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principal for its own account for resale to investors and other purchasers. The Issuer has also reserved the right to sell, and may solicit and accept offers to
purchase, Notes directly on its own behalf. The terms of each particular issue of Notes will be established by the Issuer and specified in the applicable
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the registration requirements of the Securities Act provided by Rule 144A or another exemption from, or transaction not subject to, the registration
requirements of the Securities Act, and (B) in an offshore transaction to a non US person within the meaning of Regulation S in accordance with Rule 903
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Notes issued under this Program may be rated or unrated. Where an issue of Notes is rated, its rating may not necessarily be the same as the rating
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NOTICE TO PURCHASERS

THE ISSUER HAS NOT REGISTERED THE NOTES NOR DOES THE ISSUER INTEND TO, OR
HAVE ANY OBLIGATION TO, REGISTER THE NOTES PURSUANT TO THE SECURITIES ACT
OR UNDER THE SECURITIES LAWS OF ANY STATE AND THE NOTES HAVE NOT BEEN
APPROVED OR DISAPPROVED BY THE U.S. SECURITIES AND EXCHANGE COMMISSION
(THE "SEC") OR ANY STATE SECURITIES AUTHORITY. NEITHER THE COMMISSION NOR
ANY STATE SECURITIES AUTHORITY HAS PASSED UPON THE ACCURACY OR ADEQUACY
OF THIS BASE PROSPECTUS OR ANY SUPPLEMENT HERETO. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE. THE NOTES ARE BEING OFFERED AND SOLD
TO QIBS IN RELIANCE UPON THE EXEMPTION FROM THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT PROVIDED BY RULE 144A OR ANOTHER EXEMPTION FROM, OR
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT, AND IN AN OFFSHORE TRANSACTION TO A NON US PERSON WITHIN
THE MEANING OF REGULATION S IN ACCORDANCE WITH RULE 903 OR 904 OF
REGULATION S UNDER THE SECURITIES ACT.

This Base Prospectus has been prepared by ABN AMRO Bank solely for use in connection with the
proposed offering of Notes described in this Base Prospectus. Each initial and subsequent purchaser of a
Note or Notes offered hereby in making its purchase will be deemed to have acknowledged, represented
and agreed as follows:

1. The Notes have not been and will not be registered under the Securities Act or any other applicable
securities law and, accordingly, none of the Notes may be offered, sold, transferred, pledged,
encumbered or otherwise disposed of unless either registered pursuant to, or in a transaction
exempt from registration under, the Securities Act and any other applicable securities law.

2. It acknowledges that this Base Prospectus has been prepared in accordance with the rules and
regulations of Euronext in Amsterdam, the Dutch Stichting Autoriteit Financiéle Markten
("AFM"), the Dutch Financial Markets Supervision Act (Wet op het financieel toezicht) and its
subordinate and implementing decrees and regulations ("Wft") and Article 5.4 of Directive
2003/71/EC, as amended or supplemented from time to time (the "Prospectus Directive"), which
have disclosure requirements that are different from those of the United States. In particular, this
Base Prospectus does not include certain statistical disclosures in the form that would be required
in offerings registered under the Securities Act.

3. It acknowledges that the financial information included or incorporated by reference in this Base
Prospectus has been prepared in accordance with International Financial Reporting Standards as
adopted by the European Union ("IFRS-EU"), and thus may not be comparable to financial
information of US companies or companies whose financial statements are prepared in accordance
with generally accepted accounting principles in the United States ("U.S. GAAP"). In particular,
initial and subsequent purchasers acknowledge the disclosures related to ABN AMRO Bank set out
in the sections entitled "Risk Factors” and "Presentation of Financial Information” relating to the
financial information included or incorporated by reference in this Base Prospectus.

4. Either (A) itis a QIB and is purchasing for its own account or solely for the account of one or more
accounts for which it acts as a fiduciary or agent, each of which account is a QIB, and such
purchaser acknowledges that it is aware that the seller may rely upon the exemption from the
provisions of Section 5 of the Securities Act provided by Rule 144A or (B) it is a purchaser
acquiring such Notes in an offshore transaction within the meaning of Regulation S and that it is
not a "US Person" (as defined in Regulation S) and is not acquiring such Notes for the account or
benefit of a US Person.
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5. It agrees on its own behalf and on behalf of any institutional account for which it is purchasing
Notes, to offer, sell or otherwise transfer such Notes (A) only in minimum principal amounts of
US$200,000 or, in the case of Notes not denominated in US dollars ("Foreign Currency Notes"),
the equivalent thereof in such foreign currency, rounded down to the nearest 100,000 units of such
foreign currency, and integral multiples of US$1,000 or, in the case of Foreign Currency Notes,
1,000 units of such foreign currency in excess thereof, provided that in no event the minimum
denomination will be lower than EUR 100,000 or the equivalent thereof at the date of issue of the
relevant Notes and (B) prior to the date that is one year (or such shorter period of time as permitted
by Rule 144(b) under the Securities Act) after the later of (i) the original issue date of such Notes
(or any subsequent reopening) and (ii) the last date on which the Issuer thereof or any affiliate of
the Issuer was the beneficial owner of such Notes (or any predecessor of such Notes) only (a)
pursuant to the exemption from the registration requirements of the Securities Act provided by
either Rule 144A or Regulation S, (b) to the Issuer or any of its subsidiaries or an Agent that is a
party to the Private Placement Agreement dated 9 November 2010, as amended and restated on 28
April 2014, referred to in this Base Prospectus or (c) pursuant to an exemption from such
registration requirements as confirmed in an opinion of counsel satisfactory to the lIssuer. It
acknowledges that each Note will contain a legend substantially to the effect of the foregoing
paragraph 1 and this paragraph 5.

6. It acknowledges that the Registrar referred to herein will register the transfer of any Definitive Note
resold or otherwise transferred by such purchaser pursuant to clauses (a) or (c) of the foregoing
paragraph 5 only: (A) in the case of a sale or other transfer pursuant to such clause (a), upon receipt
from the transferor of a certificate to the effect that the person making such certification is
acquiring such Note (or beneficial interest) for its own account or one or more accounts with
respect to which it exercises sole investment discretion and that it and each such account is a QIB;
(B) in the case of a sale or other transfer pursuant to such clause (c), upon receipt of an opinion of
counsel satisfactory to the Issuer.

7. Either (A) it is not (i) an employee benefit plan subject to Title | of the US Employee Retirement
Income Security Act of 1974, as amended ("ERISA™), (ii) a plan subject to Section 4975 of the US
Internal Revenue Code of 1986, as amended (the "Code"), (iii) an entity whose underlying assets
include, or are deemed for purposes of ERISA or the code to include "plan assets" by reason of
such plan investment in the entity, or (iv) a governmental, church or other plan ("non-ERISA
arrangement") subject to provisions under applicable federal, state, local or non-US law that are
similar to the requirements of section 404 of ERISA or Section 4975 of the Code ("'similar law") or
(B) its purchase and holding of such Notes will not constitute or result in a hon-exempt prohibited
transaction under Section 404 of ERISA or 4975 of the Code or, in the case of a non-ERISA
arrangement, its purchase and holding of such Notes will not constitute or result in a non-exempt
violation of the provisions of any similar law.

8. It acknowledges that the Issuer, any Agents and others will rely upon the truth and accuracy of the
foregoing acknowledgments, representations and agreements and it agrees that, if any of the
acknowledgments, representations or warranties deemed to have been made by it in connection
with its purchase of Notes are no longer accurate, it shall promptly notify the Issuer and, if
applicable, any Agent through which it purchased any Notes. If it is acquiring any Notes as a
fiduciary or agent for one or more institutional accounts, it represents that it has sole investment
discretion with respect to each such institutional account and that it has full power to make the
foregoing acknowledgments, representations and agreements on behalf of each such institutional
account.
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Each person receiving this Base Prospectus and any supplement (including any applicable Pricing Term
Sheet and/or the Final Terms (each as defined in "Overview—The Program and Terms and Conditions of
the Notes"), as the case may be) acknowledges that (i) such person has been afforded an opportunity to
request from the Issuer and to review, and has received, all additional information considered by it to be
necessary to verify the accuracy and completeness of the information contained herein, (ii) it has not
relied on any Agent or any person affiliated with any Agent in connection with its investigation of the
accuracy and completeness of such information or its investment decision and (iii) no person has been
authorized to give any information or to make any representation concerning the Issuer or the Notes
offered hereby other than those contained herein or incorporated by reference and, if given or made, such
other information or representation should not be relied upon as having been authorized by the Issuer or
any Agent.

By accepting delivery of this Base Prospectus, each person receiving it agrees not to make any
photocopies of this Base Prospectus or any documents referred to herein and not to use any information
herein for any purpose other than considering an investment in the Notes.

This Base Prospectus and any Pricing Term Sheet and/or Final Terms, as the case may be, do not
constitute, and are not being used by the Issuer, any Agent or any affiliate and may not be used for the
purposes of, an offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not
authorized or to any person to whom it is unlawful to make such offer or solicitation, and no action is
being taken to permit an offering of the Notes or the distribution of this Base Prospectus or any Pricing
Term Sheet and/or Final Terms, as the case may be, in any jurisdiction where such action is required.

Notwithstanding anything to the contrary contained herein, a holder (and each employee, representative,
or other agent of a Noteholder) may disclose to any and all persons, without limitation of any kind, the tax
treatment and tax structure of the transactions described in this Base Prospectus and all materials of any
kind that are provided to the holder relating to such tax treatment and tax structure (as such terms are
defined in Treasury Regulation section 1.6011-4). This authorization of tax disclosure is retroactively
effective to the commencement of discussions with holders regarding the transaction contemplated herein.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENCE HAS BEEN FILED UNDER CHAPTER 421 B OF THE NEW HAMPSHIRE REVISED
STATUTES WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS
EFFECTIVELY REGISTERED OR A PERSON IS LICENCED IN THE STATE OF NEW
HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW
HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421 B IS TRUE, COMPLETE AND
NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR
EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE
SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE MERITS OR
QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSONS,
SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE OR CAUSE TO BE MADE TO ANY
PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT, ANY REPRESENTATION
INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.
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OVERVIEW

This overview must be read as an introduction to this Base Prospectus and any decision to invest in any
Notes should be based on a consideration of this Base Prospectus as a whole, including the documents
incorporated by reference herein. Due to the complex nature of ABN AMRO ’s recent corporate history,
selected definitions are used throughout this Overview (see "Selected Definitions and Abbreviations—
Definitions" on page 302 for a concise overview of selected definitions used throughout this Base
Prospectus).

The Bank

ABN AMRO is a full-service bank, supporting retail, private banking, commercial and merchant banking
clients in The Netherlands and selectively abroad. ABN AMRO is also internationally active in a number
of specialized activities such as Energy, Commodities & Transportation ("ECT") and Clearing, private
banking, commercial banking and asset based lending in a select number of countries.

History and recent developments

The formation of ABN AMRO is the result of various legal and operational separation and integration
activities arising from the acquisition of ABN AMRO Holding N.V. by the Consortium in October 2007.
In October 2008, the Dutch State acquired Fortis Bank Nederland (Holding) N.V. ("FBN"). In December
2008, the Dutch State directly acquired FBN’s interest in RFS Holdings B.V. This interest comprised
Dutch commercial clients (small and medium enterprises ("SMEs") and corporates), Dutch consumer
clients and Dutch and international private clients (including the international diamonds and jewellery
business) of the Former ABN AMRO Group.

As a result of the Legal Demerger and Legal Separation, ABN AMRO Bank was formally separated from
the Former ABN AMRO Group and transferred to ABN AMRO Group N.V. by 1 April 2010. Effective 1
July 2010, FBN and ABN AMRO Bank merged to form the new ABN AMRO Bank N.V., a wholly-
owned subsidiary of ABN AMRO Group N.V.

EC Remedy

On 1 April 2010, ABN AMRO completed the sale of the EC Remedy Businesses to Deutche Bank. This
sale was a prerequisite set by the European Commission for the integration of the Dutch State acquired
businesses and FBN into the new ABN AMRO Bank. The operational separation of the EC Remedy
Businesses was finalized in 2012. The sale of the EC Remedy Businesses to Deutsche Bank included a
financial guarantee that covered part of the potential credit losses on the portfolio existing at the time of
the closing of the transaction (the "Credit Umbrella") and a cross liability with New HBU Il N.V. In
2012, the Credit Umbrella was terminated.

State Ownership and the role of NLFI

The Dutch State announced that, in relation to ABN AMRO, the exit of its ownership will be evaluated in
2014. The Dutch State keeps all options open for a return to the private market for ABN AMRO, but has
indicated it favors an Initial Public Offering ("IPO"). In August 2013, the Dutch Minister of Finance sent
a letter to Parliament, stating that (i) an IPO is the most realistic exit strategy for ABN AMRO, (ii) the
decision on the timing of the exit has been postponed to the fall of 2014, and (iii) the final decision will
depend on four prerequisites: (a) the financial sector is stable, (b) the market is ready, (c) ABN AMRO is
ready and (d) the intention is to recover as much as possible of the total investments. The minister has
instructed ABN AMRO to start IPO preparations to be able to execute after a possible positive decision in
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the fall of 2014. As of the date of this Base Prospectus, Stichting administratiekantoor beheer financiéle
instellingen (trade name NL Financial Investments, "NLFI") is the sole shareholder of ABN AMRO.

Figures at a glance

In 2012, ABN AMRO finalized the integration of ABN AMRO Bank and Fortis Bank Nederland. In
2013, ABN AMRO presented its results on a reported basis, which means that historical periods will no
longer be adjusted for costs related to the integration. Therefore all results are presented on a reported
basis for 2013, 2012 and 2011. Furthermore, ABN AMRO adopted the amended pension accounting
standard IAS 19 as from 1 January 2013. As a result, all 2012 disclosed figures have been adjusted
accordingly for comparison purposes. In 2013, accrued interest is presented as part of the relevant balance
sheets accounts, versus the separate line items (i) accrued income and prepaid expenses and (ii) accrued
expenses and deferred income in previous years. This change has no impact on equity, total assets or net
profit. All 2012 disclosed figures have been adjusted accordingly for comparison purposes. The 2011
disclosed figures have not been adjusted for the amended IAS 19 and accrued interest adjustments
described above.

In 2013, ABN AMRO generated reported net profit of EUR 1,160 million (2012: reported net profit of
EUR 1,153 million), had a reported cost/income ratio of 65% (2012: 64% reported), assets under
management ("AuM") of EUR 168.3 billion (as at 31 December 2012: EUR 163.1 billion), total assets of
EUR 372.0 billion (as at 31 December 2012: EUR 393.8 billion), risk-weighted assets of EUR 109.0
billion (as at 31 December 2012: EUR 121.5 billion) and a Tier 1 ratio of 15.3% (as at 31 December
2012: 12.9%).

Selected Consolidated financial information

Year ended 31 December
2013 2012

firn millions of ewros)

et Eerest MICOMIS oo e e e eres e e e e e snen 3,380 3,028
MNet fee and commizssion MCOME e 1,643 1,336
Other non-intersst meome .. 301 754
O peratifF HICOMIZ oo e e e e e e e e e e e 7.324 1,338
Personne] eRpeises. e 2337 2,15
OMRET BRPBIIEES oo e e e e e e e e s e e 2413 2,533
OperatfF BEPENZEE .o oo e eee e e ceee e e e een eeen e seren seee o 4,770 4.686
Operating resulf 2,534 2,632
Impairment charges on loans and other receivables . 033 1,228
Profit(loss) before (o . e e e e 1.571 1.424
Income tax (expensedioredit ..o 411 n
Profit'(loss) for theperiod e 1,160 1,153

Year ended 31 December

2013 2012
COSE/INCOME FALIO ..eeieiiii ettt 65% 64%
Return on average Equity (IFRS-EU)........ccccoiiiiiiieniiceeee 8.5% 8.5%
Return on average RWA (iIN DPS) .ooovivieiiiiiei e 929 92
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As at 31 December

2013 2012
RWA/TOtAl @SSELS .....eoeiiiiiviiiiieciiciee e 29% 31%
Assets under Management (in EUR billion) .........ccccoeiiiniennes 168.3 163.1
Risk-weighted assets (in EUR billion) ........c.ccccccoviieniciiiees 109.0 121.5
FTES oottt s 22,289 23,059

The Program and Terms and Conditions of the Notes

Issuer:

Risk Factors:

Program Description:

Arrangers:

Agents:

Fiscal Agent and Transfer
Agent

US Paying Agent and US
Registrar

European Paying Agent and
European Registrar

86321-3-5737-v7.0

ABN AMRO Bank N.V.

There are certain factors that may affect the Issuer’s ability to fulfil its
obligations under the Notes and certain other risks related to the Notes
issued under the Program. These factors and risks include risks relating
to the Issuer (see "Risk Factors—Risks relating to the Issuer’s business
and industry”) and factors which are material for the purpose of
assessing the market risks associated with Notes issued under the
Program, including in relation to the structure of a particular issue of
Notes (see "Risk Factors—Factors which are material for the purpose
of assessing the market risks associated with the Notes issued under the
Program" and "Risk Factors—Risks related to the structure of a
particular issue of Notes"). These are set out under "Risk Factors"
below and include the fact that the Issuer’s results can be adversely
affected by (i) general economic conditions and other business
conditions, (ii) competition, (iii) regulatory change and (iv) general
banking risks including changes in interest and foreign exchange rates
and operational, credit, market, liquidity and legal risks.

Debt Issuance Program for the issuance of Senior Medium Term Notes
and Subordinated Medium Term Notes.

ABN AMRO Bank and Morgan Stanley & Co. LLC.

ABN AMRO Bank (outside US only), Morgan Stanley & Co. LLC,
Barclays Capital Inc., Citigroup Global Markets Inc., Deutsche Bank
Securities Inc., Goldman, Sachs & Co., J.P. Morgan Securities LLC,
Merrill Lynch, Pierce, Fenner & Smith Incorporated, RBS Securities
Inc. and UBS Securities LLC.

The Bank of New York Mellon, London Branch.

The Bank of New York Mellon, New York.

The Bank of New York Mellon (Luxembourg) S.A.
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Trustee:

Size:

Distribution:

Currencies:

Maturities:

Issue Price:

Use of Proceeds:

Issuance in Series:

86321-3-5737-v7.0

None.

The aggregate principal amount (or, in the case of Notes issued at a
discount from the principal amount, the aggregate initial offering price)
of Notes outstanding at any time shall not exceed US$25,000,000,000
or the approximate equivalent thereof in another currency calculated as
at the issue date of the relevant Notes.

The Issuer is offering the Notes from time to time to or through the
Agents. The Issuer may also sell Notes to the Agents acting as
principals for resale to QIBs and to certain persons that are not US
Persons (as defined in Regulation S) and may sell Notes directly on its
own behalf. See "Notice to Purchasers™ and "Plan of Distribution™. The
method of distribution of each Tranche will be stated in the applicable
Final Terms and/or Pricing Term Sheet.

Notes will be denominated in US dollars unless otherwise specified in
the applicable Final Terms. Subject to any applicable legal or
regulatory restrictions, the Issuer may also issue Notes denominated in
such currencies as may be agreed between the Issuer and the relevant
Agent (if any), including, without limitation, Australian dollars,
Canadian dollars, Euro, Hong Kong dollars, New Zealand dollars,
Sterling, Swiss francs and Japanese yen. See "Special Provisions
Relating to Foreign Currency Notes".

Any maturity, subject to applicable laws, regulations and restrictions
and subject, in the case of Senior Notes, to a minimum maturity of one
month.

Notes may be issued at any issue price which is at par or at a discount
to, or premium over, par.

The net proceeds from each issuance of Senior Notes will be used for
the general corporate purposes of ABN AMRO. The net proceeds from
each issuance of Subordinated Notes may be used to strengthen or
replace the capital base of ABN AMRO and/or to support the
continuing growth of its business. If in respect of any particular issue of
Notes, there is a particular identified use of proceeds, this will be stated
in the applicable Pricing Term Sheet and/or Final Terms, as the case
may be, together with the expenses of the issuance (if applicable).

Notes will be consecutively numbered and issued in series (each a
"Series"). Each Series may comprise one or more tranches
("Tranches" and each a "Tranche") issued on different dates. The
Notes of each Series will all be subject to identical terms, whether as to
currency, interest, maturity or otherwise, or terms which are identical
except that the issue dates, the amount of the first payment of interest
and/or the denomination thereof may be different. The Notes of each
Tranche will all be subject to identical terms in all respects except that
a Tranche may comprise Notes of different denominations.
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Form of Notes and
Clearance:

86321-3-5737-v7.0

The Notes may be offered (i) within the United States to QIBs in
reliance on the exemption from the registration requirements of the
Securities Act provided by Rule 144A or another exemption from, or
transaction not subject to, the registration requirements of the Securities
Act or (ii) in an offshore transaction to a non U.S. person within the
meaning of Regulation S in accordance with Rule 903 or Rule 904 of
Regulation S under the Securities Act, in each case in accordance with
any applicable securities laws of any state of the United States.

Depending on where the relevant Notes are offered, the Notes will clear
through one or more of DTC, Euroclear and Clearstream, Luxembourg
or any successor thereto. Notes sold pursuant to an offering under the
Program will be issued in global registered form (each, a "Global
Certificate"). Notes sold pursuant to an offering made within the
United States only will be issued in global registered form and will
clear through DTC. Such Notes will be represented by one or more
Global Certificates deposited with the US Registrar as custodian for,
and registered in the name of a nominee of, DTC (each, a "Rule 144A
Global Certificate™). Notes represented by DTC Global Certificates
will trade in DTC’s Same-Day Funds Settlement System and secondary
market trading activity in such Notes will therefore settle in
immediately available funds. Except as described below, Notes sold
pursuant to an offering made outside the United States only will be
issued in global registered form and may clear through one or more of
Euroclear and Clearstream, Luxembourg. Such Notes will be
represented by one or more Global Certificates (each, a "Euro
Regulation S Global Certificate"), (i) delivered, where such Euro
Regulation S Global Certificate is held under the New Safekeeping
Structure ("NSS"), with a common safekeeper for Euroclear and
Clearstream, Luxembourg, and registered in the name of, or the name
of a nominee of, the common safekeeper or (ii) deposited, where such
Euro Regulation S Global Certificate is not held un