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Filed pursuant to Rule 3 of Regulation AFDB
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The following information regarding the U.S.S100,000,000 2.18 per cent. Fixed Rate Notes due 1 February
2022 (herein referred to as the "Notes") of the African Development Bank (the "Bank") is being filed
pursuant to Rule 3 of Regulation AFDB. As authorized by Rule 4(d) of Regulation AFDB, certain
information is provided in the form of a Pricing Supplement (attached hereto as Exhibit A) and an
Information Memorandum, as supplemented by the Supplemental Information Memorandum dated 16
January 2017 (as so supplemented, the Information Memorandum) (attached hereto as Exhibit B).

Item 1. Description of Obligations

(a) through (h)

See the Information Memorandum, pages 10-24 and the Pricing
Supplement.

(i) Citibank, N.A., Citigroup Centre, Canary Wharf, London El4 5LB.

• • • • SEPItem 2. Distribution ol Obligations
Mail Processing

(a) See the Pricing Supplement under the caption "Distribution", items 36-38.

FFN n r 71ii 7
On 30 January 2017 the Bank entered into an agreement with The Toronto-
Dominion Bank (herein referred to as the "the Dealer") upon the terms set
forth in the Dealer Confirmation Letter (attached hereto as Exhibit C).

(b) Not applicable (see the Pricing Supplement, item 36(H)).

(c) Not applicable.

Item 3. Distribution Spread

Selling
Discounts

Price to and Proceeds to

the Public Commissions the Bank*

Per Unit 100.000% N/A 100.00%

Total U.S.S 100,000,000 N/A U.S.S 100,000,000

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

No management and underwriting commission was paid.

Item 5. Other Expenses of the Distribution

The Bank reports, as of the date hereof, the following item:

ICM:26249974.3



Rating Fees** U.S.$8,607

Total U.S.$8,607

Item 6. Application of Proceeds

See the Information Memorandum page 27.

Item 7. Exhibits

A. Copy of Pricing Supplement, dated 30 January 2017.

B. Copy of Information Memorandum.

C. Copy ofthe DealerConfirmation Letter, dated 30 January 2017.

D. Copy of Opinion dated 8 September 2009, 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 a weighted averageof the transaction against the authorized
2017 Borrowing Programme.
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Pricing Supplement dated 30 January 2017

AFRICAN DEVELOPMENT BANK

Global Debt Issuance Facility
for issues of Notes with maturities of one day or longer

Issue of USD 100,000,000 2.18 per cent. Fixed Rate Notes due 1 February 2022

This document constitutes the Pricing Supplement relating to the issue ofNotes 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 be deemed to be
defined as such for the purposes of the Conditions set forth in the Information Memorandum dated 8
September 2009, as supplemented by the Supplemental Information Memorandum dated 16 January
2017 (as so supplemented, the Information Memorandum). This Pricing Supplement contains the
final terms of the Notes and must be read in conjunction with such Information Memorandum.

1. Issuer:

2.
(i) Series Number:

(ii) Tranche Number:

3. Specified Currency:

4. Aggregate Nominal Amount:

(i) Series:

(ii) Tranche:

5. (i) Issue Price:

(ii) Net proceeds:

6. Specified Denominations:

8.

9.

(i) Issue Date:

(ii) Interest Commencement Date:

Maturity Date:

Interest Basis:

10. Redemption/Payment Basis:

African Development Bank

614

1

United States Dollars (USD)

USD 100,000,000

USD 100,000,000

100 per cent, of the Aggregate Nominal
Amount

USD 100,000,000

USD 1,000 (the Calculation Amount)
and integral multiples thereof

1 February 2017

1 February 2017

1 February 2022

2.18 per cent. Fixed Rate

(further particulars specified below)

Redemption at par



11.

12.

13.

14.

Change of Interest or Redemption/Payment Basis: Not Applicable

Put/Call Options: Not Applicable

Status of the Notes: Senior

Listing: The regulated market of the Luxembourg
Stock Exchange for the purposes of
Directive 2004/39/EC on Markets in

Financial Instruments

15. Method ofdistribution: Non-syndicated

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

16. Fixed Rate Note Provisions

(i) Rate of Interest:

(ii) Interest Payment Date(s):

(iii) Fixed Coupon Amount:

(iv) Broken Amount(s):

(v) Day Count Fraction:

(vi) Determination Date(s):

Applicable

2.18 per cent, per annum payable semi
annually in arrear

1 February and 1 August in each year up
to, and including, the Maturity Date,
subject, in the case of payment only, to
the Following Business Day Convention,
but without any adjustment to any
Interest Period.

USD 10.90 per Calculation Amount

Not Applicable

30/360

Not Applicable

(vii) Other terms relating to the method of Not Applicable
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

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable



23. Put Option Not Applicable

24. Final Redemption Amount of each Note USD 1,000 per Calculation Amount

25. Early Redemption Amount

Early Redemption Amount(s) of each Note As set out in the Conditions
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 PROVISIONS APPLICABLE TO THE NOTES

27. Form ofNotes:

Bearer Notes: Not Applicable

Registered Notes: Applicable

Registrar and Transfer Agents Registrar:

Citibank, N.A., Citigroup Centre, Canary
Wharf, London E14 5LB

Transfer Agent:

Banque Internationale a Luxembourg
societe anonyme, 69 route d'Esch, L-
2953 Luxembourg

(i) DTCApplication: Yes

(ii) Australian Domestic Notes: No

28. Relevant Financial Centre(s) or other special New York City
provisions relating to Payment Dates:

For the purposes of Condition 6,
"Business Day" means a day (other than
Saturday or Sunday) on which
commercial banks and foreign exchange
markets settle payments and are open for
general business in London and New
York City

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 of Not Applicable
each payment comprising the Issue Price and date



31.

32.

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:

Details relating to Instalment Notes: amount of Not Applicable
each instalment, date on which each payment is to
be made:

Redenomination, renominalisation
reconventioning provisions:

33. Consolidation provisions:

34. Other terms or special conditions:

35. Governing law:

DISTRIBUTION

36. (i) If syndicated, names of Managers:

(ii) Stabilising Manager (if any):

37. Ifnon-syndicated, name of Dealer:

38. Additional selling restrictions:

OPERATIONAL INFORMATION

and Not Applicable

Not Applicable

Not Applicable

English Law

Not Applicable

Not Applicable

The Toronto-Dominion Bank

None

US00828EBV02

155938889

39.

40.

41.

42.

43.

44.

45.

46.

ISIN Code:

Common Code:

Any clearing system(s) other than Euroclear and DTC, CUSIP: 00828EBV0
Clearstream, Luxembourg and the relevant
identification number(s):

Delivery:

Changes to the Agent(s) (if any):

Applicable TEFRA Rules:

Delivery against payment

Not Applicable

Not Applicable

Additional United States Federal Income Tax Not Applicable
Consequences:

Intended to be held in a manner that would allow No

Eurosystem eligibility:



LISTING APPLICATION

This Pricing Supplement comprises the final terms required for issue and admission to trading on the
Regulated Market of the Luxembourg Stock Exchange andadmission to trading on the Official Listof
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 Issuer since 31 December
2015.

AUDITORS

The annual accounts of the Issuer for the financial years ended 31 December 2014 and 31 December
2015, respectively, have been auditedby KPMG Audit.

RESPONSIBILITY

The Issuer accepts responsibility for the information contained in this Pricing Supplement.

Signed on behalf of African Development Bank:

Charles BOAMAH

Vic*>Presfdent Finance

By:
Duly authorised
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SUPPLEMENT DATED 16 JANUARY 2017

TO THE INFORMATION MEMORANDUM DATED 8 SEPTEMBER 2009

African Development Bank

Global Debt Issuance Facility

For issues of Notes with maturities of one day or longer

This Supplement (the Supplement) to the Information Memorandum dated 8 September 2009 (the
Information Memorandum) is prepared in connection with the Global Debt Issuance Facility (the Facility)
of African Development Bank (the Issuer).

Terms defined in the Infomiation Memorandum have the same meaning when used in this Supplement. This
Supplement is supplemental to, and should be read in conjunction with the Information Memorandum.

The purpose of this Supplement to the Infomiation Memorandum is to reflect the form in which Registered
Notes issued under the Facility can be held.

Registered Notes

Registered Notes issued under the Facility will either (i) be deposited with a custodian for, and registered in
the name of a nominee of, the Depository Trust Company or (ii) be deposited with a common depositary or,
if the Registered Notes are to be held under the new safe-keeping structure (the NSS), a common safekeeper,
as the case may be, for Euroclear Bank SA/NV (Euroclear) and Clearstream Banking, S.A. (Clearstream,
Luxembourg), and registered in the name of the nominee for the common depositary of, Euroclear and
Clearstream, Luxembourg or in the name of a nominee of the common safekeeper, as specified in the
applicable Pricing Supplement.

Where the Registered Notes issued in respect of any Tranche is intended to be held under the NSS, the
applicable Pricing Supplement will indicate whether or not such Registered Notes are intended to be held in
a manner which would allow Eurosystem eligibility. Any indication that the Registered Notes are to be so
held does not necessarily mean that the Notes of the relevant Tranche will be recognised as eligible collateral
for Eurosystem monetary policy and intra-day credit operations by the Eurosystem either upon issue or at
any time during their life as such recognition depends upon satisfaction of the Eurosystem eligibility criteria.
The common safekeeper for a Registered Note held under the NSS will either by Euroclear or Clearstream,
Luxembourg or another entity approved by Euroclear and Clearstream, Luxembourg.

To the extent that there is any inconsistency between (a) any statement in this Supplement and (b) any other
statement in or incorporated by reference in the Infomiation Memorandum, the statements in (a) above will
prevail.



INFORMATION MEMORANDUM

African Development Bank

Global Debt Issuance Facility
For issues of Notes with maturities of one day or longer

This Information Memorandum comprises neither a base prospectus for the purposes of Article 5.4
of Directive 2003/71/EC (the "Prospectus Directive") nor a document for listingpurposes under the Euro
MTF market of the Luxembourg Stock Exchange but does comprise a base prospectus solely for the
purposes of the Luxembourg Law on prospectuses for securities insofar as it applies to exempt issuers
under Article l(2)(b) of the ProspectusDirective. Application has been made to the LuxembourgStock
Exchangefor notes (the "Notes") issued under the globaldebt issuancefacility (the "Facility") described
in this Information Memorandum to be admitted to the official list of the Luxembourg 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 2004/39/EC on Markets in Financial Instruments. References in this Information 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 LuxembourgStockExchange's regulated market. The Facility
provides that Notes may be listed on such other or further stock exchange(s) as may be agreed between
the Bank and the relevant Dealer(s) 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 Notes will be unlisted. This
Information Memorandum supersedes and replaces the Information Memorandum dated 8 July 2008.

Arranger

Citi

38S
Dealers

Australia and New Zealand Banking Group Limited BofA Merrill Lynch
Barclays Capital BNP PARIBAS

Citi Commerzbank

Credit Suisse Daiwa Securities SMBC Europe
Goldman Sachs International HSBC

J.P. Morgan Mitsubishi UFJ Securities International pic
Mizuho International pic Morgan Stanley

Nomura International Shinkin International

Societe Generate Corporate & Investment Banking Standard Bank

Standard Chartered Bank TD Securities

Information Memorandum dated 8 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 contained in this Information
Memorandum is true and accurate in all material respects on the date of this Information Memorandum
and that as ofthedatehereofthere areno other material facts in relation to the Bank theomissionofwhich
would make mbleading any statement herein, whether offact or of opinion.

The Dealers have not independently verified the information contained herein. Accordingly, no
representation, warranty or undertaking, express or implied, is made and no responsibility or liability is
accepted by theDealers as to theaccuracy or completeness oftheinformation contained 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 oranypricing supplement (each a "Pricing Supplement", referred to onpage8
hereofand comprising final terms solelyfor the purposes of the Luxembourg Law on prospectuses for
securities insofar as it applies to exempt issuers under Article I(2)(b) of the Prospectus Directive) in
connection with the offering ofthe Notes. If anysuch information or representation is nevertheless given or
made by any dealer, broker, selleror other person, it must not be relied upon as having been authorised by
the Bankor by any of the Dealers (as defined in "Subscription and Sale" below).

The issue of this Information Memorandum or any Pricing Supplement and the issue, subscription,
offering andsale oftheNotesarenota waiver bytheBankor byanyofitsmembers, Governors, Directors,
Alternates, officers or employees ofany ofthe 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 Bank or any political
subdivisionofany member, all of whichare hereby expressly reserved. The Bank is, however, amenableto
suit in respect of its obligations underthe Notes in accordance with the terms and conditions of the Notes.

THE NOTES ARE NOT AN OBLIGATION OF ANY GOVERNMENT.

TheNotes maynot be offered, sold or delivered, normay thisInformation Memorandum, any Pricing
Supplement or any other offering material be distributed, in any country or jurisdiction except in
circumstances that willresult in compliance with all applicable lawsandregulations. No action has been or
willbe taken by theBankor the Dealers that would permit a publicoffering of theNotesor thecirculation
or distribution of this Information Memorandum, in prooforfinalform, any Pricing Supplement, or any
offering material in relation to the Bank or the Notes in any country or jurisdiction where actionfor that
purpose is required.

The Notesarenotrequired to be registered under the United States Securities Act of1933, 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 BEEN APPROVED OR
DISAPPROVED BY THE COMMISSION OR ANY STA TE SECURITIES COMMISSION NOR HAS
THE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS INFORMATION MEMORANDUM. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE IN THE UNITED
STATES.

Notes in bearer form ("Bearer Notes") are subject to US tax law requirements. Subject to certain
exceptions, Bearer Notesmay not be offered, sold or delivered within the United States 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
beoffered 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 Act1959 of the Commonwealth of Australia to carry on banking business
noris the Bank subject to prudential supervision by the Australian Prudential Regulation Authority. The
obligations ofthe Bank are notguaranteed 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 Information Memorandum (orany Pricing Supplement issued in connection with it) does not
constitute anoffer of, oran invitation byoron behalfof the Bank orany of the Dealers tosubscribe 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 thestartofthe thirdstage of the European Economic and Monetary Union pursuant
to the Treaty establishing the European Community, as amended, references to "U.S.S and "U.S. dollars"
or "dollars" are to United States dollars andreferences to "A$" and "Australian dollars" areto the lawful
currency of the Commonwealth of Australia.

In connection with the issueofany Tranche ofNotes under the Facility, the Dealer or Dealers (if any)
named as the Stabilising Manager(s) in the applicable Pricing Supplement (or any person(s) acting on
behalfof any Stabilising Manager(s)) may over-allot Notes or effect transactions with a view to supporting
the price of the Notes at a level higher than that which might otherwise prevail. However, there is no
assurance that the Stabilising Manager(s) (or any agent of the Stabilising Manager(s)) will undertake
stabilisation action. Any stabilisation action may begin at any time after the adequatepublic disclosure of
the Pricing Supplement for the offer of the relevant Tranche of Notes and, if begun, may be endedat any
time, but it mustendno laterthan theearlier of30 daysaftertheissue date oftherelevantTranche ofNotes
and 60 days after the date of the allotment of the relevant Tranche of Notes. Any stabilisation action or
over-allotment must be conducted by the relevant Stabilising Manager(s) (or any agentofsuch Stabilising
Manager(s)) in accordance with all applicable laws and rules.

DOCUMENTS INCORPORATED BY REFERENCE

The following documents shall be deemed to be incorporated by reference in, and to form part of,
this Information Memorandum:

(i) 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 independent 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 statement contained in this Information Memorandum and any of the documents
incorporated by reference in, and forming part of, this Information Memorandum shall be deemed to be
modified or superseded for the purpose of this Information Memorandum to the extent that a statement
contained in a 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, freeof charge, upon the oralor
<•» written request therefor, a copy of this Information Memorandum (or any document incorporated by

reference in this Information Memorandum). Written or oral requests for such documents should be
directed to the specified office of any Paying Agent or the specified office of the Listing Agent in
Luxembourg.

In addition, the Bank is subject to certain informational requirements of Regulation AFDB
promulgated by the Securities and Exchange Commission under Section 9(A) of the African
Development Bank Act of the United States, and in accordance therewith files its annual report,
regularquarterly 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 F Street, N.E., Room 1580, Washington, D.C. 20549, and copies of such material can be obtained
from the Public Reference Section of the Commission at the above address at prescribed rates.
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SUMMARY OF THE FACILITY

The following is a 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
Conditionsof the Notes set out on pages 10 to 24 hereof.

Issuer

Arranger

Dealers

Issuing and Paying Agent

Registrar

Transfer Agent

Listing Agent

Facility Amount

Availability

Form of Notes

Clearing Systems

African Development Bank.

Citigroup Global Markets Limited.

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 Sachs International, HSBC Bank pic, J.P. Morgan
Securities Ltd., Merrill Lynch International, Mitsubishi UFJ
Securities International pic, Mizuho International pic, Morgan
Stanley & Co. International pic, Nomura International pic, Shinkin
International Ltd., Socidte" G6n6rale, Standard Bank Pic, Standard
Chartered Bank and The Toronto-Dominion Bank and any other
dealer appointed from time to time by the Bank and specified in the
relevant Pricing Supplement.

Citibank, N.A. and/or such other agent(s) as may be specified in the
relevant Pricing Supplement.

Citibank, N.A. and/or such other registrar as may be specified in the
relevant Pricing Supplement.

Dexia Banque Internationale a Luxembourg, soci&e* anonyme
and/or such other agent(s) as may be specified in the relevant
Pricing Supplement.

Dexia Banque Internationale a Luxembourg, socigte* anonyme
and/or such other agent(s) as may be specified in the relevant
Pricing Supplement.

Notes may be issued and outstanding in an unlimited aggregate
principal amount.

The Facility will be continuously available and will be uncommitted.

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 NGN form) with a common depositary
for Euroclear Bank SA/NV, ("Euroclear") and/or Clearstream
Banking, soci6te* anonyme, Luxembourg ("Clearstream,
Luxembourg") and/or any other relevant clearing system or (if the
Notes are intended to be issued in NGN form) with a 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 attachedor havea grid for recording the paymentof
interest endorsed thereon.

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 the United States, the
systems operated by Euroclear, Clearstream, Luxembourg and, in
Australia, the system operated by Austraclear Limited.
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Status of Notes

Interest Rates

Variable Coupon Amount Notes

Z&xo Coupon Notes

Variable Redemption Amount
Notes

Other Notes

Negative Pledge

Events of Default

Cross Default

Currencies

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 pari 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
obligationsare by their terms expressed to be subordinated in right of
payment. The Subordinated Notes, in the event a 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 a call is made by the Bank, the
Subordinated Notes will rank pari passu without any preference one
above the other by reason of priority of date of issue, currency of
payment or otherwise with Senior Notes of the Bank.

Notes may be interest bearing or non-interest bearing. Interest (if
any) may be at a fixed or floating rate and may vary during the
lifetime of the relevant Series.

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 a variety
of financial instruments, a currency exchange rate or any other index
or formula or as otherwise provided in the relevant Pricing
Supplement.

Zero Coupon Notes may be issued at a discount to par and will not
bear interest.

The Pricing Supplement issued in respect of each issue of Variable
Redemption Amount Notes will specify the basis for calculating the
redemption amounts payable, which may be by reference to a variety
of financial instruments, a currency exchange rate or any other index
or formula or as otherwise provided in the relevant Pricing
Supplement.

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 Bank 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.

The Notes have the benefit of a negative pledge in respect of
Relevant Indebtedness as more fully described under "Terms and
Conditions of the Notes".

The events of default under the Notes are as specified below under
"Terms and Conditions of the Notes".

Notes will be issued with the benefit of a cross-default provision, as
described under "Terms and Conditions of the Notes".

Notes may be denominated in suchcurrencyor currency units as may
be agreed among the Bank, the relevant Dealer(s) 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.
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Issuance in Series

Issue Price

Maturity of Notes

Denominations

Early Redemption

Redemption

Taxation

Governing Law

Listing and Trading

Terms and Conditions

Enforcement of Notes in Global
Form

Notes will be issued in a series (each a "Series"). The Notes of each
Series will all be subject to identical terms, whether as to currency,
interest or maturity or otherwise, or terms which are identical except
that the issue date, the amount of the first payment of interest and/or
the denomination thereof may be different. Each Series may
comprise one or more tranches ("Tranches" and each, a
"Tranche") issued on different issue dates. A Series may only be
comprised of Notes in bearer form or Notes in registered form.

Notes may be issued at paror at a discount or premium to par. Partly
paid Notes may be issued, the issue price of which will be payable in
two or more instalments.

Notes may be issued with maturities of one day or longer as may be
agreed between the Bank and the relevant Dealer and as indicated in
the applicable Pricing Supplement, subject to such minimum or
maximum maturities as may be allowed or required from time to
time by the relevant central bank (or equivalent body) or any laws or
regulations applicable to the Bank or the relevant specified currency.

Notes will be issued in such denominations 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 will be permitted only to the extent specified in the
relevant Pricing Supplement and then only subject to any applicable
legal or regulatory limitations.

Notes may be redeemable at par or at such other redemption amount
as may be specified in the relevant Pricing Supplement.

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 a member country, as more fully
described in "Taxation" below.

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.

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 Dealer or they may be
unlisted, as specified in the relevant Pricing Supplement.

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 time 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.

In the case of Notes in global form, individual investors' rights willbe
governed by a Deed of Covenant dated 8 September 2009 and
available for inspection at the specified office of the Issuing and
Paying Agent.
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Pricing Supplements The commercial terms of each trade will be set forth in Pricing
m Supplements which, where applicable, will be annexed to the global

notes and (i) define the legal terms of the issue and (ii) act as a.
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 l(2)(b) of the Prospectus Directive, all
references in this document to "Pricing Supplement" should be

<^ read and construed as references to "Final Terms".

Selling Restrictions The Dealers have undertaken to comply with appropriate UK, US,
Australian and all other applicable selling restrictions, as more fully
described in "Subscription 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.
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TERMS AND CONDITIONS OF THE NOTES

Thefollowing are the Terms and Conditions of theNotesand otherdebtobligations issuedunder the
Facility which (subject to completion and amendment) will be applicable to each Series ofNotesprovided
that the relevant Pricing Supplement in relation to any Series of Notes may specify other Terms and
Conditions which shall, to the extent so specified or to the extent inconsistent with these Terms and
Conditions, replace the following Terms and Conditions for the purposes ofsuch Series of Notes.

1. General

Unless otherwise specified in the relevant Pricing Supplement, the notes and other debt obligations
(the "Notes") issued under the facility (the "Facility") are issued with the benefit of an issuing and
paying agency agreement dated 8 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 substitute 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 Mellon 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", which expression shall
include any substitute Second Alternative Registrar successor to Citibank, N.A., New York in its capacity
as such), Dexia Banque Internationale a Luxembourg, socilte' anonyme, as transfer agent (the "Transfer
Agent", which expression shall include any substitute Transfer Agent successor to Dexia Banque
Internationale a Luxembourg, soci6te* anonyme, in its capacity as such) and certain other financial
institutions named therein in their capacities as paying agents (the "Paying Agents" which expression
shall include the Issuing and Paying Agent and any substitute or additional paying agents appointed in
accordance with the Issuingand PayingAgencyAgreement). References herein to the "Registrar" are to
the Principal Registrar, the First Alternative Registrar, or as the case may be, the 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 available 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 "Couponholders" 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 provisionsof the Issuing and Paying Agency Agreement which will
be binding upon them.

2. 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 issued in series (each a
"Series"), and each Series will be the subject of a pricing supplement (each a "Pricing Supplement")
prepared by or on behalf of the Bank, the terms set forth in which may supplement or vary any of these
Conditions. A 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 a Series of Registered Notes, the Transfer Agent or the
Registrar. A copy of the Pricing Supplement will be lodged with the Luxembourg Stock 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 Note.

Bearer Notes

Notes issuedin bearer form ("Bearer Notes") will be represented upon issueby a temporary global
note (a "Temporary Global Note") in substantially the form (subject to amendment 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 Treasury regulations has
been received by Euroclear Bank SA/NV ("Euroclear") and/or Clearstream Banking, socidte* anonyme,
Luxembourg ("Clearstream, Luxembourg"), interests in the Temporary Global Note may be
exchanged for:
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(i) interests in a permanent global note (a "Permanent Global Note") representing the Notes in
that Series and in substantially the form (subject to amendment and completion) scheduled to
the Issuing and Paying Agency Agreement; or

(ii) if so specified in the relevant Pricing Supplement, definitive notes ("Definitive Notes") in
substantially the form (subject to amendment and completion) scheduled to the Issuing and
Paying Agency Agreement.

If any date on which a payment of interest is due on the Notes of a Series occurs whilst any of the
Notes of that Series are represented by the Temporary Global Note, the related interest 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 received by Euroclear and/or
Clearstream, Luxembourg or any other relevant clearing system.Payments of principal or interest (if any)
on a Permanent Global Note will be made through Euroclear, Clearstream, Luxembourg, or any other
relevant clearing systems without any requirement for certification.

Interests in a 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 (a) on the expiry
of such period of notice as may be specifiedin the relevant PricingSupplement provided such period is no
more than 60 days, or (b) at any time, if so specified in the relevant Pricing Supplement, or (c) if the
relevant Pricing Supplement specifies "in the limited circumstances described in the Permanent Global
Note", then if either of the following events occurs:

(i) Euroclear or Clearstream, Luxembourg or any other relevant clearing system is closed for
business for a continuous period of 14 days (other than by reason 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 a broadly equivalent basis; or

(ii) any of the circumstances described in Condition 8 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 other relevant clearing
system in relation thereto under a deed of covenant (the "Deed of Covenant") dated 8 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 a 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 proof 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 otherwise required 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 amendmentand 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 acceptanceof such Registered Notes into DTC's book-entrysettlement system. If suchapplication
is accepted, one or more Registered Notes (each a "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 a
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denomination of more than US$500,000,000 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 havinga beneficial interest in a DTC Note must rely on the procedures of
the institutions having accounts with DTC to exercise any rights of such person. So long as Registered
Notes are traded through DTC's book-entry settlement system, ownership of beneficial 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
(a) DTC or its registered nominee (as to Participant-interests) or (b) institutions 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.

A 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 Pricing 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 officeof the Registrar or the Transfer Agent. A new Registered
Note will be issued in favour of the transferee and, in the case of a transfer of part only of a Registered
Note, a 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 a Registered Note to be registered (i) during the period
of 15 days ending on the due date for redemption of, or payment of any Instalment 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 5, (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 Agent. For these purposes, a
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 a 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 a day on which commercial banks are open for business
(including dealings in foreign exchange and foreign currencydeposits) in the places where the specified
offices of the Registrar and the Transfer Agent are located.

The issueof new Registered Notes on transfer will be effected without charge 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.

3. Status, Negative Pledge and Undertaking

Notes may be issued as senior notes (the "Senior Notes") or subordinated notes (the "Subordinated
Notes"). The Notes are not the obligations of anygovernment. The obligations deriving from the Notes
will be direct, unsecured and general obligations of the Bank. The Senior Notes and Coupons will rank
paripassu 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 a call is made by the Bank on its callable capital in accordance with the
Agreement, the rights of holdersof SubordinatedNotes to receive any payment shall be subordinated to
the repayment in full of all secured and unsecured creditors of the Bank which are not expressly so
subordinated. Unless and until a call is made by the Bank, the Subordinated Notes will rankpari 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 longas any of the Notes shall remain outstandingand 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
PayingAgent, 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 paripassu in point of security and rateably with such Relevant Indebtedness.

In these Conditions:

Relevant Indebtedness means any indebtednesswhichis 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 a call on the callable capital of the Bank, 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) on 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 right of payment) before
any other payment shall be made with such call proceeds. The Bank shall be entitled, 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 inconsistent with the foregoing
undertaking. If such a call is made, the obligation of the Bank in respect of Subordinated Notes shall
become subordinated to the obligation of 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 outstanding at the date of such
call are paid in fullor are adequately (in the opinion of the Board of Directors of the Bank), provided for.
The Bank shall within a reasonable time of any such call apply the proceeds of any such call, any liquid
assets of the Bank and any of its investments whichare capable of realisation within a 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 rescindor cancelguarantees made by it to its borrowers or given to secure
indebtedness. Upon any distribution to creditors of the Bank following a 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.

4. Interest

Each Fixed Rate Note will bear interest on its outstanding nominal amount from the Interest
Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of Interest,
such interest being payable in arrear on each Interest Payment Date.

If a Fixed Coupon Amountor a BrokenAmount isspecified in the relevant Pricing Supplement, the
amount of interest payable on each InterestPayment Date will amountto the FixedCoupon Amount or,
if applicable, the Broken Amountso specified and in the caseof the Broken Amount will be payable on
the particular Interest Payment Date(s) 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 annum (expressed as a
percentage) equal to the Rate of Interest, such interest being payable in arrear on each InterestPayment
Date. Such Interest Payment Date(s) is/are either shown in the relevant PricingSupplement as Specified
Interest Payment Dates or, if no Specified Interest Payment Date(s) is/are shown in the relevant Pricing
Supplement, Interest Payment Date shall mean each date which falls the number 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 anydatereferred to in theseConditions thatisspecified to be subject to adjustment in accordance
with a Business Day Convention would otherwise fall on a day that is not a Business Day, then, if the
Business DayConvention specified is (A) the Floating Rate Business DayConvention, such dateshall be
postponed to the next day that is a Business Day unless it would thereby fall into the next calendar
month,in which event (x) such date shall be brought forward to the immediately preceding Business Day
and (y) each subsequent such date shall be the last Business Dayof the month in which such datewould
have fallen hadit not been subject to adjustment, (B) the Following Business DayConvention, such date
shall be postponed to the next day that is a Business Day, (C) the Modified Following Business Day
Convention, suchdate shall be postponed to the next day that is a Business Day unless 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 (D) 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 shall apply, depending upon which is
specified in the relevant Pricing Supplement.

ISDA Determination for Floating Rate Notes: Where ISDA Determination 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 shallbe determined by the Calculation Agent as a 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 a rate
equal to the Floating Rate that would be determined by the Calculation Agent under a Swap Transaction
under the terms of an agreement incorporating the ISDA Definitions and under which:

(x) the Floating Rate Option is as specified in the relevant Pricing Supplement

(y) the Designated Maturity is a period specified in the relevant Pricing Supplement and

(z) 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 Date" and "Swap Transaction" have the meanings given to
those terms in the ISDA Definitions.

Screen Rate Determination for Floating Rate Notes: Where Screen Rate Determination 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:

(x) if the Primary Source for Floating Rate is a Page, subject as provided below, the Rate of
Interest shall be:

(I) the Relevant Rate (where such Relevant Rate on such Page is a 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;

(y) if the Primary Source for the Floating Rate is Reference Banks or if sub-paragraph (x)(I)
applies and no Relevant Rate appears on the Page at the Relevant Time on the Interest
Determination Date or if sub-paragraph (x)(II) 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

(z) if paragraph (y) 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 meanof the rates perannum (expressed as a percentage) that
the Calculation Agent determines to be the rates (being the nearest equivalent to the
Benchmark) in respect of a Representative Amountof the Specified Currency that at least two
out of five leading banksselected by the Calculation Agent in the principal financial centreof
the country of the Specified Currency or, if the Specified Currencyis euro, in the Euro-zone as
selected by the Calculation Agent (the "Principal Financial Centre") arequoting at or about
the Relevant Time on the date on which such banks would customarily quote such rates for a
period commencing on the EffectiveDate for a period equivalent to the Specified Duration (I)
to leadingbanks carrying on businessin Europe", or (if the Calculation Agent determines that
fewer than two of suchbanks are so quotingto leading banks in Europe) (II) to leading banks
carrying on business in the Principal Financial Centre; except that, if fewer than two of such
banks are so quoting to leading banks in the Principal Financial Centre, 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
shallbe determined in the manner specifiedin the relevant Pricing Supplement and interest will accrueby
reference to an Index or Formula as specified in the relevant Pricing Supplement.

Where a Note the Interest Basis of which is specified to be Zero Coupon is repayable prior to the
Maturity Date and is not paid when due, the amount due and payable prior to the Maturity Date shall be
the Early Redemption Amount of such Note. As from the Maturity Date, the Rate of Interest for any
overdue principal of such a Note shall be a rate per annum (expressed as a 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 a Rate of Exchange or a method of calculating Rate of Exchange, the rate or amount of
interest payable shall be determined in the manner specified in the relevant Pricing Supplement.

In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon Notes),
interestwill accrue as aforesaid on the paid-up nominal amount of such Notes and otherwise asspecified
in the relevant Pricing Supplement.

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due
presentation, payment is improperly withheld or refused, in which event interest shall continue to accrue
(aswell after asbefore judgment) at the Rate of Interest in the manner providedin this Condition4 to 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 the 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 payment is in fact made upon
such presentation. References in these Conditions to (i) "principal" shall be deemed to include any
premium payable in respect of the Notes, all Instalment Amounts, Final Redemption Amounts, Early
RedemptionAmounts,Optional Redemption Amounts,Amortised Face Amounts andallotheramounts
in the nature of principal payable pursuant to Condition 6 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 4 or any amendment or supplement to it and (iii) "principal" and/or "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 (x)
generally, or (y) in relation to one or more Interest Accrual Periods), an adjustment shall be made to all
Rates of Interest, in the case of (x), or the Ratesof Interest for the specified Interest Accrual Periods, in
the case of (y), by adding (if a positive number) or subtracting the absolute value (if a negative number)
of such Margin or multiplying by such Rate Multiplier, subject always to the next 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, Instalment 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), (x) all percentages resulting from such calculations shall be rounded, if necessary, to the
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nearestone hundred-thousandth of a percentage point (with halvesbeing rounded up), (y) all figures shall
be rounded to seven significant figures (with halves being rounded up) and (z) allcurrency amounts that
fall due and payable shall be rounded to the nearest unit of suchcurrency (with halvesbeing rounded up),
save in the case of yen, which shallbe 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 country 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 amount of suchNote by the
Day Count Fraction, unless an Interest Amount (or a formula for its calculation) is 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 formula). Where any Interest
Period comprises two or more Interest Accrual Periods, the amount of interest payable in respect of such
Interest Period shall be the sum of the amounts of interest payable in respect of each of those Interest
Accrual Periods.

As soon as practicable after the Relevant Time on such date as the Calculation Agent may be
requiredto calculateany rate or amount, obtain any quotation or make any determination 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, calculate the Final Redemption
Amount, EarlyRedemption Amount, Optional RedemptionAmount or Instalment Amount, obtainsuch
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 a further calculation upon receipt of such information and, if the Notes are listed on a stock
exchange and the rules of such exchange or other relevant authority so require, such exchange or other
relevant authority as soon as possible after their determination but in no event later than (i) the
commencement of the relevant Interest Period, if determined prior to such time, in the case of
notification to such exchange of a Rate of Interest and Interest Amount, or (ii) in all other cases, the
fourth Business Day after such determination. Where any Interest Payment Date or Interest Period Date
is subject to adjustment pursuant to this Condition 4, the Interest Amounts and the Interest Payment
Date so published may subsequently be amended (or appropriate alternative arrangements made by way
of adjustment) without notice in the event of an extension or shortening of the Interest Period. If the
Notes become due and payable under Condition 8, the accruedinterest and the Rate of Interest payable
in respect of the Notes shall neverthelesscontinue to be" calculated as previously in accordance with this
Condition but no publication of the Rate of Interest or the Interest Amount so calculated 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 Agent(s) shall (in the absence of manifest error) be final
and binding upon all parties.

Calculation Agent and ReferenceBanks: The Bank shall procure that there shall 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 them in the relevant Pricing
Supplement and for so long as any Note is outstanding. If any Reference Bank (acting through its
relevant office) is unable or unwilling to continue to act as a Reference Bank, then 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, references 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 Interest Accrual Period or to
calculate any Interest Amount, Instalment Amount, Final Redemption Amount, Early Redemption
Amount or Optional Redemption Amount, as the casemay be, or to comply with any other requirement,
the Bank shall appoint a leadingbank or investment banking firm engagedin 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 a successor having been appointed 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 bearing.

"Business Day" means:

(i) in the case of a currency other than euro, a day (other than a Saturday or Sunday) on which
commercial banks and foreign exchange markets settle payments in the principal financial
centre for such currency and/or

(ii) in the case of euro, a day on which the TARGET2 system is operating (a "TARGET Business
Day") and/or

(iii) in the case of a currency and/or one or more Business Centres, a day (other than a Saturday or
a Sunday) on which commercial banks and foreign exchange markets settle payments in such
currency in the Business Centre(s) or, if no currency is indicated, generally 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"):

(i) if "Actual/Actual (ISDA)" or "Actual/Actual" is specified in the 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 a leap year, the sum of (A) the actual number of
days in that portion of the Calculation Period falling in a leap year divided by366and (B) the
actual number of days in that portion of the Calculation Period falling in a 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 specifiedin the relevant Pricing Supplement, the actual number of
days in the Interest Period divided by 365or, in the case of an Interest Payment Date fallingin
a 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

(v) if "30/360", "360/360" or "Bond Basis" is specified in the relevant Pricing Supplement in
relation to Notes other than Fixed Rate Notes, the number of days in the Calculation Period
divided by 360, calculated on a formula basis as follows:

[360 x (Y2 - YQ] + [30 x (M2 - MQ] + (D2- DQ

Day Count Fraction = 360

where:

"Y]" is the year, expressed as a number, in which the first day of the Interest Period falls;

"Y2" is the year, expressed as a number, in which the day immediately following the last day
of the Interest Period falls;

"Mi" is the calendar month, expressed as a number, in which the first day of the Interest
Period falls;

"M2" is the calendar month, expressed as a number, in which the day immediately following
the last day of the Interest Period falls;

"Di" is the first calendar day, expressed as a number, of the Interest Period, unless such
number is 31, in which case D! will be 30; and

"D2" is the calendar day, expressed as a number, immediately following the last day included
in the Interest Period, unless such number would be 31 and Di is greater than 29, in which case
D2 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 Interest 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 a year of 360 days with 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 a formula basis as follows:

[360 x (Y2 - YQ] + [30 x (M2 - MQ] + (D2 - DQ

Day Count Fraction = 360

where:

"Yi" is the year, expressed as a number, in which the first day of the Interest Period falls;

"Y2" is the year,expressed as a number, in which the day immediately following the last day
of the Interest Period falls;

"Mi" is the calendar month, expressed as a number, in which the first day of the Interest
Period falls;

"M2" is the calendar month, expressed as a number, in which the day immediately following
the last day of the Interest Period falls;

"Di" is the first calendar day, expressed as a number, of the Interest Period, unless such
number would be 31, in which case Dt will be 30; and

"D2" is the calendar day, expressed as a number, immediately following the lastday 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 a formula basis as follows:

[360 x (Y2 - Yi)] + [30 x (M2 - MQ] + (D2 - DQ

Day Count Fraction = 360

where:

"Yi" is the year, expressed as a number, in which the first day of the Interest Period falls;

"Y2" is the year, expressed as a number, in which the day immediately following the last day
of the Interest Period falls;

"Mi" is the calendar month, expressed as a number, in which the first day of the Interest
Period falls;

"M2" is the calendar month, expressed as a number, in which the day immediately following
the last day of the Interest Period falls;

"Di" is the first calendar day, expressed as a number, of the Interest Period, unless (i) that day
is the last day of February or (ii) such number would be 31, in which case Dj will be 30; and

"D2" is the calendar day, expressed as a number, immediately following the last day included
in the Interest Period, unless (i) 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 "Actual/Actual-ICMA" is specified in the relevant Pricing Supplement,

(a) if the Calculation Period is equal to or shorter than the Determination Period during
which it falls, the number of days in the Calculation Period divided by the product of (x)
the number of days in such Determination Period and (y) the number of Determination
Periods normally ending in any year; and

(b) if the Calculation Period is longer than one Determination Period, the sum of:
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