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Senior/Subordinated Medium Term Notes

Supplement to the Base Prospectus dated 25 Octol#412

This Supplement (theSupplement) is supplemental to, forms part of and must badrand
construed in conjunction with, the base prospedaisd 25 October 2012 (thB&se Prospectuy.

The Base Prospectus has been issued by ABN AMR® Blavi. (the “Issuer’) in respect of a
$25,000,000,000 Program for the Issuance of Senibd&linated Medium Term Notes (the
“Program”). This Supplement, together with the Base Pradsigeconstitutes a base prospectus for the
purposes of Article 5.4 of Directive 2003/71/ECtlo¢ European Parliament and of the Council, as
amended or supplemented from time to time (fPwSpectus Directive). Terms given a defined
meaning in the Base Prospectus shall, unless titextamtherwise requires, have the same meaning
when used in this Supplement. To the extent tleaétis any inconsistency between (a) any statement
this Supplement and (b) any other statement im@orporated by reference into the Base Prospectus,
the statements in this Supplement will prevail.

The Issuer accepts responsibility for the infororatcontained in this Supplement, having taken all
reasonable care to ensure that such is the cassuahdnformation is to the best of its knowledge i
accordance with the facts and contains no omidiiely to affect its import.

Notes issued under this Program may be rated ateohr\Where an issue of Senior Notes is rated, its
rating will not necessarily be the same as thengasipplicable to this Program. Subordinated Notes
issued under the Program may be rated on a casadeybasis as specified in the applicable Pricing
Term Sheet and/or Final Terms, as the case maynbgeneral, European regulated investors are
restricted from using a rating for regulatory puee if such rating is not issued by a credit rating
agency established in the European Community agidteeed under Regulation (EC) No 1060/2009
of the European Parliament and of the Council ofSeptember 2009 on credit rating agencies (the
“CRA Regulation”) unless the rating is provided by a credit ratagency operating in the European
Community before 7 June 2010 which has submittedpgotication for registration in accordance with
the CRA Regulation and such registration is naigedl. Each of Moody's Investors Service, Limited
(“Moody's”), Standard & Poor’s Credit Market Services FraSeées, a division of The McGraw-Hill
Companies, Inc. 8&P”), Fitch Ratings Ltd. (Fitch”) and DBRS Rating Limited are credit rating
agencies established and operating in the Euro@mmunity prior to 7 June 2010 and have
submitted an application for registration in aceocke with the CRA Regulation and are registered
under the CRA Regulation. A rating is not a recomdagion to buy, sell or hold securities and may be
subject to suspension, change or withdrawal atiamg by the assigning rating agency.
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The Notes have not been, and will not be, regidtaneler the United States Securities Act of 1983, a
amended (theSecurities Act) or any state securities law, and are being effeand sold, (A) to
“qualified institutional buyers” @QIBs”) as defined in Rule 144A under the Securities f&ule
144A") in reliance upon the exemption provided by Settii(a)(2) of the Securities Act and (B)
outside the United States to certain persons ianeg upon Regulation S under the Securities Act
(“Regulation S). Prospective purchasers are hereby notified thatseller of the Notes may be
relying on an exemption from the provisions of #ect of the Securities Act provided by Rule
144A.

EACH INITIAL AND SUBSEQUENT PURCHASER OF THE NOTES OFFERED HEREBY
IN MAKING ITS PURCHASE WILL BE DEEMED TO HAVE MADE CERTAIN
ACKNOWLEDGMENTS, REPRESENTATIONS AND AGREEMENTS AS SET FORTH IN
THE BASE PROSPECTUS INTENDED TO RESTRICT THE RESALE OR OTHER
TRANSFER OF NOTES AND MAY IN CERTAIN CIRCUMSTANCES BE REQUIRED TO
PROVIDE CONFIRMATION OF COMPLIANCE WITH SUCH RESALE OR TRANSFER
RESTRICTIONS DESCRIBED IN THE “ NOTICE TO PURCHASERS’ AND “ PLAN OF
DISTRIBUTION” SECTIONS OF THE BASE PROSPECTUS.

THE ISSUER HAS NOT REGISTERED THE NOTES NOR DOESETFSSUER INTEND TO,
OR HAVE ANY OBLIGATION TO, REGISTER THE NOTES PURSWT TO THE

SECURITIES ACT OR UNDER THE SECURITIES LAWS OF ANSYTATE AND THE NOTES
HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURES AND EXCHANGE

COMMISSION (THE ‘'SEC’) OR ANY STATE SECURITIES AUTHORITY. NEITHER THE
COMMISSION NOR ANY STATE SECURITIES AUTHORITY HAS ASSED UPON THE
ACCURACY OR ADEQUACY OF THE BASE PROSPECTUS, THI®BPLEMENT OR ANY
SUPPLEMENT THERETO OR HERETO. ANY REPRESENTATIO® THE CONTRARY IS A
CRIMINAL OFFENSE. THE NOTES ARE BEING OFFERED ANBOLD TO QIBS IN
RELIANCE UPON THE EXEMPTION PROVIDED BY SECTION 4{f) OF THE SECURITIES
ACT AND RULE 144A PROMULGATED THEREUNDER AND OUTSIB THE UNITED

STATES TO CERTAIN PERSONS IN RELIANCE ON REGULATIONS PROMULGATED
UNDER THE SECURITIES ACT.

*kk

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR W APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER CHAPTER 421 B OF THEEW HAMPSHIRE REVISED
STATUTES (‘RSA 421 B) WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THA
A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON ILBCENSED IN THE STATE
OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRBRY OF STATE OF
NEW HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421B IS TRUE,
COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACTNOR THE FACT THAT
AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURIY OR A TRANSACTION
MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANWAY UPON THE
MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GI\NEAPPROVAL TO, ANY
PERSONS, SECURITY OR TRANSACTION. IT IS UNLAWFUL TRMAKE OR CAUSE TO BE
MADE TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CNE, ANY

REPRESENTATION INCONSISTENT WITH THE PROVISIONS AHIS PARAGRAPH.



Subject as provided in the applicable Final Termd/@ Pricing Term Sheet, the only persons

authorized to use the Base Prospectus and anyesugpl thereto in connection with an offer of Notes

are the persons named in the applicable Final Tand&r Pricing Term Sheet as any relevant Agent
or the Managers and the persons named in or iddaiffollowing the applicable Final Terms as the

Financial Intermediaries, as the case may be.

No person has been authorized to give any infoonati to make any representation not contained in
or not consistent with the Base Prospectus (andsapglement thereto), the applicable Final Terms,
the applicable Pricing Term Sheet (if any) or anguiment incorporated by reference therein, or any
other information supplied in connection with thedtam or the Notes and, if given or made, such
information or representation must not be reliedrups having been authorized by the Issuer, or any
Agent.

The Notes are subject to restrictions on transii@gabnd resale and may not be transferred orldeso
except as permitted under the Securities Act anglicaple state securities laws pursuant to
registration thereunder or exemption therefromospective purchasers should be aware that they
might be required to bear the financial risks ofirarestment in the Notes for an indefinite peridd o
time.



AMENDMENTS OR ADDITIONS TO THE BASE PROSPECTUS

With effect from the date of this Supplement théoimation appearing in, or incorporated by
reference into, the Base Prospectus shall be ardeamtt¥or supplemented in the manner described
below.

In the sectiorDocuments Incorporated by Refererme page 46, new paragraph (k) shall be inserted

(with deletion of "and" at the end of paragraphafid replacement of "." at the end of paragrapWi(f)
", and"):

"(k)  the press release titled "ABN AMRO reports arlging net profit of EUR 1,201 million for the
first nine months of 2012" dated 16 November 20ti#h the observation that the information
set out in this press release is unaudited andthpage 5 of this press release, for the line item
"Risk-weighted assets (in EUR billion)" the figur#%" in the column entitled "Change" shall
be replaced with the figure "5%"."

In the sectionGeneral Information—Issuer Ratings page 383, the table shall be replaced with
the following table:

Corporate rating S&P Moody’s Fitch DBRS

Long term credit rating A A2 A+ A(high)
Outlook long term credit rating Stable Stable Stabl Stable
Short term credit rating A-1 P-1 F1+ R-1(middle)

Where references are made in the information iraratpd by reference to market positions, ABN
AMRO has based these market positions on its ovalysis and/or derived these from public sources it
believes are reliable.

This Supplement should be read together with theuhents incorporated herein by reference, along
with the Base Prospectus dated 25 October 2012.

Copies of this Supplement and the Base Prospeittgsther with the other documents listed in the
sectionDocuments Incorporated by Refererafethe Base Prospectus will be available freelafrge
during usual business hours on any weekday (Satsirédundays and public holidays excepted) from
the Issuer (at the registered office of the IssateGustav Mahlerlaan 10, 1082 PP Amsterdam, The
Netherlands, by telephone +31 20 6282282 or by ie-maestorrelations@nl.abnamro.com).



