERAL TAX ISSUES IN THIS INFORMATION MEMORANDUM IS NOT

INTENDED OR WRITTEN TO BE USED AND CANNOT BE USED BY THE TAXPAYER
FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED ON THE

TAXPAYER UNDER THE INTERNAL REVENUE CODE OF 1986 ANY SUCH

DISCUSSION IS WRflTEN TO SUPPORT THE PROMOTION OR MARKETING OF THE

TRANSACTION OR MATTERS ADDRESSED HEREIN AND THE TAXPAYER SHOULD
SEEK ADVICE BASED ON ITS PARTICULAR CIRCUMSTANCES FROM iN INDEPENDENT

TAX ADVISER

General

The following is general summary of the material U.S federal income tax ccnsiderations that may

be relevant with respect to the ownership of the Notes This summary does not
address

the material U.S

federal income tax consequences
of every type of Note which may be issued under the Facility and the

relevant Pricing Supplement may contain additional or modified disclosure concerning the material U.S

federal income tax consequences relevant to such type of Notes as are issued thereunder This summary

addresses only the U.S federal income tax considerations of holders that acquire the Notes at their

original issuance and Issue Price as defined below under Original Issue DLcoun General and that

will hold the Notes as capital assets

This summary does not purport to address all U.S federal income tax matters that may be relevant

to particular holder of Notes Noteholder This summary does not address tax considerations

applicable to Noteholders that may be subject to special tax rules including ithout limitation the

following financial institutions ii insurance companies iii dealers or traders in securities or

currencies iv tax-exempt entities persons
that will hold the Notes as pat of hedging or

conversion transaction or as position in straddle for U.S federal income tax purposes vi

persons
that own or are deemed to own 10 per cent or more of the voting shares of the Bank and vii

persons
that have functional currency other than the U.S dollar Further tlis summary does not

address alternative minimum tax consequences or the indirect effects on the holders of equity interests in

Noteholder Moreover the summary deals only with Notes with term of 30 yesrs or less The U.S

federal income tax consequences of owning Notes with longer term may be discussed in the applicable

Pricing Supplement

This summary is based on the U.S Internal Revenue Code of 1986 the Code proposed

temporary and final U.S Treasury regulations together the U.S Treasury Reguations promulgated

thereunder and judicial and administrative interpretations thereof in each case as In effect and available

on the date of this Information Memorandum All of the foregoing are subject change or differing

interpretations whinh could apply retroactively and could affect the tax consequences described below

This summary assumes that the Notes issued under this program are treated as debt for U.S federal

income tax purposes It is possible that certain Notes issued under this program uch as Index-Linked

Notes Notes with long maturities or in some cases Subordinated Notes ma be characterised as

instruments other than debt for U.S federal income tax purposes Each prospctive investor should

consult its tax adviser with respect to the proper characterisation of the Notes foru.S federal income tax

purposes Each prospective investor should also consult its tax adviser with respect to the U.S state local

and foreign tax consequences of acquiring owning or disposing of the Notes
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For the purposes of this summary U.S Holder Is beneficial owner of Notes that is for U.S

federal income tax purposes citizen or individual resident of the United States ii corporation or

other entity treated as corporation for U.S federal income tax purposes created or organised in or

under the laws of the United States or any state thereof including the DistriCt of Columbia iii an

estate the income of which is subject to U.S federal income taxation regardless of its source or iv

trust if court within the United States is able to exercise primary supervision over its administration

and one or more United States persons as defined in the Code have the authoity to control all of the

substantial decisions of such trust or if it has made valid election under U.S.Treasury regulations to

be treated as domestic trust Non-U.S Holder is beneficial owner of Notes that is for U.S

federal income tax purposes an individual corporation trust or estate that is not U.S Holder

If an entity or arrangement treated as partnership for U.S federal income tax purposes holds

Note the U.S federal income tax treatment of partner generally will depen4 upon the status of the

partner
and the activities of the partnership partner of partnership holding Note should consult its

tax adviser regarding the U.S federal income tax consequences
to the partier of the acquisition

ownership and disposition of Note by the partnership

THE SUMMARY OF U.S FEDERAL INCOME TAX CONSEQUENCES SET OUT BELOW

IS FOR GENERAL INFORMATION ONLY PROSPECTIVE PURHASERS SHOULD

CONSULT THEIR TAX ADVISERS AS TO THE PARTICULAR TAX CONSEQUENCES TO

THEM OF OWNING THE NOTES INCLUDING THE APPUCABILIT AND EFFECT OF

STATE LOCAL FOREIGN AND OTHER TAX LAWS AND POSSIBLE CHANGES iN TAX

LAW

Taxation of US Holders

Payments of interest

Interest paid on Note other than interest on Discount Note that is not qualified stated

interest each as defined below under Original issue Discount General Will be taxable to U.S

Holder as ordinary interest income at the time it is received or accrued dependiig on the U.S Holders

method of accounting for U.S federal income tax purposes

If an interest payment is denominated in or determined by reference to aforeign currency in the

case of U.S Holder utilizing the cash method of accounting for U.S federal iicome tax purposes the

atnount of interest income in respect of any interest payment will be determiied by translating such

payment into U.S dollars at the spot exchange rate in effect on the date such thteest payment is received

regardless of whether the payment is in fact converted into U.S dollars No exchiange gain or loss will be

realised with respect to the receipt of such interest payment other than exchmge gain or loss that is

attributable to the actual disposition of the foreign currency
received

In the case of U.S Holder utilising the accrual method of accountingfor U.S federal income

tax purposes
and ii cash basis U.S Holder required to accrue Oil as defined below in respect of any

class of Discount Notes as defined below the amount of any interest income accrued during any
accrual

period may be determined in accordance with either of two methods Under the first accrual method the

amount of income accrued is based on the average exchange rate in effect during the interest accrual

period or with respect to an acctual period that spans two taxable years the part of the period within the

taxable year Under the second accrual method the U.S Holder may elect to dtermine the amount of

income accrued on the basis of 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
the exchange rate in effct on the last day of the

part of the period within the taxable year If the last day of the accrual period is within five business days

of the date the interest payment is actually received an electing accrual basis tJ.S Holder may instead

translate the interest payment at the exchange rate in effect on the day of actualteceipt Any election to

use the second accrual 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 the U.S Holder and will be

irrevocable without the consent of the U.S Internal Revenue Service the IRS

U.S Holder using either of the foregoing two accrual methods will recognise ordinary income or

loss with respect to accrued interest income on the date of receipt of the interest payment including

payment attributable to accrued but unpaid interest upon the sale or retirement of Note The amount

of ordinary income or loss will be the difference between the U.S dollar valueof the interest payment

received determined on the date the payment is received in respect of the accrual period and the U.S

dollar value of interest income that has accrued during that accrual period as determined under the

accrual method used by the U.S Holder
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Foreign currency received as interest on the Notes will have tax basis equal to its U.S dollar value

at the time the interest payment is received Gain or loss if any realised by US Holder on sale or

other disposition of that foreign currency will be ordinary income or loss and will generally
be income or

loss from sources within the United States for foreign tax credit limitation
purp9ses

Interest income on the Notes will be treated as foreign source income for 1..S federal income tax

purposes which may be relevant in calculating U.S Holders foreign tax crdit limitation for U.S

federal income tax purposes The limitation on foreign taxes eligible for the U. foreign tax credit is

calculated separately with respect to specific classes of income Prospective ptimhasers should consult

their tax advisers as to the availability of and limitations on any foreign tax credit

Original Issue Discount

General

Note other than Note with term of one year or less Short-term NOte will be treated as

issued at an original issue discount OLD and Note issued with ID Dicount Note for U.S

federal income tax purposes
if the excess of the sum of all payments provided

undr the Note other than

qualified stated interest payments as defined below over the Issue Price ai defined below of the

Note is more than de rninimis amount as defined below Qualified state4 interest is generally

interest paid on Note that is unconditionally payable at least annually at
singl

fixed rate The Issue

Price of the Notes will be the first price at which substantial amount of the Notes are sold to persons

other than bond houses brokers or similar persons or organisations acting in the capacity of

underwriters placement agents or wholesalers Special rules for Variable Rates Notes are described

below under Original Issue Discount Variable Rate Notes

In general if the excess of the sum of all payments provided under the Note other than qualified

stated interest payments the Notes stated redemption price at maturity ovr
its Issue Price is less

than of one per cent of the Notes stated redemption price at maturity multiplied by the number of

complete years to its maturity the de minimis amount then such excss if any constitutes

de minimis OLD and the Note is not Discount Note An obligation that provides for the payment of

amounts other than qualified stated interest before maturity an instalment obliation will be treated

as Discount Note if the excess of the Notes stated redemption price at
maturity

over its issue price
is

equal to or greater than of one per cent of the Notes stated redemption pric at maturity multiplied

by the weighted average maturity of the Note Notes weighted average ma1urity is the sum of the

following amounts determined for each payment on Note other than payrient
of qualified stated

interest the number of complete years
from the issue date until the paymen is made multiplied by

ii fraction the numerator of which is the amount of the payment and the denqminator of which is the

Notes stated redemption price at maturity Unless the election described below 4nder
Election to Treat

All Interest as OlD is made U.S Holder of Note with de minirnis OlD must nclude such de minimis

OlD in income as stated principal payments on the Note are made The includatle amount with respect

to each such payment will equal the product of the total amount of the Notes minimis OlD and

fraction the numerator of which is the amount of the principal payment made and the denominator of

which is the stated principal amount of the Note

U.S Holder will be required to include OlD on Discount Note in thcome for U.S federal

income tax purposes
as it accrues calculated on constant-yield method described below generally

before the actual receipt of cash attributable to that income regardless
of the U.S Holders method of

accounting for U.S federal income tax purposes Under this method U.S HQlders generally will be

required to include in income increasingly greater amounts of 011 over the Iif of Discount Notes

The amount of OlD includable in income by U.S Holder of DiscountNote is the sum of the

daily portions of OlD with respect to the Note for each day during the taxabl year or portion of the

taxable year on which the U.S Holder holds that Note accrued OLD The daiiy portion is determined

by allocating to each day in any accrual period pro rata portion of the OlD .llocated to that accrual

period Accrual periods with respect to Note may be of any length selected by tle U.S Holder and may

vary in length over the term of the Note as long as no accrual period is ionge
than one year

and ii

each scheduled payment of interest or principal on the Note occurs on either thç final or first day of an

accrual period

The amount of OlD allocated to an accrual period equals the excess of the product
of the Notes

adjusted issue price at the beginning of the accrual period and the Notes yield to maturity determined

on the basis of compounding at the close of each accrual period and properly adjusted for the length of

the accrual period over the sum of the payments of qualified stated interest on the Note allocated to
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the accrual period The adjusted issue price of Note at the beginning of any accrual period is the Issue

Price of the Note Increased by the amount of accrued OlD for each pior accrual period and

decreased by the amount of any payments previously made on the Note that ere not qualified stated

interest payments

For the purposes
of determining the amount of OIL allocated to an accr4al period if an interval

between payments of qualified stated interest on the Note contains more than one accrual period the

amount of qualified stated interest payable at the end of the interval including any qualified stated

interest that is payable on the first day of the accrual period immediately fcllowing the interval is

allocated pro rata on the basis of relative lengths to each accrual period in the
hterval

and the adjusted

issue price at the beginning
of each accrual period in the interval must be increasd by the amount of any

qualified stated interest that has accrued prior to the first day of the accrual periol
but that is not payable

until the end of the interval

The amount of OLD allocated to an initial short accrual period may te computed using any

reasonable method if all other accrual periods other than final short accrual period are of equal length

The amount of OlD allocable to the final accrual period is the difference betweez the amount payable

at the maturity of the Note other than any payment of qualified stated inteiest and the Notes

adjusted issue price as of the beginning of the final accrual period

CII for any accrual period on Note other than Note that is subject to tle CPDI Regulations as

described below that is denominated in or determined by reference to f9reign currency will be

determined in that foreign currency and then translated into U.S dollars in the ame manner as interest

payments accrued by an accrual basis U.S Holder as described under Paynents of Interest above

Upon receipt of an amount attributable to Oil whether in connection with $yment on the Note or

sale or disposition of the Note U.S Holder may recognise U.S source exchaige gain or loss taxable

as ordinary income or loss equal to the difference between the amount receied translated into U.S

dollars at the spot rate on the date of receipt and the amount previously accrueI regardless of whether

the payment is in fact converted into U.S dollars

OLD on Discount Note will be treated as foreign source income for the
iurposes

of calculating

U.S Holders foreign tax credit limitation The limitation on foreign taxes eligible for the U.S foreign tax

credit is calculated separately
with respect to specific classes of income Prospctive purchasers

should

consult their tax advisers as to the availability of and limitations on any foreigii tax credit

Fungible Issue The Issuer may without the consent of the Holders of utstanding Notes issue

additional Notes with identical terms These additional Notes even if they are treated for non-tax

purposes as part of the same series as the original Notes in some cases may be trated as separate series

for U.S federal income tax purposes In such case the additional Notes may be considered to have been

issued with OIL even if the original Notes had no OlD or the additional N4tes may have greater

amount of OIL than the original Notes These differences may affect the market value of the original

Notes if the additional Notes are not otherwise distinguishable from the original Notes

Variable Rate Notes Under the U.S Treasury regulations dealing with OD Floating Rate Notes

and Indexed-Linked Notes Variable Rate Notes are subject to special rules hereby Variable Rate

Note will qualify as variable rate debt instrument if the Issue Price of tle Note does not exceed

the total non-contingent principal payments by more than the lesser of the proluct of the total non-

contingent principal payments the number of complete years to maturity frm the issue date or in

the case of an instalment obligation the weighted average maturity and 0.015 or ii 15 per cent of

the total non-contingent principal payments the Note provides for stated interest compounded or

paid at least annually at one or more qualified floating rates ii single flxd
rate and one or more

qualified floating rates iii single objective rate or iv single fixed rate ard single objective rate

that is qualified inverse floating rate and the Note does not provide for any principal payments

that are contingent other than as described in above

qualified floating rate or objective rate in effect at any
time during thó term of the instrument

must be set at current value of that rate current value of rate is the value of the rate on any

day that is no earlier than three months prior to the first day on which that value is in effect and no later

than one year following that first day

variable rate is qualified floating rate if variations in the value the rate can reasonably

be expected to measure contemporaneous variations in the cost newly borrowd funds in the currency

in which the Note is denominated or ii it is equal to the product of such
rate

and either fixed

multiple that is greater
than 0.65 but not more than 135 or fixed multiple reater

than 0.65 but not
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more than 1.35 increased or decreased by fixed rate If Note provides foç two or more qualified

floating rates that are within 0.25 percentage points of each other on thŁ issue date or ii can

reasonably be expected to have approximately the same values throughout th term of the Note the

4ualifled floating rates together constitute single qualified floating rate rate not qualified floating

rate however if the rate is subject to certain restrictions including caps floQrs governors or other

similar restrictions unless such restrictions are fixed throughout the term of the Note or are not

reasonably expected to significantly affect the yield on the Note

An objective rate is rate other than qualified floating rate that is dtermiued using single

fixed formula and that is based on objective financial or economic informatiop that is not within the

control of or unique to the circumstances of the Bank or related party such asdividends profits or the

value of the Banks stock variable rate will not fail to be an objective rate mrely because it is based

on the credit quality of the Issuer variable rate is not an objective rate hofrever if it is reasonably

expected that the average value of the rate during the first half of the Noes term will be either

significantly less than or significantly greater than the average value of the rate diring the final half of the

Notes term An objective rate is qualified inverse floating rate if the rate is equal to fixed rate

minus qualified floating rate and ii the variations in the rate can reasonably expected to inversely

reflect contemporaneous variations in the qualified floating rate

If Interest on Note is stated at fixed rate for an initial period of one rear or less followed by

either qualified floating rate or an objective rate for subsequent period and the fixed rate and the

qualified floating rate or objective rate have values on the issue date of the Ndte that do not differ by

more than 0.25 percentage points or ii the value of the qualified floating nite or objective rate is

intended to approximate the fixed rate the fixed rate and the qualified floating iate
or the objective rate

constitute single qualified floating rate or objective rate

In general if Variable Rate Note provides for stated interest at single ualifled floating rate or

objective rate all stated interest on the Note which is unconditionally payable ix cash or property other

than debt imtruments of the Bank at least annually will constitute qualified stated interest and will be

taxed accordingly The amount of OlD if any is determined under the rules appicable to fixed rate debt

instruments by using in the case of qualified floating rate or qualified invers floating rate the value

as of the issue date of the qualified floating rate or qualified inverse floating rate or ii in the case of any

other objective rate fixed rate that reflects the yield reasonably expected for the Note

If Variable Rate Note does not provide for stated interest at single qualified floating rate or

single objective rate and also does not provide for interest payable at fixed
rale

other than at single

fixed rate for an initial period the amount of interest and OlD accruals on the Note are generally

determined by determining fixed rate substitute for each variable rate proided under the Variable

Rate Note generally the value of each variable rate as of the issue date or inthe case of an objective

rate that is not qualified inverse floating rate rate that reflects the reasonably expected yield on the

Note ii constructing the equivalent fixed rate debt instrument using th fixed rate substitutes

described above iii determining the amount of qualified stated interest and pm with respect to the

equivalent fixed rate debt instrument and iv making the appropriate adjustnents for actual variable

rates during the applicable accrual period

If Variable Rate Note provides for stated interest either at one or more qualified floating rates or

at qualified inverse floating rate and in addition provides for stated interest at single fixed rate other

than at single fixed rate for an initial period the amount of interest and OIl accruals are determined

as in the immediately preceding paragraph with the modification that the Varialle Rate Note is treated

for the purposes of the first three steps of the determination as if it provided foi qualified floating rate

or qualified inverse floating rate as the case may be rather than the fixed rate The qualified floating

rate or qualified inverse floating rate replacing the fixed rate must be such that the fair market value of

the Variable Rate Note as of the issue date would be approximately the same as the fair market value of

an otherwise identical debt instrument that provides for the qualified floating rate or qualified inverse

floating rate rather than the fixed rate

Contingent Payment Note If Variable Rate Note does not qualify as variable ratç debt

instrument or if any Note provides for one or more contingencies and is not otherwise exempt from the

contingent payment debt instrument rules then the Variable Rate Note or any such Note would be

treated as contingent payment debt instrument under the OlD Treasury Regulations

In general the U.S Treasury regulations dealing with contingent payment debt instruments

CPDI Regulations would cause the timing and character of income gain or loss reported on
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contingent payment debt instrument to substantially differ from the timing and chaacter of income gain

or loss reported under general principles of current U.S federal income tax law Te CPDI Regulations

generally require U.S Holder of such an instrument to include future contingeit and non-contingent

interest payments in income as such interest accrues based upon projectei payment schedule

Moreover in general under the CPDI Regulations any gain recognised by U.S Holder on the sale

exchange or retirement of contingent payment debt instrument will be treated as ordinary income and

all or portion of any loss realised could be treated as ordinary loss as opposed to capital loss depending

upon the circumstances

Under the non-contingent bond method for each accrual period prior to and cluding the maturity

date of the Note the amount of interest that accrues as OLD equals the product
the adjusted issue

price and ii the comparable yield adjusted for the length of the accrual peiod This amount is

ratably allocated to each day in the accrual period and is includable as ordinary intrest income by U.S

Holder for each day in the accrual period on which the U.S Holder holds the Note The adjusted issue

price for purposes of the non-contingent bond method is equal to the Notes Issue Irice increased by the

interest previously accrued on the Note and decreased by the amount of any Prkjected Payments as

defined below previously accrued on the Note The comparable yield is the annual yield that the Bank

would pay as of the issue date on fixed rate debt instrument with no contingent payment but with terms

and conditions otherwise comparable to those of the Note Amounts treated interest under the

foregoing contingent payment obligation rules are treated as OLD for all U.S federal income tax

purposes

Under the non-contingent bond method the Bank would be required solely fr U.S federal income

tax purposes to provide schedule the Schedule of the projected amouits
of payments the

Projected Payments on the Note The Schedule must include each non-contingent payment and an

estimated amount for each contingent payment and must produce the comparable yield The comparable

yield and Schedule will be available from the Bank by submitting written request
for such information

to Vice President Finance 15 Avenue de Ghana B.P 323 1002 Tunis Belvederó Tunisia Telephone

216 71 102 803 Fax 216 71 330 598 and E-mail mtn-desk@afdb.org and back-bffice@afdb.org

THE COMPARABLE YIELD AND SCHEDULE WILL NOT BE DETERMINED FOR ANY

PURPOSE OTHER THAN FOR THE DETERMINATION OF INTEREST ACCRUALS AND

ADJUSTMENTS THEREOF IN RESPECT OF CONTINGENT NOTES F9R U.S FEDERAL

INCOME TAX PURPOSES AND WILL NOT CONSTITUTE PROJECTION OR

REPRESENTATION REGARDING THE ACTUAL AMOUNTS PA1YABLE TO THE

HOLDERS OF THE NOTES

The use of the comparable yield and the calculation of the Projected Paymens will be based upon

number of assumptions and estimates and will not be prediction representatlci or guarantee of the

actual amounts of interest that may be paid to U.S Holder or the actual ield of the Notes

U.S Holder will generally be bound by the comparable yield and the Schedule determined by the Bank

unless the U.S Holder determines its own comparable yield and projected pyment
schedule and

explicitly discloses such schedule to the IRS and explains to the IRS the reasonfor preparing its own

schedule The Issuers determination however is not binding on the IRS and it possible that the IRS

could conclude that some other comparable yield or projected payment schedule
siould

be used instead

If during any taxable year the sum of any actual payments including the fair market value of any

property received in that year with respect to the Note for that taxable year including in the case of the

taxable year which includes the maturity date of the Note the amount of cashj received at maturity

exceeds the total amount of Projected Payments for that taxable year the differene will produce net

positive adjustment which will be treated as additional interest for the taxal4le year If the actual

amount received in taxable year is less than the amount of Projected Payments fok that taxable year the

difference will produce net negative adjustment which will reduce the U.S Holders interest

income for that taxable year and ii to the extent of any excess after applicatio4 of give rise to an

ordinary loss to the extent of the U.S Holders interest income on the Note during the prior taxable years

reduced to the extent such interest was offset by prior net negative adjustnents Any negative

adjustment that is not allowed as an ordinary loss for the taxable year is carried forward to the next

taxable year and is taken into account in determining whether the U.S Holdei has net positive or

negative adjustment for that year However any negative adjustment that is carrie1d forward to taxable

year in which the Contingent Note is sold exchanged or retired to the extent not aplied to OlD accrued

for such year reduces the U.S Holders amount realised on the sale exchange or tutirernent As result

of the classification of Note as contingent payment debt instrument subject to the non-contingent
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bond method any gain or loss realised on the sale or exchange of the Note ma be treated as ordinary

income or loss in whole or in part

Special rules apply to determine the accrual of OlD and the amount timig source and character

of any gain or loss on Note subject to the CPDI regulations that is denominated in foreign currency

Foreign Currency Contingent Note including certain non-contingent Nots whose payments are

denominated in or are determined by reference to more than one foreign curre4cy The rules applicable

to Foreign Currency Contingent Notes are complex and U.S Holders are urged to consult their tax

advisers concerning the application of these rules

Under these rules U.S Holder of Foreign Currency Contingent Note will generally be required

to accrue OlD in the foreign currency in which the Foreign Currency Continget Note is denominated

at yield at which the Bank would issue fixed rate debt instrument denominted in the same foreign

currency with terms and conditions similar to those of the Foreign Currency Contingent Note and ii in

accordance with projected payment schedule determined by the Bank und4r rules similar to those

described above The amount of Ofl on Foreign Currency Contingent Note tht accrues in any accrual

period will be the product of the comparable yield of the Foreign Currency ContMgent Note adjusted to

reflect the length of the accrual period and the adjusted issue price of the Foreign Currency Contingent

Note The adjusted issue price of Foreign Currency Contingent Note will gine.rally be determined

under the rules described above and will be denominated in the foreign currency of the Foreign Currency

Contingent Note

OlD on Foreign Currency Contingent Note will be translated into U.S dollars under translation

rules similar to those described above under Payments of Interest Any positive adjustment i.e the

excess of actual payments over projected payments in respect of Foreign Currency Contingent Note

for taxable year will be translated into U.S dollars at the spot rate on the last dy of the taxable year in

which the adjustment is taken into account or if earlier the date on whic$ the Foreign Currency

Contingent Note is disposed of The amount of any negative adjustment Foreign Currency

Contingent Note i.e the excess of projected payments over actual payments that is offset against

accrued but unpaid OlD will be translated into U.S dollars at the same rate which such OlD was

accrued To the extent net negative adjustment exceeds the amount of accrued but unpaid OlD the

negative adjustment will be treated as offsetting Oil that has accrued and ben paid on the Foreign

Currency Contingent Note and will be translated into U.S dollars at the spot rate on the date the

Foreign Currency Contingent Note was issued Any net negative adjustment carr forward will be carried

forward in the relevant foreign currency

Prospective purchasers should consult their tax advisers regarding the applicability and

consequences of the contingent payment debt instrument rules to any of the otes issued under the

Facility

Notes Subject to Redemption Certain of the Notes may be redeemable the option of the Bank

prior to their maturity call option andtor II may be repayable at the opthn of the holder prior to

their stated maturity put option Solely for the purposes of determining vrhether such Note has

Oilthe Bank will be deemed to exercise
any

call option that has the effect of decreasing the yield on the

Note and the U.S Holder will be deemed to exercise any put option that has th effect of increasing the

yield on the Note Notes containing such features may be subject to rules thai are different from the

general rules discussed above Investors intending to purchase Notes with such features should consult

their tax advisers since the OlD consequences of acquiring holding and disposing of such Notes will

depend in part on the particular terms and features of the purchased Notes

Short-Term Notes Short Term Notes i.e Notes that have fixed
maturityof

one year or less will

be treated as having been issued with OlD In general an individual or other
casi

method U.S Holder is

not required to accrue such OlD unless the U.S Holder elects to do so If such an election is not made

any gain recognised by the U.S. Holder on the sale exchange or maturity of the $hort-Term Note will be

ordinary income to the extent of the Oil accrued on straight-line basis or pon election under the

constant yield method based on daily compounding through the date of sale oi maturity and portion

of the deductions otherwise allowable to the U.S Holder for interest on borrwings allocated to the

Short-Term Note will be deferred until corresponding amount of income is relised U.S Holders who

report income for U.S federal income tax purposes under the accrual method alid certain other holders

including banks and dealers in securities are required to accrue OlD on Short-Term Note on straight-

line basis unless an election is made to accrue the OlD under constant yield method based on daily

compounding
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For purposes
of determining the amount of OlD subject to these rules all iiterest payments on

Short-Term Note are included in the Short-Term Notes stated redemption price
at maturity

U.S Holder may elect to determine OlD on Short-Term Note as if the Short-Term Note bad been

originally issued to the U.S Holder at the U.S Holders purchase price for the Sbort-Term Note This

election will apply to all obligations with maturity of one year or less acquired by the U.S Holder on or

after the first day of the first taxable year to which the election applies and may not be revoked without

the consent of the IRS

Election to Treat All Interest as OlD U.S Holder may elect to include in grpss
income all interest

that accrues on Note using the constant-yield method described above under he heading Original

Issue Discount General with the modifications described below For the purjoses of this election

interest includes stated interest OlD de minirnis OlD and unstated interest as adjusted by any

ainortisable bond premium described below

In applying the constant-yield method to Note with respect to which this election has been made

the issue price of the Note will equal its cost to the electing U.S Holder the issue dte of the Note will be

the date of its acquisition by the electing US Holder and no payments on the ote will be treated as

payments of qualified stated interest This election will generally apply only to the Note with respect to

which it is made and may not be revoked without the consent of the IRS However if this election is

made with respect to Note with amortisable bond premium then the electin U.S Holder will be

deemed to have elected to apply amortisable bond premium against interest with respect to all debt

instruments with amortisable bond premium other than debt instruments tb interest on which is

exciudible from gross income held by the electing U.S Holder as of the
beginnin$

of the taxable year in

which the Note with respect to which the election is made is acquired or thereafter acquired The deemed

election with respect to amortisable bond premium may not be revoked without the consent of the IRS

U.S Holders should consult their tax advisers concerning the propriety and consquences of this election

Notes Purchased at Premium

U.S Holder that purchases Note for an amount in excess of its principal amount or for

Discount Note its stated redemption price at maturity may elect to treat such xcess as amortisable

bond premium If such election is made the amount required to be included in the U.S Holders income

each year
with respect to interest on the Note will be reduced by the

amount
of amortisable bond

premium allocated based on the Notes yield to maturity to such year In the case of Note that is

denominated in or determined by reference to foreign currency amortisable bond premium will be

computed in units of foreign currency and any such bond premium that is taken into account currently

will reduce interest income in units of foreign currency On the date bond premium offsets interest

income U.S Holder may recognise U.S source exchange gain or loss taxable as ordinary income or

loss equal to the amount offset multiplied by the difference between the spot rate in effect on the date of

the offset and the spot rate in effect on the date the Notes were acquired by the U.S Holder Any

election to amortise bond premium shall apply to all debt instruments other than debt instruments the

interest in which is excludable from gross income for U.S federal income tax purposes held by the U.S

Holder at the beginning of the first taxable year to which the election applies or thereafter acquired by

the U.S Holder and is irrevocable without the consent of the IRS

Sale Exchange or Retirement of the Notes

Notes other than Contingent Payment Notes and Foreign Currency Contingent Notes U.S

Holders tax basis in Note will generally equal its U.S dollar cost increasedi by the amount of any

OlD included in the U.S Holders income with respect to the Note and the amunt if any of income

attributable to de minimis OlD included in the U.S Holders income with respet to the Note each as

determined above and reduced by the amount of any payments with respect to the Note that are not

qualified stated interest payments and the amount of any amortisable bond premium applied to reduce

interest on the Note The U.S dollar cost of Note purchased with foreign cuŁrency will generally be

the U.S dollar value of the purchase price on the date of purchase or in the cas of Notes traded on an

established securities market as defined in the applicable U.S Treasury regulaticnS that are purchased

by cash basis U.S Holder or an accrual basis U.S Holder that so elects on die settlement date for

the purchase

U.S Holder will generally recognise gain or loss on the sale exchange or rethement of Note equal

to the difference between the amount realised on the sale exchange or retirement that is not attributable

to accrued but unpaid interest which is accounted for as if it were an interest payment in the manner

described above under Payments of Interest and the tax basis of the Note The amount realised on the
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sale exchange or retirement of Note for an amount in foreign currency will be the U.S dollar value of

that amount on the date of sale retirement or disposition of the Note or in the case of Note

traded on an established securities market as defined in the applicable U.S Treaury regulations that is

sold by cash basis U.S Holder or an accrual basis U.S Holder that so elects oü the settlement date for

the sale Such an election by an accrual basis U.S Holder must be applied eonsisently from year to year

and cannot be revoked without the consent of the IRS

Gain or loss recognised by U.S Holder on the sale exchange or retirdnent
of Note that is

attributable to changes in currency exchange rates will be ordinary income or loss and will consist of OlD

exchange gain or loss and principal exchange gain or loss Oil exchange gaM or loss will equal the

difference between the U.S dollar value of the amount received on the sale exctjange or retirement of

Note that is attributable to accrued but unpaid OlD as determined by using the exchange rate on the date

of the sale exchange or retirement and the U.S dollar value of accrued but unpail OIl as determined by

the U.S Holder under the rules described above under Original Lcsue Discoint-General Principal

exchange gain or loss will equal the difference between the U.S dollar valu of the U.S Holders

purchase price of the Note in foreign currency determined on the date of the sale exchange or

retirement and the U.S dollar value of the U.S Holders purchase price of the Iote in foreign currency

determined on the date the U.S Holder acquired the Note The foregoing forein currency gain or loss

will be recognised only to the extent of the total gain or loss realised by the l.S Holder on the sale

exchange or retirement of the Note and will generally be treated as from sources ithin the United States

for U.S foreign tax credit limitation purposes

Any gain or loss recognised by U.S Holder in excess of foreign currenc gain recognised on the

sale exchange or retirement of Note would generally be U.S source capital gan or loss except to the

extent such amounts are attributable to accrued but unpaid interest or subjct to the general rules

governing contingent payment debt instruments

Prospective investors should consult their tax advisors with respect to the tratment of capital gains

which may be taxed at lower rates than ordinary income for taxpayers that ale individuals trusts or

estates that held the Notes for more than one year and capital losses the
dductabillty

of which is

subject to significant limitations

Contingent Notes Gain from the sale or retirement of Contingent Note illbe treated as interest

income taxable at ordinary income rather than capital gains rates Any loss wil be ordinary loss to the

extent that the U.S Holders total interest inclusions to the date of sale or retirenent exceed the total net

negative adjustments that the U.S Holder took into account as ordinary loss and any further loss will be

capital loss Gain or loss realised by U.S Holder on the sale or retirement of Contingent Note will

generally be foreign source

U.S Holders tax basis in Contingent Note will generally be equal to
is cost increased by the

amount of interest previously accrued with respect to the Note determined without regard to any

positive or negative adjustments reflecting the difference between actual payments and Projected

Payments increased or decreased by the amount of any positive or negative adjistment that the Holder

is required to make to account for the difference between the Holders purchasö price for the Note and

the adjusted issue price of the Note at the time of the purchase and decreaseI by the amount of any

Projected Payments scheduled to be made on the Note to the U.S Holder through such date without

regard to the actual amount paid

Foreign Currency Contingent Notes Upon sale exchange or retirement of Foreign Currency

Contingent Note U.S Holder will generally recognise taxable gain or loss equal to the difference

between the amount realised on the sale exchange or retirement and the U.S Iolders tax basis in the

Foreign Currency Contingent Note both translated into U.S dollars as describe below U.S Holders

tax basis in Foreign Currency Contingent Note will equal the cost thereOf translated into U.S

dollars at the spot rate on the issue date ii increased by the amount of OIl peviously accrued on the

Foreign Currency Contingent Note disregarding any positive or negative adjustnents
and translated into

U.S dollars using the exchange rate applicable to such Oil and iiidecreased by the projected amount

of all prior payments in respect
of the Foreign Currency Contingent Note The p.S dollar amount of the

projected payments described in clause iiiof the preceding sentence is determiiied by first allocating

the payments to the most recently accrued OlD to which prior amounts have no already been allocated

and translating those amounts into U.S dollars at the rate at which the Oil was accrued and ii then

allocating any remaining amount to principal and translating such amount into U.S dollars at the spot

rate on the date the Foreign Currency Contingent Note was issued For this purpose any accrued OlD

reduced by negative adjustment carry forward will be treated as principal
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The amount realised by U.S Holder upon the sale exchange or retirement of Foreign Currency

Contingent Note will equal the amount of cash and the fair market value determined in foreign

currency of any property received If U.S Holder holds Foreign Currency ontIngent Note until its

scheduled maturity the U.S dollar equivalent of the amount realised will be dtermined by separating

such amount realised Into principal and one or more OlD components based on the principal
and OlD

comprising the U.S Holders basis with the amount realised allocated first to OlD and allocated to the

most recently accrued amounts first and any remaining amounts allocated to p4ncipal The U.S ollar

equivalent of the amount realised upon sale exchange or unscheduled retiremei4t of Foreign Currency

Contingent Note will be determined in similar manner but will first be allocatd to principal and then

any accrued 011 and will be allocated to the earliest accrued amounts first ach component of the

amount realised will be translated into U.S dollars using the exchange rate used with respect to the

corresponding principal or accrued OlD The amount of any gain realised upon sale exchange or

unscheduled retirement of Foreign Currency Contingent Note will be equal to te excess of the amount

realised over the holders tax basis both expressed in foreign currency and wilt be translated into U.S

dollars using the spot rate on the payment date Gain from the sale or retiremen of Foreign Currency

Contingent Note will generally be treated as interest income taxable at ordi$ry income rather than

capital gains rates Any loss will be ordinary loss to the extent that the US Holders total OH
inclusions to the date of sale or retirement exceed the total net negative adjustmeits that the U.S Holder

took into account as ordinary loss and any further loss will be capital loss Gais or loss other than loss

treated as capital loss realised by U.S HOlder on the sale or retirement of Foreign Currency

Contingent Note will generally be foreign source Any capital loss will gezerally be U.S source

Prospective purchasers
should consult their tax advisers as to the foreign tax ctedit implications of the

sale or retirement of Foreign Currency Contingent Notes

U.S Holder will also recognise U.S source exchange rate gain or loss taxable as ordinary income

or loss on the receipt of foreign currency in respect of Foreign Currency onhingent Note if the

exchange rate in effect on the date the payment is received differs from thó rate applicable to the

principal or accrued OH to which such payment relates

Dispositton of Foreign Currency

U.S Holdet will have tax basis in any foreign currency received oi the sale exchange or

retirement of Note equal to the U.S dollar value of the foreign currency at the time of the sale

exchange or retirement Gain or loss if any realised by U.S Holder on sal or other disposition of

that foreign currency will be ordinary income or loss and will generally be incom from sources within the

United States for foreign tax credit limitation purposes

Taxation of Non-U.S Holders

Payments on the Notes and gain from the sale redemption or other disposition of the Notes

generally will not be subject to U.S federal income or withholding tax in the hands of Non-U.S Holder

unless that payment and/or gain is effectively connected with the conduct by tlat Non-U.S Holder of

trade or business within the United States or iiin the case of any gain realised oi the sale or exchange of

Note by an individual Non-U.S Holder that holder is present in the United States for 183 days or more

in the taxable year of the sale exchange or retirement and certain other conditidns are met Noteholders

that are Non-U.S Holders should consult their tax advisers regarding the U.S federal income and other

tax consequences of owning Notes

Taxation provisions of the Agreement

The imposition of U.S federal income tax in the manner described abov is not inconsistent with

the Agreement which provides that no tax of any kind shall be levied by iiember
country on any

obligation or security issued by the Bank including any dividend or interest theron by whomsoever held

which discriminates against such obligation or security solely because it is issied by the Bank or if

the sole jurisdictional
basis for such taxation is the place or currency in which it issued made payable or

paid or the location of any office or place of business maintained by the Bank Also under the

Agreement the Bank is not under any obligation to withhold or pay any tax on the interest on the Notes

Backup withholding and Information reporting

Backup withholding and information reporting requirements may apply to certain payments on the

Notes and proceeds of the sale or redemption of the Notes that are paid to U.S Holders and are made

within the United States or by certain U.S or U.S.-controlled paying agents The Bank is not subject to
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the reporting requirements
and the backup withholding requirements do not apply to the Bank or its

paying agent Information returns may however be filed with the IRS by the Banlcs paying agent with

regard to certain payments on Notes made within the United States to certain U.S Holders if such

returns are otherwise required of the paying agent In addition brokers trustees custodians and other

intermediaries may be subject to the reporting and backup withholding requireflients with respect to

certain payments received by them on the Notes held for the account of certain U.S Holders Certain

U.S Holders including among others corporations are not subject to the badkup withholding and

information reporting requirements U.S Holders who establish an exemption by providing their

taxpayer identification number generally on IRS Form W-9 will not be subject td backup withholding

Non-U.S Holders may be required to comply with applicable certification procedures to establish that

they are not U.S Holders in order to avoid the application of information repor$ng requirements and

backup withholding Backup withholding is not an additional tax Any amount withheld under the

backup withholding rules from payment to holder generally may be claimed credit against such

holders U.S federal income tax liability provided that the required information
isf

furnished to tie IRS

Potential investors should consult their tax advisors regarding the applicability and consequences of

information reporting and backup withholding

U.S taxpayer that participates in reportable transaction will be required to disclose its

participation to the IRS The scope and application of these rules is not entirely clear U.S Holder may

be required to treat foreign currency exchange loss from the Notes as reportabI transaction if the loss

exceeds U.S.$50000 in single taxable year if the U.S Holder is an individual or trst or higher amounts

for other non-individual U.S. Holders In the event the acquisition holding or disposition of Notes

constitutes participation in reportable transaction for purposes of these rules U.S Holder will be

required to disclose its investment by filing Form 8886 with the IRS penalty in the amount of

U.S.$1O000 in the case of natural person and U.S.$50000 in all other cases is genrally imposed on any

taxpayer that fails to timely file an information return with the IRS with respect to transaction resulting

in loss that is treated as reportable transaction Accordingly if U.S Holderrealises loss on any

Note or possibly aggregate losses from the Notes satisfying the monetary threslolds discussed above

the U.S Holder could be required to file an information return with the IRS an failure to do so may

subject the U.S Holder to the penalties described above In addition the Issuer aral its advisers may also

be required to disclose the transaction to the IRS and to maintain list of U.S ijolders
and to furnish

this list and certain other information to the IRS upon written request Prospectiv purchasers are urged

to consult their tax advisers regarding the application of these rules to the
aquisition holding or

disposition of Notes
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RELATED DERiVATIVES TRANSACTIONS

In connection with the issuance of Notes the Bank may enter into negotiated currency and/or

interest rate swaps or other financial derivative transactions The Banks couiterparty in any
such

derivative transaction may be an institution that is also acting as Dealer with respect to the Notes or an

affiliate of Dealer Payments to be made and received by the Bank under any such derivative

transaction may be calculated on the basis of the amounts payable by the Bank
urder

the Notes and the

proceeds payable to the Bank in connection with the sale of the Notes either before or after deduction of

the commissions described in the related Pricing Supplement The Banks rights and obligations under

any such derivative transaction will be wholly independent of its rights and obligaons under the Notes

and the holders of the Notes will have no interest in any such derivative transactIon or any payment to

which the Bank may be entitled thereunder
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SUBSCRIPTION AND SALE

Notes may be issued and sold from time to time by the Bank to any one or more of Citigroup Global

Markets Limited Australia and New Zealand Banking Group Limited Barcays Bank PLC BNP

Paribas Comnierzbank Aktiengesellschaft Credit Suisse Securities Europe Limited Daiwa Securities

SMBC Europe Limited Goldman Sachs International HSBC Bank plc J.P Morgan Securities Ltd

Merrill Lynch International Mitsubishi UFJ Securities International plc Miziho International plc

Morgan Stanley Co International plc Nomura International plc Shinkin Interrational Ltd Socidtd

Gdnrale Standard Bank Plc Standard Chartered Bank and The Toronto4Dominion Bank the

Dealers or to any other person The arrangements
under which Notes may from time to time be

agreed to be issued and sold by the Bank to and purchased by Dealers are set out in dealer agreement

dated September 2009 the Dealer Agreement which expression includes an further amendment or

supplements thereto or restatements thereof and made between the Bank and the Dealers Any such

agreement will inter alia make provision for the form and terms and conditions of he relevant Notes the

price at which such Notes will be purchased by the Dealers and the commissions or other agreed

deductibles if any payable or allowable by the Bank in respect of such purchase he Dealer Agreement

makes provision for the resignation or replacement of existing Dealers and the appointment of additional

or other Dealers

The Bank has acknowledged that other than the listing of the Facility and/or any individual series of

Notes on the regulated market of the Luxembourg Stock Exchange or such other listing authority stock

exchange regulatory exchange and/or quotation system as may be agreed between the Issuer and the

relevant Dealer no action has been or will be taken in any jurisdiction by the Bank that would permit

public offering of Notes or possession or distribution of any offering material in relation thereto in any

country or jurisdiction where action for that purpose
is required The Bank haS confirmed that it will

comply with all laws and regulations applicable to it in each country or jurisdictiob in which it purchases

offers sells or delivers Notes or has in its possession or distributes such offering mteriaI in all cases at its

own expense

The Bank and the Dealers have severally confirmed that in relation to each issue of Notes they will

comply with all applicable laws regulations and market or other regulatory guidelines applicable to the

respective party as are in force from time to time which are relevant in the context of the issue of such

Notes including without limitation any
relevant maturity requirements and ninirnum denomination

requirements applicable to such issue and shall submit or procure the submission of such reports or

information as may from time to time be required for compliance with such laws iegulations and market

or other regulatory guidelines

Umted States of America

Under the provisions of Section 9A of the African Development Baik Act the Notes are

exempted securities within the meaning of Section 3a2 of the Securities Act nd Section 3a12 of

the US Securities Exchange Act of 1934 as amended

Bearer Notes with maturity of more than one year are subject to US tax la requirements Subject

to certain exceptions Bearer Notes may not be offered sold or delivered within the United States or to

US persons Each Dealer has agreed that it will not offer sell or deliver Bearer Note within the United

States or to US persons except as permitted by the Dealer Agreement

The following legend will appear on all Global Notes in bearer form definitive Bearer Notes and

Coupons Any United States person who holds this obligation will be subject tb limitations under the

United States income tax laws including the limitations provided in Section 16j and 1287a of the

Internal Revenue Code

Each issuance of Notes may be subject to such additional US selling restrictions which if required

will be specified in the relevant Pricing Supplement Each Dealer has agreed ank will agree that it will

offer sell or deliver such Notes only in compliance with such additional US selling restrictions

United Kingdom

Each Dealer has severally represented and warranted that it has complied and will comply with all

applicable provisions of the ESMA with respect to anything done by it in relation to any Notes in from or

otherwise involving the United Kingdom
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Japan

Each Dealer has acknowledged that the Notes have not been and will not registered under the

Financial Instruments and Exchange Act of Japan Law No 25 of 1948 as amended the FlEA
Accordingly each Dealer has represented warranted and agreed and each further Dealer appointed

under the Programme will be required to represent and agree that it has not directly or indirectly

offered or sold and will not directly or indirectly offer or sell any Notes in Japan or to or for the benefit

of any
resident of Japan as defined under Item paragraph Article of the Foreign Exchange and

Foreign Trade Control Law Law No 228 or 1949 as amended or to others foii re-offering or re-sale

directly or indirectly in Japan or to or for the benefit of any resident of Japan except pursuant to an

exemption from the registratiOn requirements of and otherwise in compliance with the FlEA and other

relevant laws regulations and ministerial guidelines of Japan

Singapore

Each Dealer has acknowledged that this Information Memorandum has nt been registered as

prospectus with the Monetary Authority of Singapore under the Securities and F4ures Act Chapter 289

of Singapore the SFA Accordingly each Dealer has represented warrantedLand
agreed that it has

not offered or sold any Notes or caused the Notes to be made the subject of an invitation for subscription

or purchase
and will not offer or sell any Notes or cause the Notes to be made the Subject of an invitation

for subscription or purchase and has not circulated or distributed nor will it circulate or distribute this

Information Memorandum or any other document or material in connection with the offer or sale or

invitation for subscription or purchase of the Notes whether directly or indirectly to persons in

Singapore
other than to an institutional investor under Section 274 of the SFA ii to relevant person

pursuant to Section 2751 or to any person pursuant to Section 2751A and in accordance with the

conditions specified in Section 275 of the SFA or iii otherwise pursuant to and in accordance with the

conditions of any other applicable provision of the SFA

Where the Notes are subscribed or purchased under Section 275 of the SFA by relevant person

which is

corporation which is not an accredited investor as defined in Sectin 4A of the SFA the

sole business of which is to bold 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

shares.debentures and units of shares and debentures 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

SFA except

to an institutional investor under Section 274 of the SFA or to relevant person
defined in

Section 2752 of the SFA or to any person pursuant to Section 275 iA of the SFA and in

accordance with the conditions specified in Section 275 of the SFA

where no consideration is or will be given for the transfer or

where the transfer is by operation of law

Australia

No prospectus or other disclosure document as defined in the Corportions Act 2001 of the

Commonwealth of Australia in relation to the Notes has been or will be lodged with the Australian

Securities and Investments Commission ASIC Accordingly each Dealer has severally agreed that it

has not made or invited and will not make or invite an offer of the Notes for .issue sale or

purchase in the Commonwealth of Australia including an offer or invitation which is received

by person in the Commonwealth of 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 the Notes in the

Commonwealth of Australia

44



unless

the aggregate
consideration payable on acceptance

of the offer 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 4iisclosure to investors

under Part 6D.2 of the Corporations Act 2001 of the Commonwealth of Australia

ii such action complies
with applicable laws regulations and directives and

iii such action does not require any documents to be lodged with ASIC

New Zealand

Each Dealer has acknowledged that the Information Memorandum has not been nor will be

registered with the New Zealand Registrar of Companies pursuant to the Securities Act 1978 of

New Zealand Accordingly each Dealer has represented
and agreed that

it has not offered for sale or transferred and will not directly or indirectly offer for sale or

transfer any Notes to any member of the public in New Zealand and

it will not distribute publish deliver or disseminate the Informatidn 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 Securities

in New Zealand

in any
such case other than

to persons
whose principal business is the investment of money or whŁ 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 of New Zealand

to persons
who are each required to pay

minimum subscriptIon price of at least

NZ$500000.00 for the Notes disregarding any amount lent by the ofteror the Bank or any

associated person of the offeror or the Bank before the allotment of those Notes or

in other circumstances where there is no contravention of the Securities Act 1978 of

New Zealand

Canada

Each Dealer has acknowledged represented
and agreed that no prospectus

hi relation to the Notes

has been filed with the securities regulatory authority in any province or territory Canada The Notes

have not been and will not be qualified for sale under the securities laws of any province or territory of

Canada Each Dealer has acknowledged represented and agreed and each further Dealer appointed

under the Facility will be required to represent and agree that it has not offered hold or distributed any

Notes directly or indirectly in Canada or to or for the benefit of any residit thereof except in

compliance
with applicable securities laws in Canada or any province or territorl of Canada

Each Dealer has agreed not to distribute or deliver the Information Memorandum or any other

offering material relating to the Notes in Canada in contravention of the securitieslaws of Canada or any

province of territory thereof

Notes offered in Canada may be subject to additional Canadian selling restrictions as the Bank and

relevant Dealer may agree as indicated in the relevant Pricing Supplement Each Dealer will be required

to agree that it will offer sell or distribute such Notes only in compliance with such additional Canadian

selling restrictions and only pursuant
to an exemption from the requirement to file prospectus in the

province or territory of Canada in which such offer is made
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FORM OF PRICING SUPPLEMENT

Pro Forma Pricing Supplement for an issue by African Development Bank under its Global Debt

Issuance Facility

Pricing Supplement dated

AFRICAN DEVELOPMENT BANK

Global .Debt Issuance Facility

for issues of Notes wdh maturilies of one day or longer

Issue of Principal Amount of Series

of Notes

This document constitutes the Pricing Supplement relating to the issue of lotes described herein

This Pricing Supplement constitutes Final Terms for the purposes of listing and trading Notes on the

Regulated Market of the Luxembourg Stock Exchange Terms used herein shall te deemed to be defined

as such for the purposes of the Conditions set forth in the Information Memorandum dated September

2009 the supplemental Information Memorandum dated This Pricing Supplement

contains the final terms of the Notes and must be read in conjunction ith such Information

Memorandum so supplemented

following alternative langzage applies if the first tranche of an issue whicz is being increased was

issued under an Information Memorandum with an earlier date

This document constitutes the Pricing Supplement relating to the issue of $otes described herein

This Pricing Supplement constitutes Final Terms for the purposes of listing anl trading Notes on the

Regulated Market of the Luxembourg Stock Exchange Terms used herein shall le deemed to be defined

as such for the purposes of the Conditions set forth in the Information Memorandum dated

date This Pricing Supplement contains the final terms of the Notes and must be read in conjunction with

the Information Memorandum dated September 2009 the supplemental Information

Memorandum dated save in respect of the Conditions which are extractel from the Information

Memorandum dated date and are attached hereto

whichever of the following apply or specify as Wot Applicable N/A Note that the

nwnbering should remain as set out below even if NotApplicable Lv indicated fr individual paragraphs

or sub-paragraphs Italics denote directions for completing the Pricing Suppiemeit

Issuer African Development Baik

Series Number

ii Tranche Number

If fungible with an existig Series details of that

Series including the date on which the Notes

become fungible

Specified Currency or Currencies

Aggregate Nominal Amount

Series

ii Tranche

Issue Price per cent of the Aggregate Nominal

Amount accrued inerest from date

in the case of fungible isses only if applicable

ii Net proceeds Required only for listed issues

Specified Denominations

where multiple denominations above

50000 axe being used the following sample

wording should be used

50000 and integral multiples of in

excess thereof up to and including No

Notes in definitive form will be issued in excess of

Issue Date
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ii Interest Commencement Date

Mattthty Date Fired Rate Notes specify date or for Floating

Rate Notes Interest Paytizent Date falling in or

nearest to the relevant month and year

Interest Basis per cent Fixed Rate reference

rate per cent Floating Rate

Coupon Ixjterest Currency

Interest Coupon Amount

specify further particulars specifled below

10 Redemption/Payment Basis at par Redemption

Currency Redemption Amount

Paid specify

ii Change of Interest or RedemptionlPayment Specify details of any pro Wsion for convertibility

Basis of Notes .lnto another interest or redemption/

payment basis

12 Put/Call Options Put

Call

particulars specified below

13 Status of the Notes

14 Listing and Trading regulated market of the Luxembourg Stock

Exchange for the purposes
of Directive

2004/39/BC on Markets in Financial

Instruments/other specifrINone

15 Method of distribution

PROVISIONS RELATING TO INTEREST IF ANY PAYABLE

16 Flzed Rate Note Provisions Applicatile If not applicable

delete the remaining sb-paragraphs of this

paragraph

Rate of Interest per cent per annum

specify in arrear

ii Interest Payment Dates in each year
in accordance

with Business Dy Convention and any

applicable Business Centres for the definition of

Business Day not adjusted

iii Fixed Coupon Amount per hI

in Nominal Amount

iv Broken Amounts particulars of any initial or final broken

interest amount which do not correspond with the

Fixed Coupon Amount and the Interest

Payment Dates to which they relate

Day Count Fraction or Actual/Actual ICMA or other

specify

Consider if day count frzction particularly for

Euro denominated issues should be on an Actual1

Actual basis

vi Determination Dates regular interest payment dates

ignoring issue date or mattsrity date in the case of

long or short first or last coupon N.B only

relevant where Day Count Fraction is Actuall

Actual ICMA

If the maturity date of the Notes issued in bearer form is one year or less select at No 44 Applicable TRFRA Rules that

TEFRA rules are not applicable
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vii Other terms relating to the method of Applicable/give details

calculating interest for Fixed Rate Notes

17 Floating Rate Note Provisions Applicalile If not applicable

delete the remaining sub-paragraphs of this

paragraph

Interest Periods

ii Specified Interest Payment Dates

iii Business Day Convention Rate Business Day Convention

Following Business Day Convention/Modified

Following Business Dayl ConventionlPreceding

Business Day Convention/other give details

iv Business Centres

Manner in which the Rates of Interest Rate DeterniinatonhISDA

is/are to be determined Determination/other give details

vi Interest Period Dates Applicable/specify dates

vii Party responsible for calculating the

Rates of Interest and Interest

Amounts if not the Issuing and

Paying Agent

viii Screen Rate Determination

Relevant Time

Interest Determination Date Businss Days city

for Specified Currency pros to first day in

each Interest Accrual Period/each interest

Payment Date

Primary Source for Floating Rate relevant screen page or Reference

Banks

Reference Banks if Primary Source is four

Reference Banks

Relevant Financial Centre financial centre most closely connected to the

Benchmark specify if not London

Benchmark LIBID LIMEAN EURIBOR or other

benchmark

Representative Amount if screen or Refirence Bank quotations

are to be given in respeit of transaction of

specified notional amoun

Effective Date if quotations arenot to be obtained with

effect from commencement of Interest Accrual

Period

Specified Duration period for quotation if not duration of

Interest Accrual Period

ix ISDA Determination

Floating Rate Option

Designated Maturity

Reset Date

ISDA Definitions if different from

those set out in the Conditions
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Relevant Margins per cent per annum

xi Minimum Rate of Interest per cent per annum

xii Maximum Rate of Interest per cent per annum

xlii Day Count Fraction

xiv Rate Multiplier

xv Fall back provisions rounding

provisions denominator and any
other

terms relating to the method of

calculating interest on Floating Rate

Notes if different from those set out in

the Conditions

18 Zero Coupon Note Provisions Applicable If not applicable

delete the remaining si4-paragraphs of this

paragraph

Amortisation Yield per cent per annum

ii Day Count Fraction

iii Any other formula/basis of determining

amount payable

19 IndexLinked Interest Note Provisions Applicable If not applicable

delete the rem atning strnparagraphs of this

paragraph

Index/Formula or annex details

ii Calculation Agent responsible for

calculating the interest due

iii Provisions for determining Coupon

where calculation by reference to Index

and/or Formula is impossible or

impracticable

iv Interest Periods

Specified Interest Payment Dates

vi Business Day Convention Rate Business Day Convention/

Following Business Day Convention/ Modified

Following Business Day Convention/Preceding

Business Day Convention/other give details

vii Business Centres

viii Minimum Rate of Interest per cent per annum

ix Maximum Rate of Interest per cent per annum

Day Count Fraction

20 Dual Currency Interest Note Provisions Applicalle If not applicable

delete the remaining sub-paragraphs of this

paragraph

Rate of Exchange/method of calculating details

Rate of Exchange

ii Calculation Agent if any responsible for

calculating the principal and/or interest

due
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iii Provisions applicable where calculation

by reference to Rate of Exchange

impossible or impracticable

iv Person at whose option Specified

Currencyies is/are payable

Day Count Fraction

21 Varilble Coupon Amount Notes Applicable applicable

describe provisionsl

PROVISIONS RELATING TO REDEMPTION

22 Call Option Applicable If not applicable

delete the remaining sub-paragraphs of this

paragraph

Optional Redemption Dates

ii Optional Redemption Amounts of per
Note of specified

each Note and method if any denomination

of calculation of such amounts

iii If redeemable in part

Minimum nominal amount to be

redeemed

Maximum nominal amount to be

redeemed

iv Option Exercise Dates

Description of any
other option of the

Bank

vi Notice period If other than as set out in

the Conditions

23 Put Option Applicable If not applicable

delete the remaining sup-paragraphs of this

paragraph

Optional Redemption Dates

ii Optional Redemption Amounts of per Note of specified

each Note and method if any of denomination

calculation of such amounts

iii Option Exercise Dates

iv Description of any other Noteholders

option

Notice period if other than as set out in

the Conditions

24 FInal Redemption Amount of each Note Appendix

25 Early Redemption Amount

Early Redemption Amounts of each Note

payable on event of default and/or the method

of calculating the same if required or if

different from that set out in the Conditions

26 Variable Redemption Amount Notes Applicable applicable

describe provisions
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GENERAL PROVISIONS APPUCABLE TO THE NOTES

27 Form of Notes

Bearer Notes Bearer Global Note exchangeable

for Permanent Bearer Global Note which is

exchangeable for Definitive Bearer Notes on not

more than 60 days notjce/at any time/in the

limited circumstances specified in the Permanent

Global Note

Bearer Glolal Note exchangeable

for Definitive Bearer Notes on not more than

60 days notice

Bearer Glolal Note exchangeable

for Definitive Bearer Ntes on not more than

60 days notice/at any time/in the limited

circumstances specified in the Permanent Bearer

Global Note

Registered Notes

Registrar and Transfer Agents and specified office$J

DTC Application
details

ii Australian Domestic Notes yes set out relevant provisions

New Global Note

28 Relevant Financial Centres or other special Applicable/give detail Note that this item

provisions relating to payment dates relates to the date and place of payment and not

interest period end dates to which items 1611

17iv and 19vii relate

29 Talons for future Coupons to be attached to If yes give details

Definitive Bearer Notes and dates on which

such Talons mature

30 Details relating to Partly Paid Notes amount Applicable/give details

of each payment comprising the Issue Price

and date on which each payment is to be made

and consequences if any of failure to pay

including any right of the Issuer to forfeit the

Notes and interest due on late payment

31 Details relating to Instalment Notes Applicable/give
details including of any

Instalment Amount date on which each rninimwn or maximum instalment amount

payment is to be made Instalment Date

32 Redenomination renominalisation and ApplicablelThe provisions annexed to this

reconventioning provisions Pricing Supplement apply

33 Consolidation provisions Applicable/The provisions annexed to this

Pricing Supplement apply

34 Other terms or special conditions Applicable/give detaUs including any details

relevant to Other Notes being Notes of type not

specifically contemplated elsewhere in this Pricing

Supplement

35 Governing law specify

DISTRIBUTION

36 If syndicated names of Managers Applicable/give names

ii Stabilising Manager i.f any Applicable/give name
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37 If non-syndicated name of Dealer Applicable/give name

38 Additional selling restrictions Applicable/give details

OPERATIONAL INFORMATION

39 ISINCode

40 common Code

41 Any clearing systems other than Euroclear Applicable/give names and numbers

and Clearstreani Luxembourg and the

relevant identification numbers

42 Delivery Delivery oil payment

43 Changes to the Agents if any

44 Applicable TEFRA Rules Rules/Not Applicable

45 Additional United States Federal Income Tax Applicable/give details

Consequences

46 Intended to be held in manner that would

allow Eurosystem eliibilit that the designaticn yes simply means

that the Notes are intended upon issue to be

deposited with one of the ICSDs as common

safekeeper and does not necessarily mean that

the Notes will be recognised as eligible collateral

for Eurosystem monetary policy and intra-day

credit operations by the Eurosystem either upon

issue or at any or all times during their life Such

recognition will depend upon satisfaction of the

Eurosystem eligibility criteria this text if

yes selected in which case the Notes must be

issued in NGN form

APPLICATION

This Pricing Supplement comprises the final terms required for issue and admission to trading on

the Regulated Market of the Luxembourg Stock Exchange and admission to trading on the Official Ust

of the Luxembourg Stock Exchange of the Notes described herein pursuant to the Global Debt Issuance

Facility of the African Development Bank

NO MATERIAL ADVERSE CHANGE

There has been no material adverse change in the financial position of the Bank since date of

last published audited accounts

AUDITORS

The annual accounts of the Bank for the financial years ended year and year

respectively have been audited by name of auditors

RESPONSIBILITY

The Issuer accepts responsibility for the information contained in this Pricing Supplement

Signed on behalf of African Development Bank

Duly Authorised
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GENERAL INFORMA1ION

By resolutions dated 20 December 2000 and December 2001 the Bbard of Directors of the

Bank authorised the establishment of an unlimited global debt issuance facility and the issuance of Notes

thereunder

The Notes will not be issued under an indenture and no trustee is provided for in the Notes

The Bank is not and has not been involved in any litigation arbitiation or administrative

proceedings relating to claims or amounts which are material in the context of tha Notes or may have or

have had during the previous twelve months significant effect on its financial position nor so far as it is

aware having made all reasonable enquiries are any such litigation arbitration or administration

proceedings pending or threatened

There has been no material adverse change in the fInancial position of the Bank since

31 December 2008

The annual accounts of the Bank for the financial years ended Ii December 2007 and

31 December 2008 respectively have been audited by KPMG Audit

For so long as any Notes are outstanding copies of the following documents may be inspected

free of charge during normal business hours at and in the case of items and available from

the specified office of the Paying Agent in Luxembourg

the Dealer Agreement

the latest Annual Report of the Bank

the Issuing and Paying Agency Agreement

the Deed of Covenant

each Pricing Supplement relating to Series of Notes which are listed on the regulated market

of the Luxembourg Stock Exchange

the Information Memorandum and any supplements thereto and

the Information Statement and any amendments or supplements thereto

The Notes have been accepted for clearance through Euroclear and Clearstream

Luxembourg which are the entities in charge of keeping the records The Bank will apply to

Austraclear for approval of each Series of Australian Domestic Notes to be traded in the Austraclear

System The appropriate codes allocated by Euroclear and Clearatream LuxemIourg for each Series of

Notes together with the relevant International Security Identification Nunber ISIN will be

contained in the Pricing Supplement relating thereto Transactions can be settled between DTC
Euroclear and Clearstream Luxembourg The relevant Pricing Supplement Łhall specify any other

clearing system as shall have accepted the relevant Notes for clearance together with any further

appropriate information

The Luxembourg Stock Exchange has allocated to the Facility the number 2260 for listing

purposes

No person asserts any claim of proprietary ownership or exclusive rht with respect to any

feature of the tax structure or the tax aspects
of the transactions described herein and the Bank and its

affiliates authorise each of the prospective investors and each employee represntative or other agent

of any prospective investor to disclose to any and all persons without limitation of any kind the tax

treatment and tax structure of the transaction and all materials of any kind including opinions and other

tax analyses that are provided to the prospective investor relating to such tax treatment and tax

structure

10 This Information Memorandum and any supplements thereto the latest Annual Report of the

Bank and any Pricing Supplement will be available on the internet website of tie Luxembourg Stock

Exchange www.bourse.lu
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13 July 2012

To African Development Bank

cc Citibank N.A the Agent

AFRICAN DEVELOPMENT BANK
Global Debt Issuance Facility

for issues of Notes with maturities of one day or toni

Issue of U.S.$ 100000000 0.50 per cent Callable Global Notes di

the Notes

We hereby confirm the agreement for the issue to us of the Notesi The Notes are

issued as part
of the Global Debt Issuance Facility and are issued suE ject to and with

the benefit of all of the provisions
of the Dealer Agreement including without

limitation the representations warranties undertakings indemnities aid restrictions of

the Bank and the Dealers contained therein The terms of the Notes are as set out

under the heading Terms and Conditions in the Information Memorandum relating to

the Global Debt Issuance Facility dated September 2009 an4 in the Pricing

Supplement dated 13 July 2012 attached hereto

Please confirm your agreement to the terms of the issuance of the Noti

sending to us copy of the attached Pricing Supplement Please als

the Pricing Supplement to the Agent

This letter agreement and any non-contractual obligations arisirg out of or in

connection with it are governed by and shall be construed in accordance with English

law

er

17 July 2014

es by signing and

send copy of

For and on behalf of J.P Morgan Securities plc
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AFRICAN DEVELOPMENt BANK

LEGAL SERVICES DEPARTMENT

TEMPORARY RELOCATION AGENCY

15 AVENUE DE GHANA
B.P 323 TUNIS

1002 TUNIS BELVEDERE

TUNISIA

TELEPHONE 21671 102032

FAX 216 71 830204

OFFICE OF THE GENERAL COUNSEL

Date 17Ju1y2012
Ref GECLIKGInmI4OII2

To J.P Morgan Securities plc the Manager

Dear Sirs

AFRICAN DEVELOPMENT BANK
U.S $100.000.000 0.50 er cent Callable Global Notes Iue

17 July 2014

Issued pursuant to the Global Debt Issuance Facility for isues of Notes with

maturities of one day or longer

Series 427

have acted in my capacity as General Counsel and Diretor of the Legal Services

Department of the African Development Bank the Bank in connection with the

issue by the Bank of U.S $100000000 0.50 per cent Callable Global Notes due 17

July 2014 the Notes issued pursuant to the Banks GlotaI Debt Issuance Facility

for issues of Notes with maturities of one day or longer the Facility

For the purposes of this opinion have examined inter a/ia the following

The Agreement Establishing the African Development Bank the Bank

Agreement in its present form and the current By-Laws
of the Bank including

the Rules of Procedure for meetings of the Board of Directors of the Bank

Resolution B/BD/201 1/18 of the Board of Directors of Ihe Bank adopted on 14

December 2011 approving the Banks borrowing progranme for the year 2012

the opinion of the General Counsel of the Bank the General Counsel dated

19 December 2001 given in connection with the Facility the Original

Opinion

the opinion of the General Counsel dated September 2009 given in

connection with the update of the Facility the Update Qpinion



the pricing supplement dated 13 July 2012 relating tc

Supplement and

the legal opinion of Allen Overy LLP dated 17 July 2012

have also examined such other documents and made suth investigation as have

considered necessary for the purposes of giving this opinion

Having examined the foregoing am of the opinion that

in connection with the issue of the Notes you may rel on the Original Opinion

and the Update Opinion as though the statements made in the Original

Opinion and the Update Opinion were made by me on the date hereof and

the Original Opinion and the Update Opinion were addressed to the Manager

ii the Pricing Supplement has been duly authorised and

by or on behalf of the Bank

iii the Notes will constitute direct general and uncondition

which rank pan passu among themselves and wit

paripassu with all other outstanding obligations of the

that such other outstanding obligations are by their

subordinated in right of payment

iv all authorisations consents and approvals required un

for the execution and delivery of the Pricing Supplemen

Notes and for the payment of the principal and

thereon have been given or obtained

the Notes constitute valid and legally binding obligatiors of the Bank which are

enforceable in accordance with their terms and conditions and

vi the execution and delivery of the Pricing Supplement the issue of the Notes the

consummation of the transactions therein contemplated and compliance with the

terms thereof do not conflict with or result in breach of any of the terms or

provisions of or constitute default under any agreemeht or instrument to which

the Bank is party or to which it or any of its properties is bound or infringe the

Bank Agreement or any other existing applicable law rule regulation judgment

order or decree known to me applying to or affecting the Bank or its properties

express no opinion as to any agreement instrument or other document other than as

specified in this opinion

the Notes the Pricing

executed and delivered

obligations of the Bank

at all times rank at least

ank except to the extent

terms expressed to be

er the Bank Agreement

for the issuance of the

ere applicable interest



This opinion is given solely for the purposes of the issue of the Notes and for the

information of the persons to whom it is addressed and their respective legal advisers

and may not be relied upon for any other purpose or by any other person With

respect to the opinion expressed in paragraph above this opinion letter is also

being furnished as an exhibit to report of the Bank filed with respect to the Notes

pursuant to Regulation AFDB adopted by the Securities arid Exchange Commission

under Section 9a of the United States African Development Bank Act

In rendering the foregoing opinion have relied with respect to matters of English law

upon the aforementioned opinion of Allen Overy LLP

Yours faithfully

Kalidou GADIO

General Counsel


