





Appendix 1

Current Guarantee



DEED OF GUARANTEE

between

COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A.
(the “Bank”)

and

RABOBANK NEW ZEALAND LIMITED
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THIS DEED is made 3¢ S?.P tembeC 2009

BETWEEN

L

COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A. of Croeselaan
18, 3521 CB Utrecht, The Netherlands (the “Bank™)

AND

1L RABOBANK NEW ZEALAND LIMITED of 80 The Terrace, Wellington, New Zealand
(G‘RN ,Q)

RECITALS:

A, The Bank and RNZ are parties to a Deed of Guarantee dated 6™ February 2008 (the “Old
Guarantee”), which is due to expire on 17™ February 2010.

B. The Bank has agreed to give, upon expiry of the Old Guarantee, this new guarantee on
substantially the same terms as the Old Guarantee.

QOPERATIVE PROVISIONS:

1. DEFINITIONS AND INTERPRETATION

1.1 In this Deed and in the Recitals, unless the context otherwise requires:

“Authorised Officer” means, where a Creditor is a Person other than a natural person, a
director or secretary of that Person or a person authorised by a director, secretary or under the
seal of the Person;

“Business Day” means any day, other than a Saturday or Sunday or public holiday, on which
banks are open for general business in Wellington;

“Creditor” means each and any Person to whom an Obligation is from time to time owed
and/or who is entitled from time to time to the benefit of an Obligation;

“Effective Time” means immediately after expiration of the Old Guarantee;

“Guarantee” means the guarantee by the Bank for the benefit of the Creditors pursuant and
subject to the terms and conditions of this Deed;

“Obligation” means any liability or obligations, whether monetary or otherwise, actual or
contingent, present or future, ranking at least pari passu with the claims of unsecured creditors
of RNZ generally lawfully incurred by RNZ to a creditor on any account whatsoever
PROVIDED THAT “Obligation” shall not include any liability of RNZ in respect of:

a) special or punitive damages;

b) the payment of taxes, rates, imposts, duties or similar government charges where the
creditor is a government or governmental agency or instrumentality; or

c) any lability incurred prior to the Effective Time; and

“Person” means any person, firm, trust estate, corporation, association, co-operative,
government or governmental agency.
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1.2

1.3

1.4

2.1

22

23

2.4

3.1

References to the Bank and RNZ shall be deemed to include their respective successors and
assigns. A reference to a clause is reference to a clause of this Deed.

Words importing the singular number or plural number shall include the plural number and
singular number respectively. Words importing any gender shall include every gender.

References to laws, statutes or legislation are to the laws, statues or legislation for the time
being in force in New Zealand, unless the contrary appears from the context of this Deed.

GUARANTEE

On and from the Effective Time, the Bank hereby unconditionally guarantees for the benefit of
each Creditor the due and punctual payment by RNZ of each and every Obligation (whether at
stated maturity, upon acceleration or otherwise) now or hereafter owing or to become owing
by RNZ to the Creditor during the term of the Guarantee to the intent that should RNZ default
in the due and punctual payment of any such Obligation the Bank shall, upon written demand
by the relevant Creditor under clause 3.2, forthwith pay or cause to be paid to the Creditor all
amounts then due and unpaid with respect to such Obligation together with all costs and
expenses incurred by the Creditor in enforeing the Guarantee.

The Guarantee is a continuing guarantee and shall not be considered as satisfied by any
intermediate payment and shall remain in force until the first to occur of the following:

a) the revocation of the Guarantee in accordance with clause 6; or
b) the termination of the Guarantee in accordance with clause 7.

Notwithstanding clause 2.2, a Creditor may at any time by an instrument in writing, release the
Bank from its liability under the Guarantee in relation to that Creditor.

The Bank shall be liable only for payment of an Obligation in the manner, to the extent and up
to the amount that RNZ would be lable or permitted to make payment in satisfaction of such
Obligation under applicable laws and regulations and in determining and making such
payment the Bank shall be entitled to deduct the amounts (if any) which the Bank is entitled in
law or in equity to set-off or counterclaim against the Creditor to whom that Obligation is
owed and the amounts (if any) which RNZ could have set-off or counterclaimed in law or in
equity against the Creditor to whom such Obligation is owed if RNZ were making payment to
the Creditor in lien of the Bank. Nothing contained in this Deed shall reduce the liability of
the Bank with respect to any Obligation of RNZ which is reduced or discharged by reason of
the insolvency, administration, liquidation, receivership or reorganization of RNZ.

DEMAND AND PAYMENT
A Creditor shall be entitled to make a demand under this Deed if and only if:

a) the Creditor has served written demand (a “Primary Demand™) on RNZ for the
payment of an Obligation which remains unpaid beyond its due date;

b) the Primary Demand remains unsatisfied in whole or in part for a period of 5 Business
Days; and
c) a bona fide dispute in relation to that Obligation does not exist.
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4.1

4.2

5.1

6.1

A demand by a Creditor under this Deed (a “Creditor’s Demand”) shall be served on the Bank
and shall be accompanied by a statutory declaration made by the Creditor or by an Authorised
Officer of the Creditor stating:

a) the residency and place of business of the Creditor;

b) that RNZ has failed to meet an Obligation;

c) that a Primary Demand in respect of that Obligation has been given to RNZ
(accompanied by a verified copy of that Primary Demand) and that such Primary

Demand has remained unsatisfied for a period of 5 Business Days;

d) brief particulars of the nature of that Obligation (accompanied by a verified copy of
any document giving rise to that Obligation);

€) that the Obligation ranks at least pari passu with the claims of unsecured creditors of
RNZ generally;
) the outstanding amount and currency of that Obligation; and

g) that there is no bona fide dispute relating to that Obligation.

Service of the Creditor’s Demand and all accompanying documents under clause 3.2 on the
Bank shall constitute a written demand by the Creditor under clause 2.1.

PAYMENTS

All payments by the Bank under this Deed shall be made in the currency or currencies in
which the relevant Obligation is denominated.

Payments hereunder shall be made free and clear of any deduction or withholdings. In the
event that the Bank is prohibited by law from making payments hereunder free of deductions
or withholdings, then the Bank shall pay such additional amount to the relevant Creditor as
may be necessary in order that the actual amount received after all applicable deductions and
withholdings shall equal the amount that would have been received if such deductions or
withholdings were not required.

REPRESENTATIONS

The Bank represents and warrants that:

a) it is a cooperative association duly organised and validly existing under the laws of
The Netherlands;
b) it has the corporate power to enter into this Deed and to perform the obligations

imposed upon it under this Deed in accordance with its terms; and
c) this Deed constitutes a valid, binding and enforceable obligation upon it.

REVOCATION OF GUARANTEE

The Bank may at any time by notice in writing to RNZ revoke the Guarantee and its liability
under this Deed with effect from the date (the “Revocation Date”) specified in the notice
which date shall be not less than three calendar months after the date upon which the notice
was served upon RNZ and the Bank has paid or caused to be paid to RNZ a reasonable sum to
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6.2

7.1

7.2

8.1

cover the expenses to be incurred pursuant to clause 6.2. Such revocation shall not be
effective with respect to any Obligation which RNZ has incurred prior to the Revocation Date.

On receipt of a notice of revocation and the sum on account of expenses, RNZ, at the cost of
the Bank, shall give notice by advertisement in a newspaper circulating generally throughout
New Zealand, to the effect that the Guarantee has been revoked and specifying the Revocation
Date.

TERMINATION OF GUARANTEE

Notwithstanding anything to the contrary in this Deed, the Guarantee shall terminate on the
first to occur of the following events:

a) 11:59 p.m. on 17™ February 2012, unless the Bank {(by amendment under clause 11.1)
agrees to extend the termination date to a later date specified by the Bank.
Termination of the Guarantee shall not be effective with respect to any Obligation
which RINZ has incurred prior to the date of termination;

b) automatically in respect of all Obligations whether incurred before or after such
termination if:

1) any substantial asset or RNZ; or
i1) any share in the issued capital of RNZ

is expropriated or nationalized by the Government of New Zealand; or by any political
subdivision thereof (the “Government”) or any entity succeeding to the powers of any
such Government or any agency of any such Government or any such successor entity
or any authority which is owned or conirolled by any such Government or any such
successor entity except where such expropriation or nationalization results from the
default by RNZ of any statute, regulation or other binding law; or

c) a change in any law or regulation in any jurisdiction which renders the Guarantee
illegal or inoperative in New Zealand.

Immediately after the Bank becomes aware of the termination of the Guarantee pursuant to
clause 7.1(b) or 7.1 (c) the Bank shall notify RNZ thereof and give notice of such termination

by an advertisement in a newspaper circulating generally throughout New Zealand.

SUBROGATION

The Bank and RNZ expressly agree that the Bank is and shall be entitled to all the rights and
remedies of a guarantor under law including, without limiting the generality of the foregoing,
all rights of subrogation which shall accrue to the Bank by virtue of any payment hereunder by
the Bank to or for the benefit of any Creditor and, subject to the law, the Bank shall be entitled
to claim the benefit of and participate in any security now or hereafter held by that Creditor
from RNZ either in whole or upon a pro-rata basis, as the case may be, where the Bank has
paid all moneys to or for the benefit of that Creditor under this Deed. Notwithstanding the
generality of the foregoing, the Bank shall not exercise or seek to enforce any claim against
RNZ (whether or not in liquidation) for reimbursement to the Bank of any moneys paid
pursuant to this Deed by the Bank to a Creditor in respect of an Obligation until the default of
RNZ in respect of that Obligation has been fully remedied by RNZ or the Bank.

I\departments\legal\rnzl\guarantee\rnz] guarantee 2010.doc




9.1

9.2

9.3

10.

10.1

10.2

11.

DEALINGS BETWEEN THE BANK AND THE CREDITORS

The Bank and RNZ agree that a Creditor shall be entitled to directly claim under, or take or
obtain or otherwise enjoy the benefit of, this Deed upon the condition that the Creditor
complies with the provisions of clauses 3.1 and 3.2.

After receipt of a written demand from a Creditor under clause 3.2 the Bank and that Creditor
shall deal with one another as principal in relation to all maters under or in relation to this
Deed, the Guarantee and RNZ.

Without limiting the generality of clause 10, the Bank shall be and is entitled to serve any
notice, demands or statements in connection with this Deed upon that Creditor (at its place of
business specified in the Creditor’s Demand) and the Bank shall be and is entitled to make any
payment which it is liable to pay to the Creditor under this Deed directly to that Creditor and
no through any other Person.

NOTICES

Any notice to the Creditors generally in respect of this Deed will be validly given if published
in a newspaper circulating generally throughout New Zealand. Any such notice shall be
deemed to have been given on the date of publication or, if published more than once, on the
date of first publication.

Any notice, demand, statement or other document required to be served on or delivered to the
Bank or RNZ under or in relation to this Deed (*Notice™) shall be in writing signed by the
party giving the Notice or by an Authorised Officer of that party, shall be made, served or
given (subject in the case of the Bank to clause 13.2) by being left at or sent by prepaid mail or
by facsimile as follows:

To the Bank:

Cotperatieve Centrale Raiffeisen-Boerenleenbank B.A.
Croeselaan 18, 3521 CB Utrecht

The Netherlands.

Attention: Staf en Leiding CRG, Garantiedesk — Kamer UC-G717

To RNZ:
80 The Terrace,
Wellington, New Zealand

Attention: Head Counsel, New Zealand
Facsimile No: +64 4 819 2706

or to such other address or facsimile number as shall have been notified (in accordance with
this clause) to the other party hereto. No Notice shall be deemed to have been received by the
Bank or RNZ until actually received by the relevant party to whom it is addressed at its
designated address.

AMENDMENT

The Bank may, from time to time and without any authority or assent of RNZ or the Creditors,
alter, modify, or add to this Deed if in the reasonable opinion of the Bank:

a) the alteration, modification or addition is made to correct a manifest error or is of a
formal or technical nature;
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12.

12.1

12.2

12.3

13.

13.1

13.2

14.

14.1

15.

15.1

b) the modification, alteration or addition is necessary to comply with the provisions of
any siatute, whether or not required by any statutory authority; or

c) the alteration, modification or addition is desirable for the purpose of more
advantageously administering the rights and obligations established under this Deed,

and in any case such modification, alteration or addition is considered by the Bank, acting in
good faith, not io be materially prejudicial to the Creditors as a whole, so far as known to it.

ADDITIONAL SUBSIDIARY

The Bank may in its sole and absolute discretion by notice in writing to RNZ agree to assume
a liability (in addition to its existing liability under this Deed as guarantor) for the obligations
of any other subsidiary now or hereafter formed or acquired by the Bank or RNZ (““Additional
Subsidiary™), in which case the Bank shall then promptly publicise such notice by an
adverfisement in a newspaper circulating generally throughout New Zealand.

Upon the date specified in a notice under clause 12.1, the Guarantee and the provisions of this
Deed shall extend and apply mutatis mutandis to the Additional Subsidiary as if each reference
in this Deed to RNZ were a reference to RNZ or the Additional Subsidiary (as the case may
be). A notice under clause 12.1 shall be signed by and shall specify an address for service of
the Additional Subsidiary.

As soon as practicable after giving notice pursuant to clause 12.1, the Bank shall procure the
Additional Subsidiary to enter into a Deed supplemental to this Deed evidencing the consent
by the Additional Subsidiary to the terms of this Deed.

GOVERNING LAW

This Deed shall be governed by and construed in accordance with the laws for the time being
in force in New Zealand. The Bank and RNZ each hereby submit, for the purposes of this
Deed, to the non-exclusive jurisdiction of the Courts of New Zealand and any court hearing
appeals from them in respect of any legal actions arising under or in relation to this Deed.

The Bank hereby irrevocably appoints RNZ (and RNZ hereby accepts such appointment) to be
the agent of the Bank to accept service of process on behalf of the Bank in respect of all
matters in New Zealand arising under or in relation to this Deed and the Bank agrees that any
such process shall be properly served upon the Bank if delivered to RNZ at its address for the
service of Notices set out in clause 10.2.

ASSIGNMENT

No party to this Deed may assign its rights or obligations hereunder without the consent in
writing of the other party.

CERTIFICATE

RNZ shall advise the Bank in writing within fourteen (14) days of a request in writing from
the Bank {made no more frequently than quarterly or following receipt by it of a Creditor’s
Demand) to do so, of its best cstimate of the aggregate principal amount of the Obligations for
which it is indebted as at such date to either all of the Creditors generally or to those Creditors
specified by the Bank in its request.
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16. LEGAL COSTS & EXPENSES

16.1  Each party agrees to pay all of its own legal costs and expenscs of and incidental to the
negotiation, preparation and execution of this Deed
EXECUTED as a Deed.

SIGI\TED for and on behalf of
COOPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A.

P oerdand..

Name in Print Name in Print

Member Executive Board Member Executive Board

SIGNED' for and on behalf of )
RABOBANK NEW ZEALAND LIMITED )
in the presence of: )
)
)
% 1078
) Director
)
) BRUCE RAYMOND DICK
Full name Durls Rie To. K ) Full Name
level |b Parlicg wer )
2ol Sussex Skat Sydaey NSW

SO (: C'.'}-a-f‘ g '
Occupation ) Disseter/ Authorised Signatory
)
. 24— Avqust 2009 ) GREGORY PAUL KELLY
Date ) Full Name

! 1 two directors sign, no witness is necessary. If a director and authorised signatory sign, both signatures are to
be witnessed. If the director and authorised signatory are not signing together, a separate witness will be
necessary for cach signature.
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- Dyt

DEED OF GUARANTER

between

and

COOPERATIEVE CENTRATE RAIFFEISEN-BOEFRENLEENBANK B.A.
(the "Bank") .

RABOBANK NEW ZEALAND LIMITED

(i] mq’zil)



THIS DEED is made te-fe—jedayof{—1-2068 6 February 2008
BETWEEN

L COOPERATIEVE CENTRATE RATFFRISEN-BOERENL EENBANK B A. of Croeselaan,
18 3521 CB Utrecht, The Netheriands {the "Bank");

AND

IL RABOBANK NEW ZEALAND LIMITED of 80 The Terrace, Wellington, New Zealand
(“Rl'\}' ”) B

RECITALS:

A. The Bank, RNZ and Permanent Trustee Cornpany Limited are parties to a Deed of Guarantee
dated 18" February 1998 (the “Old Guaraniee™), which s due fo expire on 17" February 2008,

B. The Bank has agreed to give, upon expiry of the Old Guarantee, this new Guarantee, entered
inte solely between the Bank and RNZ but otherwise on substantially the same terms as the
Old Guarantee. ‘

OPERATTVE PROVISTONS:
1. DEFINITIONS AND INTERPRETATION

1.1  In this Deed 2nd in the Recitals, unless the context otherwise requires;

* Authorised Officer” means, where a Creditor iz a Person other than a nabural person, 2

director or secretary of that Person or a person authorised by a director, secrefary or under the
seal of the Person;

"Business Day" means any day, other than a Saturday or Sunday or public haliday, on which
banks are open for general business in Wellingfon;

"Creditor® means each and any Person to whom an Obligation is from time to time owed
andfor who is entitled from time fo time to the benefit of an Obligation;

YEffective Time" means immediately after expiration of the Old Guarantee;

"Guarantee” means the guarantee by the Banlk for the benefit of the Creditors pursuant and
gubject to the terms and conditions of this Deed;

"Ohbligation" means any liability or ohligations, whether monetary or otherwise, actual or
contingent, present or future, ranking at least pari passu with the claims of unsecured creditors
of RNZ generally lawfully incurred by RNZ to a creditor on any account whatsoever
PROVIDED THAT "Obligation" shall not include any liahility of RNZ in respect of:

a) special or punitive damages;

b) - the payment of taxes, rates, imposts, duties or similar government éhargcs where the
creditor {3 a government or governmenéal agency or instrumentality; or

c) any liability incwrred prior to the Effactive Time; and

"Person” means any person, finm, trust estate, corporation, association, co-aperative,
sovernment or governmental agency.

12  References to the Bank and RNZ shall be deemed to include their respective successors and
assigns. A reference to a clause is reference to a clause of this Deed.
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1.3

14

23

24

3.1

G-ty

Words importing the singular number or plural number shall include the plural number and
singular number respectively. Words importing any gender shall include every gender,

References to laws, statutes or [cgislation are to the laws, statues or legislation for the time
being in force in New Zealand, unless the contrary appears from the context of this Deed.

GUARANTEE

On and from the Effective Tirme, the Bank hereby unconditionally guarantees for the benefit of
cach Creditor the due and punctual payment by RNZ of each and every Obligation (whefher at
stated maturity, upon acceleration or otherwise) now or hereafter owing or to become owing
by RNZ io the Creditor during the term of the Guarantee to the intent that should RNZ default
in the due and punctual payment of any such Obligation the Banle shall, upon written demand
by the relevant Creditor under clause 3.2, forthwith pay or cause to be paid to the Creditor all
amounts then due and unpaid with respect to such Obligation together with all costs and
expenses incurred by the Creditor it enforeing the Guarantee.

The Guarantee is a continuing guaraniee and shall not be considered as satisfied by any
intermediate payment and shall remain in force until the first to oceur of the following:

a) the revocation of the Guarantee in accordance with clause 6; or
b) - tihe termination of the Guarantee in accordance with clause 7,

Notw‘iﬂ:tstanding clanse 2.2, a2 Credifor may at any time by an instrument in wriling, release the
Bank from its liability under the Guarantee in relation to that Creditor.

The Bank shall be lizble only for payment of an. Obligation in the manner, to the exdent and up
to the amount that RNZ, would be liable or permitted to make payment in satisfaction of such
Qbligation under applicable laws and regulations and in determining and making such
payment the Bank shall be entitled to deduct the amounts (if any) which the Bank ig entifled in
Taw or in equity to set-off or counterclaim against the Creditor to whom that Cbligation is
owed and the amounts (if eny} which RNZ could have set-off or counterclaimed in law or in
equity against the Creditor fo whom such Obligation is owed if RNZ were making payment to
that Credifor in licu of the Bank. Nothing contained in this Deed shall reduce the liability of
the Bank with respect to any Obligation of RNZ which is reduced or discharged by reason of -
the insolvency, administration, liquidation, receivership or reorganisation of RNZ.

DEMAND AND PAYMENT

A Creditor shall be entitled to make a demand under this Deed if and only if:

a) the Creditor has served writien demand (a "Primary Demand") on RNZ for the
payment of an Obligation which remains unpaid beyond its due date;

)] the Primary Demand remains unsatisfied in whole or in part for a period of 5 Business
Days; and .
) a bona fide dispute in relation to that Obligation does not exist.

A demand by a Credifor under this Deed (a "Creditor's Demand™) shall be served on the Bank

and shall be accompanied by a statutory declaration made by the Creditor or by an Authorised
Officer of the Creditor stating:

&) the residency and place of business of the Creditor;

b) that RINZ has failed to meet an Obligation;




3

42

6.2

(1272 11

£) that a Primary Demand in respect of that Obligation has been given to RNZ
{accompanied by a verified copy of that Primary Demand) and that such Primary
Demand has remained unsatisfied for a period of 5 Business Days;

d) brief particulars of the nature of that Obligafion (accompanied b a verified copy of
any docutnent giving rise to that Obligation);

e) that the Obligation ranks af least pari passu with the claims of unsecured creditors of
RNZ generally;

fH the outstanding amount and curreney of that Obligation; and

g)  {hatthere is no bora fide dispute relating o that Obligation.

Service of the Creditor's Demand and all accompanying docurnents under clause 3.2 on the
Bank shall constitute 2 written demand by the Creditor under clauge 2.1.

PAYMENTS

Al paymenis by the Bauk under this Deed shall be made in the currency or currencies in
which the relevant Obligation is denominated.

Payments hereunder shall be made frec and elear of any deduction or withholdings. In the
event that the Bank is prohibited by law from making payments hereunder free of deductions
or withholdings, then the Bank shall pay such additional amount to the relevant Creditor as
may be nhecessary in order that the actual amount received after all applicable deductions and
withholdings shall equal the amount that would have been received if such deductions or
withheldings were not required.

' REPRESENTATIONS

The Bank represents and warrants that:

a) it is a cooperative association duly organised and validly existing under the laws of
The Netherlands;

b) it has the corporate power to enfer into this Deed and to perform the obligations
impased upon it under this Deed in accordance with its terms; and

&) this Deed constitutes 2 valid, binding and enforceable obligation upon it.
REVOCATION OF GUARANTER

The Bank may at gny time by notice in writing to RNZ revoke the Guarantee and its hability
under this Deed with effect from the date (the "Revocation Date") specified in the noiice
which date shall be not less than three calendar months after the date upon which the notice
wag served apon EiNZ and the Bank has paid or caused to be paid to RNZ a reasonable sum to
cover the expenses to be incurred pursuant to clause 6.2, Such revocation shall not be

effective with respect to any Obligation which RNZ has incurred prior to the Revocation Date.

On receipt of a notice of revocation and the sum on account of expenses, RNZ, at the cost of
the Bank, shall give notice by advertisement in a newspaper circulating generally throughout

New Zealand, to the effect that the Guarantee has been revoked and specifying the Revocation
Date.

TERMINATION OF GUARANTEE

Notwithstanding anything to the contrary in this Deed, the Guarantes shafl terminate on the
first to cccur of the following svents; '




a) the date being two (2) years after the Effective Time, unless fhe Bank (by amendment
under ¢lause 11,1} agrees to extend the termination date to a later date specified by the
Bank. Termination of the Guarantee shall not be effective with respect to any
Obligation which RNZ has incurred prior to the date of termination;

b) automatically in reépect of all Obligations whether incurrad before or afier such
termination if:

i) any subgtantial asget of RNZ; or
i) any share m the issued capital of RNZ

is expropriated or nafionalised by the Government of New Zealand; or by any political
subdivision thereof (the "Government") or any entity succeeding to the powers of any such
Govemment or any agency of any such Government or any such successor entity or any
authority which is owmed or controlled by any such Government or any such successor entity

except where such expropriation or nationalisation results from the default by RNZ of any
statute, regulation or other binding law; or

c) a change in any law or regulation i any jurisdiction which renders the Guarantee
illepal or inoperative in New Zealand.

72 Immediately after the Bank Decomes aware of the termination of the Guarantee pursnant to
clause 7.1(b) or 7.1(c) the Bank shall notify RNZ thereof and pive notice of such termination
by an advertisement in a newspaper circulating generally throughout New Zealand.

8. STIBROGATION

81 The Bank and RNZ, expressly agree that the Bank is and shall be enfitled to all the rights and
remedies of a guarantor under law including, without imiting the generality of the foregoing,
al! rights of subrogation which shall accrue to the Bank by virtue of any payment hereander by
the Bank to or for the benefit of any Creditor and, subject to the law, the Bank shall be entitled
to claim the benefit of and participate in any security now or hereafter held by that Creditor
from BRNZ either in whole or upon 2 pro-rata basis, as the case may be, where the Bank has
paid all moneys to or for the benefit of that Creditor under this Deed. Notwithstanding the
generality of the foregoing, the Bank shall not exercise or seek to enforce any claim against
RNZ (whether or not in liquidation) for reimbursement to the Bank of any moneys paid
pursuant te this Deed by the Bank to a Creditor in respect of an Obligation until the default of
RINZ in respect of that Obligation has been fully remedied by RNZ or the Bank.

9. DEALINGS BETWEEN TIHE BANK AND THE CREDITORS

9.1  The Bank and BRNZ agree that a Creditor shall be entitled to directly claim under, or take or
obtain or otherwise enjoy the benefit of, this Deed npon the condition that the Craditor
complies with the provisions of ¢lauses 3.1 and 3.2,

92 Afier recsipt of a written demand from a Creditor under clause 3.2 the Bank and that Creditor
shall deal with one another as principal in relation to all matters under or in relation to this
Deed, the Guarantes and RNZ.

23 Without himiting the generality of clause 10, the Bank shall be and is eutitled to serve any
notice, demands or statements in connection with this Deed apon that Creditor (at its place of
business specified in the Creditor's Demand) and the Bank ghall be and iz entitied to make any
payment which it is liable to pay to the Creditor under this Deed directly to that Creditor and
not through any other Person.
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10.
10.1

10.2

11.
11.1

12.
12.1

g-vin

NOTICES

Any notics to the Creditors generally in respect of this Deed will be validly given if published
in a newspaper circulating generally throughout New Zealand. Any such notice shall be
deemed to have been given on the date of publication or, if published more than once, on the
date of first publication.

Any notice, demand, statement ar other document required to be served on or delivered to the
Bank or RNZ under or in relation to this Deed ("Notice") shall be in writing signed by the
party giving the Notice or by an Authorised Officer of that party, shall be made, setved or
given (subjeet in the case of the Bank to clause 13.2) by being lefl at or sent by prepaid mail or
by facsimile as follows:

to the Bank:

Cooperatieve Centrale
Raiffeisen-Boerenleenbank B.A.
Croeselaan, 18 3521 CB Utrecht
The Netherlands

Attention: Staf en Ieiding CRG, Garantiedesk - Kamer UC-G717

o RNZ:
80 The Terrace,

Wellington,
New Zealand

Attention: Head Counsel, New Zealand
Facsimile no..+61 4 819 2706

or to such other address or facsimile number as shall have been notified {in accordance with
this clause) to the ofher party hereto. No Notice shall be deemed to have been received by the
Bank or RNZ. until actually received by the relevant party to whom it is addressed at its
designated address.

AMENDMENT

The Bank may, from time to time and without any authority or assent of RNZ or the Creditors,
atter, modify, or add to this Deed if in the reagonable opinion of the Bank:

a} the alteration, modification or addition is made to correct a manifest etror or is of a
formal or technical nafurs;

b) the modification, alteration or addition is necessary to comply with the provisions of
any staiute, whether or not required by any statutory anthority; or

¢) the alteration, modification or addition is desirable for the pwpose of more
advantageousty administering the rights and obligations established under this Deed,

and in any case such modification, alteration or addition is considered by the Bank, acting in
gocd faith, not to be materially prejudicial to the Creditors as whels, so far as known to it.

ADDITIONAT, SUBSIDIARY.

The Bank may in its sole and absolute discretion by notice in writing to RNZ agres to assume
a Hability (in addition to ity existing lability under this Deed as gnarantor) for the obligations
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of any other subsidiary now or hereafter formed or acquired by the Bank or RNZ (" Additional
Subsidiary"), in which ¢ase the Bank shall then promptly publicise such notice by an
advertisement in a newspaper circulating generally throughout New Zealand,

Upon the date specified in a notice under olause 12.1, the Guarantee and the provisions of this
Deed shall extend and apply mutatis smtandis to the Additional Subsidiary as if each reference
in this Deed to RINZ were a reference to RNZ or the Additional Subsidiary (as the case may

be). A notice under clause 12.1 shall be signed by and shall specify an address for service of
the Additiona! Subsidiary.

As soon as practicable after giving nofice pursuant to clause 12.1, the Bank shall procure the
Additional Subsidiary to enter info a Deed supplemental to this Deed evidencing the consent
by the Additional Subsidiary to the terms of this Deed.

GOVERNING LAW

This Deed shall be governed by and construed in aceordance with the laws for the time being
in force in New Zealand, The Bank and RNZ each hereby submit, for the purposes of this
Deed, to the non-exclusive jurisdiction of the Courts of New Zealand and any court hearing
appeals from thermn in respect of all legal actions arising under or in relation to this Deed.

The Bank hereby irrevocably appoints RNZ (and RNZ hereby accepts such appointment) fo be
the agent of the Bank te accept service of process on behalf of the Bank in respect of all
matiers in New Zealand arising under or in relation to this Deed and the Bank agrees that any
such process shall be properly served upon the Bank if delivered to RNZ at its address for the
service of Notices set out in elause 10.2.

ASSTGNMENT

Mo party to this Deed miy agsign its tights or obligations hersunder without the consent in
writing of the ather party.

CERTIFICATE

RINZ shall advise the Bank in writing within fourteen (14) days of a request in wiiting from
the Bank (made no more frequently than quarterly or following receipt by it of a Creditor's
Demand} to do se, of its best estimate of the aggregate principal amount of the Obligations for
which it is indebted as at such date to either all of the Creditors generally or to those Creditors
speeified by the Bank in its request.

LEGAL COSTS & EXPENSES

Each party agrees to pay all of its own legal costs and expenses of and incidential io the
negotiation, preparation and execution of this Deed.

EXECUTED as a Deed,




STIGNED, for and on behalf of
COQOPERATIEVE RAIFFEISEN-BOERENLEENBANK B.A,

‘“\\\j‘%ﬂm AL
SJQ.ijEfE”,,wﬂ’
MambEr Executive Board

P.J.A. van Schijndel

Member Executive Beard
SIGNED for and on behalf of )
RABOBANE NEW ZEALAND )
LIMITED
in the pregence of )] D]Iectorfﬂuﬁheﬂsed.
Ruurd Weulen Kranenherg Siguator~ STuce Raymond Dick
1! 2
Witness signature

Gregory Paul Kelly

Full name

- L16, 201 Susgex Streat, Sydmey

Address

Ganeral Counsel

Occupation

6 February 2008
Date

Naote: [ vwo directors sign, no witnesg ig necessary. Ifa directar and authoriged signatory sign, both signatures are to e witnessed. If
the dircetor and suthorfsed signatory are not signing togather, a separate witness will be necessary for each signabure.
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THIS DEED is made the 18th day of Februery, 1998

BEIWEEN

i COQPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBAINK B.A. of Croeselasn, 183521
CB Utreclit, The Netherlands (the "B ank");

I, WW ACN 000 000 993 of 23 O'Connell Street, Sydney
New South Wales, Australia (the “Trustee™;

.
I WRI SON FARMERS NCE L D of 14 Hartham Place, Porirua, New Zealand
(l!WFF").
RECITALS:

A - The Bank owns or intends to purchase directly or indirectly all of the: issued shares in WFF,

B, At the request of WFF, the Bank has agreed to give the Guarantee ti the Trustee for the benefit of the
Creditors in support of certain obligations of WEF herealter owing to the Creditors.

C.  Atthe request of the Bank and WFT, the Trustee has agreed to act s tustes for the Creditors of the
benefit of the Guarantee upoa the terms and conditions of this Deed.

D,  WEF has agreed to be 2 purty to this Deed for the puq:osf.'.s of consenting to the terms hereof, assuming
responsibility for the payment of the Trustee's fecs pursuant to clavse 10,7 and accepting its appointment
as the Bapk's agent pursuant to clause 15.2,

OPERATIVE PROVISIONS:

1. DEFINITIONS AND INTERPRETAT JON

1.1  Inthis Deed and in the Recitals, unless the context otherwisc requires:

" Authorised Officer” means, whers a Creditor is a Person othey than a netural person, a director or
secretary of that Person or & person authorised by a dircctor, secretary or under the seal of the Person;

"Business Day” means any day, other than a Saturday or Sunday or public holiday, on which banks are
open for general busmess in Sydoey;

"Creditor” means each and any Person to whom an Qbligatio is fom fime to time owed and/or who 13
entitled from time to time to the benefit of an Obligation

“Effective Time" means immediately after completion of the Share Sale and Purchase
Agreement between Wrightson's Limited and Rabobank Internaticnal Holding BV, dated 22
December 1997;

"Gyargnice" means the guarantee by the Bank to the Trustee for tae benefit of the Creditors
pursuant and subject to the terms and sonditiony of this Deed;

Hi\cqneapt9d-1larkl #
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"Obligation” means any {iability or obligations, whether monetary oF otherwise actual or |
contingent, present or future, ranking at least pari passu with the clainis of unsecured, |
creditors of WEF generally lawfully incurred by WEF tg a Creditor on. any accownt ,

whatsoever PROVIDED THAT "Obligation" shall not include any liakility of WFF. in respect

of’

a) special or punitive demages;

b) ¢ the payment of taxes, rates, imposts, duties or similar government charges where the
Creditor is 8 government of governmental agency or nstrumentality; or

<) any Kability incurred prior to the Effective Time; and

"Person” means any persory, firm, trust estate, corporstion, association, co-operative,
government or govemimental agency,

References to the Bank, the Trustes and WEF shall be deemed 1o include their respective
cuccessors and assigns, A reference to a clause is reference to a clause of this Deed.

Words importing the singular pumber of plural number shall include the plural number and
singular number respectively. Words importing any gender shall include every gender.

References to faws, statutes or legislation to the laws, statutes or legislation for the time being
in force in New South Wales, Australia, unlesy the contrary appears from the conteat of this
Deed, : .

GUARANTEE

The Bank hercby unconditionally guarantees to the Trustee for the Lienefit of esch Creditor the duc and
punctual payment by WFF of each and every Obligation (whether ai stated maturity, upon acceleration
or otherwise) now or hereafter owing or 10 become owing by WFF to the Creditor during the term of
the Guarantee 1o the intent thet should WFF default in the due and punctual payment of any such
Obligation the Bank shall, upon written demand by the Trustee undsr clause 3.3, forthwith pay or cause
10 be paid to the Trustee all amounts then due and unpaid with respect (o such Qbligation together with
all costs and expenses incufred by the Trustee in enforcing the Guarantee.

1

The Guarantee js a continuing guarantee and shall not be considered as satisfied by any interthediate
payment and shall remein in force until the first 1o ocsur of the following:

) the revocation of the Guarantee in accordance with clawse ¢, or
b) {he termination of the Guarantee in accordance with clavse 7.

Notwithstanding clause 2.2, a Creditor may at sny time by en instrament in writing, relcase the Bank
from its Liability under the Guarantee in relation to that Creditor.

‘The Bank shall be liable only for payment of an Obligation in the manner, to the extent and up to the
armount that WEF would be ligble or permitted to make payment in satisfaction of such Obligation undes
applicable Jaws and regulations and in determunung and making such payment the Bank shall be entitled
to deduct the amounts (if any) which the Bank is entitled in law or in equity to set-off or counterclaim
against the Creditor to whom that Qbligation is owed and the amounts (if any) which WFF could have

H:eomeopid-J Lo rbt 3
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g that tivere is no bona fide dispute relating to that Obligation.
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set-off or counterclaimed in law or in equity against the Creditor to whom such CObligation 15 owed if
WFF were making payment to that Creditor in licu of the Bank. Nothing contained in this Deed shall

@oos

reduce the lizbility of the Bank with respect to any Obligation of WFI which is reduced or discharged by

reason of the insolvency, administration, iquidation, receivership or reorganisation of WEF.

DEMAND AND PAYMENT

A Creditor shall be entitled to make & demand under this Deed if and only

¢

).  the Creditor has served written demand (a "Primary Demand”) on WFF for the paymeat of an

Obligation which remains unpsid beyond its due date;

b) the Primary Demand remains unsatisfied in whole or in part fir & period of $ Business Days; and

c) a bona fide dispute in relation to that Obligetion does not exist,

A demand by & Creditor under this Deed (a "Creditor's Demand") shall be served on the
Trustee and shall be accompenied by a statutory declaration made by the Creditor or by an
Authorised Officer of the Creditor stating:

a) the residency and place of business of the Creditor;
b) that WFF has failed to meet an Obligation;

c) that ¥ Primary Demand in respect of that Obligation has been given to WFF
(accompanicd by a verified copy of that Pomary Demand) and that such Primary
Demnand has remained unsatisfied for & period of' 5 Business Days;

d) brief particulars of the nature of that Obligation (accompanizd by a venfied copy of any
document giving rise to that Obligation),

&) that the Obligation ranks at lesst pari passu with the claims of unsecuicd creditors of
WFF generally,

3] the outstanding amount and currency of that Obligation; and

Subject to clause 3.5, the Trustee agrees that it shall promptly after receipt of a Creditar's
Demand which complies with clauses 3.2(a) to (), serve a written demand on the Bank by
delivering to the Bank (with a copy to WEF) 3 copy of the Credito's Demand and all
accompanying documents. Service of such copy on the Bank shall zonstitute a written demand
by the Trustee upder clause 2.1. For the avoidance of doubt, a failure by the Trustee to deliver
2 Creditor's Demand to the Bank dug to circumstances beyond the Trustee's control shall not
constitute a breach of this elause 3.3,

Subject to clause 3.5, in the event that the Bank does nat elect to ezl directly with the
Creditor under clause 9.2, the Bank agress to pay the Trustee in firl] an amount equal ta the
Qbligation owed to the Creditor and if the Bank does nat pay prornptly the Trustee shall take
such action as it considers appropriate 10 enforee payment of that amount whether by way of

11 iepneept P-4 la.rb! 4
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legal proceedings or otherwise. The Trustee agrees promptly to forwird to the Creditor or
Creditors zntitled therato all amonnts paid by the Bank to the Trustee: in relation te the
Creditor under this Deed less arty deductions which the Trustee i3 entitled to make pursuam 1o
thig Deed.

1f the Trustes determines that it will incur costs, expenses or Hisbilities in taking steps pursuant
to clauses 1.3 or 3.4 relating to a Creditor or having taken steps pursuant to those clauses the
Trustee has incurred costs, expenses ot ligbilitiey, the Trustee may in its. sole and absolute
discrerion decide to fake na further steps on account of that Creditor unless the Creditor pays
to-the Trustee a reasonable amount determined by the Trusiee to cover such costs, expenses
ot lisbilitics whetber to be incurred in the future or already incurred. 'When the costs, cxpenses
or liabilitics incurred by the Trustee sre reimbursed in full by the Bank pursuant to clause 10.6,
the Trustee will repay the Creditor an amount equsl to the payments rmade by the Creditor
under this sub-clause, '

PAYMENTS

All payments by the Bank under this Deed shall be made in the surrency or currencies in which
the relevant Obligation is denominated.

All payments by the Bank 1n relation to the Trustes's fees and expenics shall be make in
Aystralian Dollars.

‘Payments hereunder shall be made free and clear of any deduction of withholdings. In the

event that the Bank is prohibited by law from making payments hercunder free of deductions
or withholdings, then the Bank shall pay such additjonal amount to 1 he Trustee as may be
necessary in arder that the actual amount received after all applicable deductions and
withholdings shall equal the amount that would have been received if such deductions or
withholdings were not required, '

REPRESENTATIONS
The Bank represents and warrants to the Trustee that!

B) it will inform the Trustee of the date ar which the Effective Time commences as saon

as known to the Bank; .

b) it is & cooperative sssociation duly organised and velidly existing under the laws of
The Netherlands,

c) it has the corporate power ta enter into this Deed and to perform the obligations
imposed upon it under this Deed in sccordance with its terms;and

d) this Deed congtitutes 8 velid, binding and enforeeable oblignrion upon it,
REVOCATION OF GUARANT EE
The Bank may &t any time by notice in writing to the Trustee revolce the Guarsntee and its

fiability under this Deed with effcct from the date (the "Revocation Date") specified in the
aotice which date shall be not Iess than three calendar months after the date upon which the

HAeoppapns&!la.rbl 5
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notice was served upan the Trustee and the Bank has paid or caused fo be paid ta the Trustee
s reasonable surm 1o cover the expenses to be incurred pursuant to claase 6.2, Such revocation
shall ot be effective with respect to any Qbligation which WFF has incurred prior lo the
Revocation Date. '

§2  On receipt of a notice of revocation and the sum on secount of expenses, the Trustee, at the
cost of the Barik, shall give notice by advertisement in a newspaper circulating generally
throughout each State or Territory of Australia, to the effect that the Guarantee has been
revaked and specifying the Revocation Date,

7. TERMINATION OF GUARANTEE

7.1  Notwithstanding anything to the contrary in this Deed, the Guarantes and the trust herehy
created shull terminate on the first to occur of the following events:

3) the date being [ ] years after the Effective Time, unless the Bank (by amendmuent
uader clause 13.1) egrees to extend the termination date to a [ater date specified by the
Bank. Termination of the Guarentee shall not be effective with respect to sy
Obligation which WFF hes incurred prior to the date of termination;

b) sutomstically in respect of all Obligations whether incumcd hiefore or after such
termination it
i) any substantial asset of WFF. ar

i)  any share in the issked capital of WFF

is expropriated or nationalised by the Govermnment of New South Wales; or by any political
subdivision thereof (the "Governent™) or any entity succeeding to the powers of any such
Govemment or any agency of any such Government or any such successor entity or any authority
which is owned or controlied by any such Govermment or apy such successior entity except where
such expropriation or nationalisation results from the default by WEF of any statute, regulation or
other binding law; or

) a change in any law or regulation in any junisdiction which runders the Guarantce
illega! or inoperative in New South Wales,

7.2  Immediately dfer the Bank becomes aware of the termination of the Guarantee pursuant to *
clause 7.1() or 7.1(c) the Bank shall notify the Trustee thereof and give notice of such
termination by an advertisement in 2 newspaper circulating generally throughout sach State or
Territary of Australiz,

B. SUBROGATION

8.1  The Bank, the Trustee and WFF expressly agres that the Bank is and shall be entitled to sl
the rights and remedies of a gugrantor under law including, without limiting the generality of
the foregoing, all rights of subrogation which shall accruc to the Biank by virtue of sny
payment hereunder by the Bank to or for the benefit of any Creditor mid, subject to the law,
the Bank shall be eatitled to clabm the benefit of and participate in any security now or
hereafter held by that Creditor from WFF cither in whole or upon i pro-rata basis, as the case
may be, where the Bank has paid all moneys to or for the benefit of that Creditor under thus

Hiconcepr\¥a.} larbi L
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Deed. Notwithstanding the generality of the foregoing, the Bank shall not exercise or seek to
erforce any claim against WEFF (whether or not in liguidstion) for reirnbursemtent to the Bank
of any moneys paid pursuant to this Deed by the Bank to 8 Creditor i respect of an
Obligation until the default of WFF in respect of that Obligation has hieen fully remedied by
WEFF or the Bank.

DEALINGS BETWEEN THE B AND CREDITORS

The Bank, the Trustee and WEF agree that a Creditor shall only be entitled to take or obtain
or otherwise enjoy the benefit of this Decd upon the condition that $}.e Creditor hss complied
with the provisions of clauses 3.1 and 3.2,

After receipt of a written demand from the Trustee under clause 3.3 the Bank shall be
entitled to deal with the Creditor and if the Bank exercises its entitlctent, the Bank and that
Creditor shall deal with one uncther as principal in relation to all matters undet or i relation
1o this Deed, the Guarantee and WFF without the involvement of thi: Trustee, That Creditor
shall not be entiticd to inyoke the provisions of this Deed until the Creditor certifies to the
Trustee that bona fide discussions with the Bank have failed.

Without limiting the generality of clause 12, the Bank shall be and is entitled to serve any
notice, demands or statements in connection with this Deed upon thit Creditor (at its place
of business specified in the Creditor's Demand) and the Bank shall bi and is entitled to make
any payment which it is liable to pay to the Creditar under this Deed directly to that Creditor
and not through the Trustee,

TRUST AND TRUSTEES RIGHTS AND INDEMNITIES

The Trustes shall hold the benefit of the Guarantee upon trust for the benefit of the
Creditors from time to time.

The Trustee will not in respeet of the exereise of its duties ynder this Deed incur any
personal responsibility or be liable for any loss or damage incurred or suffered by any one or
more of the Creditors, the Bank, WFF or any other person however ansing except to the
extent of breach of trust in relation to a particular Creditor knowingly and intentionally
committed by the Trustee and the Trustee's liability is limited in any such case ta the amount
of morties held by the Trustee at the time of tha? breach of Trust o, gccount of that Creditur.*

The Trustee may in relation 1o the Guarantee and the trusts hereby created act on the
opinion of, or information obtained from, any lawyer, accountant, banker, broker or other
expert appuinted by the Trustee for the purpose hereof 2nd shall nct be responsible for any
loss or damage by so acting and the Bark agrees to indemnify the rustee against any loss or
damage which the Trustee suffers by so acting.

The Trustoe will be entitled to rely upon any commurication which it recgives in relation to
the trusts hereby created and which it has no reason to believe is not genuine or correct and
to have been signed, sent or made by the persen or entity purporting o sign, send or make
such communication and the Trustee shall not be responsible for anry loss or damage
occasioned by such reliance end the Bank agrees to indemnify the Trustee against any loss or
damage which the Trustee suflers by such reliance,

H:\oancep\PS-1 1a.thl 7
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105 The Trustee will be entitled to be engaged and be interested in any financial or other
transaction with the Bank, WEF or any of the Creditors as freely as if it were not & trystes
under this Deed ard is not liable to account to the Bank, WETF or the Creditor for any profits
made.

10.6 The Bank hereby indemuifies the Trustee and agrees to keep it indemnified against all costs
(including legal costs on & solicitor/client basis (including the Trustec's time in attendance
fees)but only when the Bank has beea advised in advance by the Trustee that it proposes o
incuc such costs), claims, Babilities, charges, stampduty and expenses incurted by the Trustee
(vo the extent that the same are not paid by a Creditor) in connection with the subject matter
of this Deed, the Guarantae or the matters contemplated by this Deod including. without
limitation, the enforcetment of this Deed and the appointment of 8 suscessor Trustee pursuant
to this Deed, to the extent that they are not caused by the Trustee's riegligence or wilful
default. The Trustee may deduct from any monjes paid to it on aecount of & Creditor an
amount equal to the sum payable by the Bank to the Trustee under this clause or clause 10.7.

1097 The Trustec's fees will be a3 agrecd in writing between the Trustee and WEF. Such fees will
be paid by WFF or by the Bank if not paid by WFF.

11. CHANGE OF TRUSTEE

11.1 The Trustec may relire at any time upon giving three monthe’ notice: (or such other pediod as
the Trustee, the Bank and WEF agree i writing) of its intention to o so to both the Bank
and WEF and following its retirement becoming effective by delivering to WFF or any new
trustee appointed pursuant to clause 11.3 all books, documents, records and other property
relating 1o the obligations of the Trustes under this Deed. e

11.2 'The Bank may at any time remove the Trustee upon giving three months' notice in wnting to
the Trustee.

113 The Bank, vpon the receipt from or the issuc by it o the trustec (the "Retiring Trustee") of 2
notice of retirement or removal shall forthwith sppoint (and failing notification to the Retinng
Trustce by the Bank of details of any sgreement it has reached with a Successor Trustee
within 2 months of the commencement of the 3 month period refenved to in clauses 11.1 or
11.2, the Retiring Trustee shall thereafter forthwith appoint) a successor trustee (the
"Successor Trustee") which Successor Trustee shall be a corporation resident in Australia,
shall be generally recognised within the financiel community 85 3 leading corporate trustee
and shall not be & related body corporate of WFF or the Bank with'n the meaoing of section
50 of the Corporations Law, Upon retirement or removal, the Retiring Trustee shall vest n
the Successar Trustee any trust moneys or other assets it has received under tius Decd for
the benefit of any Creditor and shall deliver to WFF or the Succeasor Trustes all books,
documents records and other property relating to the obligations of the Trustee under this
Deed, The Successor Trustee shall become bound by the terms of his Deed by executing a
deed of appointment of Trustee hereof, The Reliring Trustee shall, if required by the Baak,
execute a deed of retirement a3 Trustee hereof. The deed of appointment and the deed of
retirement may be contained in one document. The retirement or remova! of the Retiring
Trustee shall only be effective upon the datc of excoution by the Jnst party ta the deed of
appointment and the Deed,
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Within fourten days of the Trustes giving notice pursuant fo clause 11,1 or receiving notice
pursuant to clause 11.2, the Trustee shall, at the cost of the Barlk, give notice of its
retirement o removal (as the case may be), by advertisement in a newspaper cireylating
generally throughout each State or territory of Australia, and specifying the date on which its
retirement or removal takes effect.

The Retiring Trustee shall be released from all fotuce obligations undur this Deed on the dage
of its retirement or removal, The Retiring Teustec shall remain liable for brezches of its
obligations under this Deed which occured prior 0 its retirement or 1emoval. Upon the
appointment of & Succeysor Trustes pursuant {o clause 11.3 the Succassor Trustee may
exercise all powers and enjoy all rights and be subject to all the dutic: and obligations of the
Teustee under this Deed as fully as though it had been originally namid as a party to this
Deed in the capacity of Trustee.

The Successor Trustee, promptly upon its assumption of the cbligatinns of Trustee
hereunder, at the cost of the Bank, shall give notice of its appointmeiit by advertisemnent in 3
newspaper circulating genetally throughout each State or Temitory of Australia, and
including an address to which any Creditor can scrve notice to the Successor Trustee.

In the event that no successor Trustce is appointed in accordance with clause 11.3, then
unless otherwise agreed by the Trustee, this Deed wnd the Guarantee shall terminate at the
end of the televant 3 month period referred to in clause 11,3 and the Trustee shall be
released from all future obligations under this Deed, and the Trustee shall return all books
and property to WFF upon WFF and the Bank mecting all reasonabliz costs in relation to
such termination or other sums outstanding pursuant to clause 10,6 and clause 10.7.

NOTICES

Any notice to the Creditors generally in respect of this Deed will be validly given if published
in a newspaper circulsting generally throughout New Zealand. Any much notice shall be
deemed to have been given on the daic of publjcation or, if published more than ance, on the
date of first publication.

Any notice, demand, statement or other document required to be served on or delivered to
the Bank, the Trustee or WFF under or in relation to this Deed ("Notice") shall be in wnting
signed by the party giving the Notice or by an Authorised Officer of that party, shall be
made, served dc given (subject in the case of the Bank tc clause 15.:2) by being lef} at or sent
by prepaid mail or by facsimile as follows:

to the Bank:

Cooperstieve Centrale
Raiffciscn-Boerenleenbank B.A.
Croeselaan, 18 3521 CB Utrecht
The Netherlands

Attention: Internations! Division
Baron van Slingelandt
Facsimile no.-

Hiconcop#8-1 1a.rb] ?
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to the Trustee!

23 O'Connel] Street
Sydney, New South Wales
Auvstralia

to WFF:

14 Hartham Place
Porijus

New Zesland

Attention; General Mansger
Fascimile no.:

or to such other address or facsimile number as shall liave been notified (in accordance with
this clause) to the other parties hersto, No Notice shall be deemed tu have been received by
the Bank, the Trustes or WFF until ectually received by the relevant party 10 whom it is
addressed at its designuted address.

13. AMENDMENT

131 The Bank and tho Trustee may, from time to time by agreement without any authority or
assent of the Creditars, alter, modify, or add to this Deed if in the opinion of the Trustee;

a) the alteration, modification or addition is made to correct 8 manifest error of isofa
formal or 1echnical nature; .

b) the modification, slteravion or addirion is necessary to comply with the provisions of
any statute, whether or not required by any statutory sutharity, or

c) the alteration, modification or addition is desirable for the purpose of more
advantageously administering the rights and obligations established under this Deed,

and in any vase such modification, alteration or addition is consider::d by the Trustee not to be
materially prejudicial to the Creditors as whole, so far as known to the Trustee.

14,  ADDITIONAL SUBSIDIARY

14,1 The Bank may in its sole and absclute discretion by notice in writing to the Trustee agree ta assume A
- fiability (in addition to its existing lability under this Deed a5 gurantor) for the obligations of any other
subsidiary now or hereafter formed or acquired by the Bank or WEF (" Additional Subsidiary") and if the
Trustee agrees to act as trustee pursuant 1o that arangement (Which the Trustee may in it$ sol and
ubsolute discretion decide not to do) the Bank shall then promptly publicise such notice by an
advertisement in & néwspaper circulating generally throughout each State of territory of Australis.

142 Upon the date spesified in o notice under clause 14,1, the Guarantue and the provisions of this Deed
shall extend and apply mutatis mutandss to the Additional Subsidiary as if each refercnce in this Deed to
WEF were a reference to WEF or the Additional Subsidiary (as the case may be). A notice under clause
1a.1 shall be signed by and shall specify an address for service of the Additional Subsidiary.

H\eorenp\98-J 1w rbt i
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143  As soon s practicable after giving notice pursuant to clauge 14,1, the Bank shall procure the Additional
Subsidiary to enter into 8 Deed supplemental to this Deed evidencing the consent by the Additional
Subsidiary to the terms of this Deed, and the assumption, sloog with WFF, of responsibilisy for the
payment of the Trustee's fees pursuant 10 clause 10.7.

15, GOVERNINGLAW

15.1 ‘This Deed shall be governed by and copstrued in accordance with the laws for the time being in force in
New South Wales, Austratia, The Bank, the Trustee and WEF, each hiereby submit, for the purposes of
this Deed, to the non-exclusive jurisdiction of the Courts of New South Wales and any court hearing
appeals from them in respect of all legal actions arising under or in relation to this Deed.

15.2 The Bank hereby irrevocably appoints WEF (and WFF hereby accepts such sppointment) to be the agent
of the Bank to accept service of process on behalf of the Bank in respect of all matters in New South
Wales arising under or in relation to this Deed and the Bank agrees that any such process shall be
properly served upon the Bank if delivered to WEF at its address for the service of Notices set out in
clause 12.2. '

16.  ASSIGNMENT

16.1 No party to this Deed may assign its nghts oc obligations hereunder without the consent in writing of
cach other party.

17. CERT

171 'WFF shall advise the Trustee and th Bank in writing within fourteen (14) days of a request in writing
from the Trustee (made no more frequently than quarterly or following receipt by it of a Creditor's
Deimand) to do so, of its best estimare of tie aggregate principal amount of the cbligations for whch it is
indebted as at such date to either all of the Creditor's generally or to those Creditors specified by the

Trustes in its request.

18. LEGAL COSTS & EXPENSES

18.1 The Bank agrees to pay all legal costs and expenses of and incidentisl to the negotiation, preparation and
exscution of this Deed incurred by the Trustee. :

A

EXECU IEDES a Deed.
SIGNED, SEALED AND DELIVERED

for and on behalf of
COQPERATIEVE RAIEFEISEN-BOFRENLEENBANK B A,

by its duly appointed attorney

who states that he has no notice

of any revacation of the power of sttomey
under the authority of which he executes
this Deed in the presence of!

y A

Witndss ,,744;};[9 s ///6/7 . M‘Whp\\/ D ope ER

H-Corcup\ -1l erbl B H
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COMMON SEAL of Permanent Trustee Company Lmlltl: g
wos affixed by the authority of the Directors _
in the presence of.

S

BiEctor Nocviio@sen OFF IR

Director/sesretary

Signed by WRIGHTSON FARMERS FINANCE LIMITED by:

P .
Davig O Jeap Klep | 4

Direcfor Director

11
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Amending Deed

between

Cooperatieve Centrale Raiffeisen-Boerenleenbank B.A.

(the "Bank")

and

Permanent Trustee Company Limited
(the "Trustee")

(ACN 000 000 993)

......................... i 7" )
i{flgEgY CERTIFY THAT TH?I):J """ Z‘-’f’-ﬂ‘f @ﬁ%n(/«mz)
OMPLETE Copy o 2~ > 4 TRUE

........ LB S Dheen otk o
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SIGNATURE o

TITLE /%

BAKER & MYKENZIE
Solicitors
Level 26, AMP Cenire Level 39, Rialto
50 Bridge Street 525 Collins Street
SYDNEY NSW 2000 MELBOURNE VIC 3000
Tel: (02) 9225-0200 Tel: (03) 9617-4200
Fax: (02)9223-7711 ' - Fax: (03) 9614-2103



Amending Deed

This Deed is made onthe /& "~ day of February 1998,

Between

Cooperatieve Centrale Raiffeisen-Boerenleenbank B.A.  of
Croeselaan, 18 3521 CB Utrecht, The Netherlands (the "Bank").

?

and

Permanent Trustee Company Limited (ACN 000 000 993) of 23 O'Connell
Street, Sydney, New South Wales, Australia (the "Trustee").

Recitals

A The Bank, the Trustee and Wrightson Farmers Finance Limited ("WFF") are parties
to a Deed of Guarantee made on 18 February 1998 (the "Deed™).

B. The Bank and the Trustee now wish to amend some of the terms of the Deed in
accordance with the procedure set out in clause 13.1 of the Deed.

C. In the opinion of the Trustee, each of the alterations, modifications or additions to
the Deed which are made by this deed satisfy one or more the criteria in paragraphs
(a), (b) and (c) of clause 13.1 of the Deed, and in addition the Trustee considers that
the modifications, alterations and additions in this deed are not materially prejudicial
to the Creditors (as defined in Deed) as a whole, so far as known to the Trustee.

Operative provisions

1. Definitions

Terms used in this deed have the same ineanings given to them in the Deed unless the context
requires otherwise. Principles of interpretation and construction in the Deed apply in relation
to this deed, unless the context requires otherwise.

2. Effective Time

2.1 The alterations, modifications and additions in this deed take effect from the
Effective Time,

22 In accordance with clause 5.1(a) of the Deed, the Bank notifies the Trustee that the
Effective Time commenced on 18 February 1998.

T2 Y DDOCS3:1LPRO1LDOCSA G -1- 18702498 - 10:56
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3. Amendments to Deed

The Deed is amended as follows:

(a) In the definition of "Obligation" in clause 1.1, a comma is inserted after "otherwise"
in the first line, and the comma after "unsecured" in the second line is deleted;

(b) In clause 1.4, "are" is inserted after "legislation" the first time it appears;

{cy . ! In clause 7.1{a), "[ " 1s replaced with "ten (10)";

(d) In clause 7.1(b), "New South Wales" is replaced with "New Zealand",

(e) In clause 10.2, "except to the extent of breach of trust" is replaced with "except in

respect of a breach of trust”, and "Trust" in the last line is replaced with "trust";
(f) In clause 10.6, "Trustee" in the seventh line is replaced with "trustee";

(2) In clause 11.3, "trustee" in the first line is replaced with "Trustee", and "shall" in the
fifth line is replaced with "may";

h In clause 11.7, "successor Trustee" is replaced with "Successor Trustee";
P

(i) In clause 17.1, "th" in the first line is replaced with "the", "obligations" in the third
line is replaced with "Obligations", and "Creditor's" in the fourth line is replaced with
"Creditors": and

() In clauses 6.2, 7.2, 11.4, 11.6 and 14.1, "each State or Territory of Australia" is
replaced with "New Zealand".

4. Counterparts

This deed may be executed in any number of counterparts which taken together constitute one
and the same instrument.

T

R e N N FE e T I VLTS F TR Y (7 ] ZEe i T i ATy

Bank's attorne

5. Representation of

The attorney who executes this deed on behalf of the Bank represents and warrants to the
Trustee that he considers this deed necessary and appropriate in connection with the
acquisition of shares in WEF by Rabobank International Holding B.V.

Executed as a deed

THR2 01N YDDOCS 3 LPROILDOCSNMG
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Signed sealed and delivered )
for and on behalf of
Cooperatieve Centrale Raiffeisen- )
Boerenleenbank B.A

p—

by a duly appointed attorney )

in the presence of: )

Signaﬁlre of witngss SignaturgBf attorney (I have no notice of
revocation of the power of attorney under
which I sign this document)

Froen Fecdals DAV e &

Nanie of witness (please print) Name of attorney (please print)

The Common Seal of ) P

Permanent Trustee Company ) < Mg

Limited PW?J

‘IENT'T:RUS <;:'1
cowmﬁim?

L

by the aothoi1ty o £ Hhe Drwecti s
was affixed {-g—l-lﬂ?-d-&e&mél{ : )
in the presence of’ ) “
el

£y

e

. e B,

Signature of dueeter Auimemsey OFF e

Q’“"'ER e

Signature of authorised-officer Dreaton

Dflcu L.\’D r)ﬂ\_)\rﬁ

Name of direeter (please print)

fusiitonisaty St oae

IO YDDOGCS MILPROIL DOCSNG

Name of authessed-efficer (please print)

D g e rong,

i
4
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THIS DEED is made on /4 Decewn ber 2000

PARTIES

(1) COOPERATIEVE CENTRALE RAIFFEISEN — BOERENLEENBANK B.A. a duly constituted
banking corporation in the Netherlands and acting through its New Zealand branch ("Rabobank

(Nz)")

(2) RABOBANK NEW ZEALAND LIMITED a duly incorporated company in New Zealand ("RNZL").

BACKGROUND

A. RNZL has a number of assets comprising outstanding loans owed to it by other parties.

B. Rabobank NZ has agreed to guarantee the loans cwed ta RNZL on the terms set out in this Deed.

TERMS OF THIS DEED

1. DEFINITIONS AND CONSTRUCTION

1.1 Definitions: In this Deed:-

"Loans” means each loan owing to or outstanding from RNZL as at the date of this Deed or at any
future date tegether with, in relation to each such lean, the following:

(=)
(b)
(c)
(d)
(e)

(f)
()

(h

(i)

all loan offer and acceptance documentation;

any loan agreement;

any mortgage, debenture or other security interest whatsoever;
any guarantee, indemnity or other undertaking from an Obligor;

all certificates of title, memoranda of lease or other documents of title relating to each
property the subject of any such security interest;

all deeds or memoranda of priority;

any valuations, reports and insurance policies relating to the property concerned orin
relation to any Obligor;

all legal opinions and certificates and all correspondence relating to the [oan, any Obligor or
any property in respect of the lean; and

the benefit of all rights and remedies accruing or arising howsoever in relation to any of the
foregoing.



1.2

2.1

2.2

"Obligor” means, in relation to a Loan, the borrower thereof and any guarantor or security provider
or other person providing any assurances in favour of RNZL in refation thereto.

Interpretation: In this Deed, unless the context requires otherwise:
Derivatives of any defined word or term shall have a corresponding meaning;
The headings to clauses shall be ignored in construing this Deed;

The word including and other similar words do not imply any limitation;

Any party to this Deed or any other agreement includes its successors and permitted assignees
and transferees; and

The plural includes the singular and vice versa.
GUARANTEE BY RABOBANK {NZ)

Rabobank {NZ) hereby guarantees to RNZL thé due and punctual payment by the Obligors of all of
their respective obligations under or in respect of the Loans as and when they fall due for payment
in accordance with their applicable terms and agrees to pay on demand by RNZL any moneys
payable pursuant to this guarantee. Rabobank (NZ) agrees that this guarantee shall be
unconditional and irrevocable and shall apply notwithstanding any defence which may be available
to a surety, all of which defences are hereby waived. However, the guarantee provided in this sub
clause does not extend to any Loan which immediately prior to the entering into of this Deed was
subject to a guarantee from Rabobank (NZ) to RNZL.

Rabobank (NZ)'s obligations under this Deed are by way of continuing security, are in addition to

any other security or guarantee held at any time by any person and may be enforced without RNZL
having first to take any steps against any other person.

GOVERNING LAW

This Deed shall be governed by and construed in accordance with the laws of New Zealand.

PARTIAL INVALIDITY

If at any time any provision of this Deed becomes illegal, invalid or unenforceable in any respect

under the law of any jurisdiction then that provision shall be severed from this Deed and neither the
legality, validity or enforceability of the remaining provisions of this Deed nor the legality, validity or
enforceability of such provisions under the law of any other jurisdiction shall in any way be affected

or impaired thereby.



5. MISCELLANEOQUS

5.1 Cumulative rights: The rights, powers, authorities, discretions and remedies arising out of or
under this Deed are cumulative and do not exclude any other right, power, authority, discretion or
remedy of any party.

5.2 Exercise of rights: No failure to exercise and no delay in exercising a right of RNZL under this
Deed will operate as a waiver of that right, nor will a single or partial exercise of a right preclude
another or further exercise of that right or the exercise of another right,

5.3 Further assurances: Each party shall do all things and execute all further documents necessary
to give full effect to this Deed.

54 Counterparts: This Deed may be signed in counterparts, each of which when taken together will
constitute one and the same instrument. Each party may enter into this Deed by signing any such
counterpart copy, including by facsimile.

55 Costs: RNZL shall pay all costs and expenses (including reasonable legal fees and goods and
services and similar taxes thereon and any stamp duty) incurred in connection with the negotiation,
preparation, review, execution or enforcement of this Deed

EXECUTED as a Deed.

SIGNED on behalf of
RABOBANK NEW ZEALAND LIMITED

by two of its directors in the presence of: Irst/or/ VV/

O&\ Second Director
Witness (157 Diredir) ant Dlr'?_c.tqr)
SecpeTARy @c’m\a 1\
Occupation —

WS O s SNy W\B Q“ L&)\m*

Address % A rﬁ




SIGNED on behalf of
COOPERATIEVE CENTRALE
RAIFFEISEN —- BOERENLEENBANK
B.A. by its attorney Comelis Franciscus

B%n the presence of:

o

C F Broekhuyse

thnZss g ) -—
; a_fj

Occupation

nsS Q\\ Shreat %6\"\&‘;\

Address

and by its attorney David Owen )

in the presenceof:
FZQA Fi::;i : - et

Witness D Owen

TECRETALY I&cﬁa—w\

Occupation D

s P s sdney

Address
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Crown Deed of Guarantee
(Registered Bank)

Her Majesty the Queen in right of New Zealand
and

Rabobank New Zealand Limited
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Date:

/% Decenbes 2009

PARTIES

Her Majesty the Queen In right of New Zealand acting by and through the Minister
of Finance {(Crown) :

Rabobank New Zealand Limited (Principal Debtor) -

BACKGROUND

A

Given turmoil in world financial markets and the need to maintain public
confidence in New Zealand’s financial system and in order to maintain the
confidence of general public depositors in New Zealand financial institutions such
as the Principal Debtor it appeared to the Minister of Finance that it was
necessary and expedient in the public interest that the Crown: guarantees certain
obligations of the Principal Debtor, the Minister of Finance and the Principal
Debtor entered into a deed of guarantee dated 30 Octcber 2008 (the Initial
Deed).

Under clause 9.3(b) of the Initial Deed, the Crown may withdraw the Injtial
Crown Guarantee by written notice to the Principal Debtor if the Crown considers
it appropriate to do so (the Notice of Withdrawal), so long as before the Notice of
Withdrawal is given to the Principal Debtor, the Crown has made an offer to the
Principal Debtor to enter into a new deed of guarantee with the Principal Debtor,
with effect from the Notice of Withdrawal taking effect, on terms which the
Crown, taking into account clause 9.3(b) of the Initial Deed, reasonably considers
to be not materially adverse to “Creditors” generally (as that term is defined in
the Initial Deed) as compared to the terms of the Initial Deed.

The Crown has made an offer to the Principal Debtor, under clause 9.3(b) of the
Initial Deed, to enter into a new deed of guarantee with the Principal Debtor on
the terms set out in this Deed, which terms the Crown reasonably considers to be
not materially adverse to “Creditors” generally as compared to the terms of the
Initial Deed,

The Principal Debtor has accepted the Crown’s offer to enter into a new deed of
guarantee on the terms set out in this Deed. ‘

The Deed is conditional upon a Notice of Withdrawal being given to the Principal
Debtor by the Crown and comes into effect from the date specified by the Crown
in (or from the date of, if no date is specified in) the Notice of Withdrawal.



THE PARTIES AGREE as follows:

1

1.1

INTERPRETATION

Definitions

In this Deed, unless the context requires otherwise:

Announcement Date means 12 October 2008.

Creditor has the meaning given in clause 1.3.

Crown Guarantee means the Crown guarantee in clause 2.2 of this Deed.

Debt Security:

€Y

(b)

has the meaning given to that term in section 2 of the Securities Act 1978,
but as if the phrase “deposited with, lent to or otherwise owing by any
person” in that definition read “deposited with or lent to any person”; and

in relation to the Principal Debtor, means a debt security (as defined in
paragraph (a) of this definition) issued or to be issued by the Principal
Debtor.

Default Event means:

@

(b)

failure of the Principal Debtor to make payment to a Creditor in the amount
and at the date lawfully due and payable in accordance with the terms of
any Indebtedness, other than:

(i) any such failure due solely to a bona fide dispute, or
(i) any such failure in respect of Indebtedness in respect of which the
Crown, in accordance with clause 2.2(b), is not required to make

payment under clause 2.2;

the Principal Debtor institutes or has instituted against it any form of
proceeding seeking:

(i) the appointment of a liquidator, provisional liquidator, voluntary
administrator, receiver, receiver and manager, or similar person; or

(i) a judgement of insolvency or bankruptcy;



©)

@

(e)

®

or any similar relief in respect of the Principal Debtor, provided that, if any
such proceeding is, within 14 days after it is instituted, withdrawn or
challenged by proceedings which the Principal Debtor is advised by its legal
advisors have a reasonable prospect of success, it shall be deemed not to
have occurred for the purposes of this Deed (unless and until such
challenge is unsuccessful);

the Principal Debtor becomes subject to the appointment of a voluntary
administrator, liquidator, provisional liquidator, receiver, receiver and
manager, or similar person;

the Principal Debtor has a secured party take possession of all or
substantially all its assets, or has a distress, execution or attachment or
other legal process instigated or enforced against all or substantially all of
its assets;

the Principal Debtor makes a general assignment, arrangement or
compromise with, or for the benefit of, all or a material number of its
creditors (including a moratorium); or

a statutory manager is appointed to the Principal Debtor under the Reserve
Bank Act or the Corporations (Investigation and Management) Act 1989, or
any equivalent action is taken in any other jurisdiction in which the

Principal Debtor is incorporated or carries on a material part of its business.

Excluded Debt Security means:

@

(b)

a Debt Security which is issued during the Guarantee Period pursuant to
the terms of a registered prospectus or an investment statement under the
Securities Act 1978 which states that the Debt Security is an “Excluded
Security” for the purposes of this Deed and that accordingly none of the
obligations of the Principal Debtor in respect of that Excluded Security have
the benefit of the Crown Guarantee; and

any other Debt Security which the Crown, in its sole discretion (and on
such conditions, if any, as it may specify) agrees with the Principal Debtor,
prior to that Debt Security being offered to any Person by or on behalf of
the Principal Debtor, will be an Excluded Security for the purposes of this
Deed and that accordingly none of the obligations of the Principal Debtor in
respect of that Excluded Security have the benefit of the Crown Guarantee.

Execution Date means the date of this Deed.



Financial Institution means a “financial institution” as that term is defined in
section 2 of the Reserve Bank Act and, without prejudice to the generality of the
foregoing, includes:

(a) a “collective investment scheme” as that term is defined in section 157B of
the Reserve Bank Act (as if that term also included any “superannuation
fund” or “superannuation scheme” as those terms are defined in section
YA1 of the Income Tax Act 2007) or an issuer, trustee or manager of any
such scheme acting in that capacity;

(b) an “insurer” as that term is defined in section 2 of the Insurance
Companies (Ratings and Inspections) Act 1994 or any other Person
carrying on the business of providing insurance cover (of whatever
nature);

(c) a Person carrying on business as a sharebroker, an investment adviser or a
fund manager (to the extent that Person is acting in that capacity); or

(d) a Person who is controlled by a financial institution as defined above.

GAAP means “generally accepted accounting practice” within the meaning of that
term under the Financial Reporting Act 1993.

Guarantee Period means the period commencing at 12:01am on the
Announcement Date and expiring at 12:01am on 12 October 2010.

Guaranteed Amount means, in respect of any date, the maximum amount for
which the Crown would be liable on that date under the Crown Guarantee, in
accordance with the terms of this Deed, if all Indebtedness existing on that date
was (and had been, for 15 days) due and payable and was not paid by the
Principal Debtor.

Indebtedness means any obligation of the Principal Debtor to pay money
(whether present or future) to a Creditor under Debt Securities, but excluding:

(a) any obligation which in terms of priority of payment and otherwise on a
winding up, dissolution or liquidation of the Principal Debtor would rank
behind the unsecured unsubordinated obligations of the Principal Debtor;

(b) any obligation under a Debt Security in respect of which the Crown has
provided a guarantee (by issue of a “guarantee eligibility certificate”) under
the Crown’s Wholesale Funding Guarantee Facility (as defined in the Act);

(©) any obligation which constitutes “Indebtedness” for the purposes of the
Initial Deed and is guaranteed by the Initial Crown Guarantee;



(d) any obligation under an Excluded Debt Security;

(e) any obligation excluded by clause 2.4, clause 9.5(b) or clause 9.6; and

) where the Principal Debtor is a Person incorporated or established
overseas, any obligation under a Debt Security which is not issued by the
Principal Debtor from or in respect of its New Zealand Branch.

Initial Crown Guarantee means the “Crown Guarantee” as defined in the Initial
Deed.

Initial Deed has the meaning given in Background A above.

Initial Guaranteed Amount means the “Guaranteed Amount” under the Initial
Deed.

New Zealand Branch means, where the Principal Debtor is a Person incorporated
or established overseas, the New Zealand business of that Person, including the
property, rights, assets and liabilities relating to the New Zealand business of that
Person as referred to in section 117(3) of the Reserve Bank Act.

New Zealand Citizen has the meaning given under the Citizenship Act 1977.

New Zealand Resident means a Person defined as resident in New Zealand
pursuant to the Income Tax Act 2007.

Nomination means a deed or agreement between the Crown and a Person (or a
written notice from the Crown to a Person or to the public) under which the
Crown designates that Person (whether specifically or by reference to a class of
Persons) as a “Nominated Beneficiary” for the purposes of this Deed (whether
that deed, agreement or notice identifies this Deed specifically or by reference to
a class).

Nominated Beneficiary means, at any time, a Person who has been designated as
a “Nominated Beneficiary” under, and at that time remains a “Nominated
Beneficiary” in accordance with, a Nomination.

Notice of Claim means a notice, deed or agreement duly executed by or on behalf
of a Creditor in a form to be determined by the Crown under which the Creditor
requires the Crown to make payment to that Creditor under this Deed.

Notice of Withdrawal has the meaning given in Background B above.

Party means the Crown or the Principal Debtor, and Parties means them
collectively.



1.2

Person includes an individual, a body corporate, any association of persons
(whether corporate or not), a trust (including the trustees of a trust acting in that
capacity), and a state and any agency of a state (in each case whether or not
having separate legal personality).

Registered Bank means a Person registered as a bank under the Reserve Bank
Act.

Related Party of the Principal Debtor means a Person who is, or at any date after
the Announcement Date was, a Person who would be a “related party” as that
term is defined in section 157B of the Reserve Bank Act 1989, as if:

(a) the Principal Debtor was a “deposit taker”; and

(b) “related party” included any Person who controls the Principal Debtor and
any Person who is controlled by any such Person or by the Principal Debtor.

Reserve Bank Act means the Reserve Bank of New Zealand Act 1989.

Specified Creditors means, in relation to a Principal Debtor which is a Person
incorporated or established overseas, creditors of the New Zealand Branch of that
Principal Debtor who are neither New Zealand Citizens nor New Zealand
Residents who would be Creditors under this Deed if they were New Zealand
Residents or New Zealand Citizens.

Construction
In this Deed, unless the context requires otherwise:

() Headings: headings are for convenience only, and do not affect
interpretation;

(b) Sections, Clauses and Schedules: a reference to a Section or a clause or
Schedule is a reference to a Section or clause in, or Schedule to, this
Deed;

©) Singular and plural: the singular includes the plural and the converse;

(d) Deed or document: a reference to a deed or a document is to the deed or
document as amended, novated, supplemented or replaced from time to
time;

(e) Legislation: a reference to legislation or to a provision of legislation
includes any amendments and re-enactments of it, a legislative provision
substituted for it and a statutory regulation, rule, order or instrument
made under or issued pursuant to it; and



1.3
@

(b)

) Control: a Person (“A”) is “controlled” by another Person (“B”) if:

(i) A is a subsidiary of B under the law of incorporation of A or for the
purposes of GAAP; or

(i) B is able to exercise real or effective control, directly or indirectly,
over A or over a material part of A’s business or affairs (whether
pursuant to a contract, an arrangement or an understanding, as a
result of the ownership or control of securities or other interests in
or issued by A, or otherwise) except where A is a natural person and
B’s control arises solely under an enduring power of attorney
granted by A in favour of B.

Creditor

Subject to clauses 1.3(b), (c) and (d), in this Deed a “Creditor” is a Person to
whom the Principal Debtor has an obligation to pay money (whether present or
future) under a Debt Security. For the avoidance of doubt, the Principal Debtor
shall be regarded as having such an obligation to a Person if, under the terms of
a Debt Security, that obligation is owed:

0] directly to that Person; or

(i)  to the trustee under the trust deed under which that Debt Security is
constituted, if that Person holds that Debt Security.

Subject to clauses 1.3(c) and (d), a Person to whom the Principal Debtor has an
obligation to pay money (whether present or future) under a Debt Security is not
a Creditor:
(i) if that Person is:

(A) a Related Party of the Principal Debtor;

(B) controlled by a Related Party of the Principal Debtor;

(C) a Financial Institution;

(D) where the Principal Debtor is a Person incorporated or established

overseas, neither a New Zealand Citizen nor a New Zealand

Resident; or

(E) a Person acting (directly or indirectly) as a nominee of or trustee for
a Person referred to in (i)(A), (B) , (C) or (D) above;

(i) if:
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C)

(A) that Person consists of two or more Persons who jointly hold that
Debt Security; and

(B) one or more of those Persons would not be a Creditor if the Principal
Debtor had a direct obligation to pay money (whether present or
future) to that Person individually under that Debt Security.

A Person to whom the Principal Debtor has an obligation to pay money (whether
present or future) under a Debt Security is not excluded by clause 1.3(b) from
being a Creditor to the extent that that Person is:

0

(i)

i)

(@iv)

a Nominated Beneficiary that is deemed to be a Creditor under clause 2.7;

a bare trustee for another Person if that other Person would be a “Creditor”
if the Principal Debtor had a direct obligation to pay money (whether
present or future) to that Person under a Debt Security;

acting as trustee/s or nominee/s for any one or more Persons (each a
“Beneficiary”) if that Person (i.e. the Person acting as trustee/s or
nominee/s) is not excluded by clause 1.3(b)(i)(A), (B) or (C) from being a
Creditor and the Crown (in its sole and unfettered discretion), having
regard to (among other things):

(A) the identity and nature of the Beneficiaries (where known);

(B) how many of the Beneficiaries (where known) would be Creditors if
the Principal Debtor had a direct obligation to pay money (whether
present or future) to each of them under that Debt Security,

gives notice in writing to that Person (i.e. that Person acting as trustee/s or
nominee/s) (which may be by way of public notice and may or may not be
subject to such conditions (if any) as the Crown may specify) that that
Person (acting in that capacity of trustee/s or nominee/s) is a Creditor;

a Specified Creditor deemed to be a Creditor under clause 2.5.

A Person (“Joint Holder”) consisting of two or more Persons who jointly hold a
Debt Security under which the Principal Debtor has an obligation to pay money
(whether present or future) to that Joint Holder is not excluded by clause 1.3(b)
from being a Creditor if:

@

none of those Persons are excluded by clause 1.3(b)(i)(A), (B), (C) or (E)
from being a Creditor;
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(b)

2.2

(i) at least one of those Persons would be a Creditor if the Principal Debtor
had a direct obligation to pay money (whether present or future) to that
Person individually (rather than jointly) under that Debt Security;

(iii)  the Joint Holder would not be excluded by clause 1.3(b)(i))(A), (B), (C) or
(E) from being a Creditor; and

(iv) the Joint Holder does not hold that Debt Security in its capacity as trustee
or nominee for one or more other Persons.

GUARANTEE

Conditions
This Deed is conditional upon a Notice of Withdrawal being given to the Principal
Debtor by the Crown.

It is a condition precedent to the Crown’s obligations under this Deed that, except
to any extent otherwise agreed by the Crown in writing (in its sole and unfettered
discretion), at the Execution Date no Default Event with respect to the Principal
Debtor has occurred and either is continuing unremedied or has not been validly
and effectually waived.

Crown Guarantee
On and subject to the terms of this Deed the Crown:

(a) absolutely and irrevocably guarantees to each Creditor from time to time
the due and punctual payment by the Principal Debtor of:

(i) all Indebtedness that becomes due and payable during the
Guarantee Period; and

(i) if a Default Event of any of the types specified in paragraphs (b) to
(f) (inclusive) of the definition of “Default Event” in clause 1.1 occurs
during the Guarantee Period, all Indebtedness arising under Debt
Securities that exist on the date of that Default Event (whether or
not that Indebtedness is due and payable during the Guarantee
Period); and

(b) undertakes to each Creditor from time to time that if the Principal Debtor
does not pay to any Creditor any Indebtedness guaranteed under clause
2.2(a) when due and payable, the Crown will pay the amount of that
Indebtedness to the Creditor no later than the day which is 14 days after
the due date of that Indebtedness (or such earlier day as the Crown may
specify) if that Indebtedness is not otherwise paid on or before that day.
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To avoid doubt, the Crown shall have no liability at any point in time under the
Crown Guarantee to a Person who is not, at that time, a Creditor (whether or not
that Person was previously a Creditor).

Notice and Quantification
The Crown shall not be obliged to make a payment to a Creditor under clause 2.2
unless and until the Crown:

(a) receives a Notice of Claim from the Creditor in respect of the relevant
Indebtedness; and

(b) has satisfied itself as to the amount of that Indebtedness and as to such
other matters as the Crown reasonably considers appropriate in order to
ascertain the extent of its liability under the Crown Guarantee in respect of
that Indebtedness.

Despite clause 2.3(a), the Crown may (in its sole and unfettered discretion) waive
in writing (generally or in any specific case) the requirement for it to receive a
Notice of Claim.

Indebtedness Incurred or Acquired after Default Event not Covered

An obligation of the Principal Debtor to pay money (whether present or future) to
a Creditor under a Debt Security shall not constitute “Indebtedness” (and
accordingly shall not be covered by the Crown Guarantee) to the extent that that
Debt Security:

() is issued after a Default Event; or

(b) is acquired (whether by contract, statute, operation of law or otherwise) by
that Creditor after the occurrence of a Default Event except:

(i) to the extent otherwise agreed by the Crown in writing (in its sole
and unfettered discretion); or

(i) where:

(A) the Creditor is a trustee, executor or administrator of a
deceased person’s will or estate and acquired that Debt
Security in that capacity from the deceased person; and

(B) the obligation would have constituted “Indebtedness” if that
person had not died and had continued to hold that Debt
Security.



2.5

2.6

2.7

For the avoidance of doubt clause 2.4(b)(ii) is to be read subject to
clauses 1.3(b) and 1.3(c).

Indebtedness to Specified Creditors capped

The Crown shall have no liability to any Specified Creditors except where the
Principal Debtor is a Person incorporated or established overseas, in which case
Specified Creditors shall be deemed to be Creditors except that the aggregate
amount for which the Crown is liable under the Crown Guarantee and the Initial
Crown Guarantee in respect of Indebtedness to Specified Creditors shall be
limited to an amount equal to the Principal Debtor’s aggregate Indebtedness to
Specified Creditors as at the Announcement Date, plus an amount equal to that
aggregate multiplied by “X”, where “X” means:

(a) in respect of any time prior to the first anniversary of the Announcement
Date, 0.1;

(b) in respect of any time after the first anniversary of the Announcement
Date, 0.2; and

(©) in respect of any time on or after the second anniversary of the
Announcement Date, 0.3,

less the aggregate of all amounts paid by the Crown to Specified Creditors under
the Crown Guarantee and the Initial Crown Guarantee.

Amount payable to a Specified Creditor

The Crown will not be required to make any payment to a Specified Creditor in
respect of Indebtedness until, in addition to the requirements of clause 2.3, it has
received notice in writing from the Principal Debtor as to whether the amount
that the Crown should pay to the Specified Creditor is:

(a) the amount of that Indebtedness; or

(b) such lesser amount as the Principal Debtor considers appropriate, having
regard to the provisions of this Deed (and, in particular, clause 2.5);

and the Crown'’s liability to that Specified Creditor in respect of that Indebtedness
shall be limited to the amount specified in that notice (or any lesser amount
determined in accordance with clause 2.8).

Nominated Beneficiaries

Nominated Beneficiaries shall be deemed to be Creditors for the purposes of this
Deed, provided that the Crown’s liability to a Nominated Beneficiary shall be
limited to the amount (if any) specified in or determined in accordance with the
relevant Nomination.

11
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Liability cap
The Maximum Aggregate Liability of the Crown to each Creditor is:

(0] in respect of a Nominated Beneficiary, such amount as may be specified in
or determined in accordance with the relevant Nomination; and

(i) in all other cases, one million New Zealand dollars ($1,000,000).

For the purposes of clause 2.8(a), “Maximum Aggregate Liability” means the
maximum aggregate liability of the Crown to a Creditor under the Initial
Guarantee and the Crown Guarantee and any Replacement Guarantee/s, for
which purpose “Replacement Guarantee” means any guarantee provided by the
Crown as a result of the acceptance by the Principal Debtor of an offer made by
the Crown under clause 9.4 (in connection with the withdrawal of the Crown
Guarantee pursuant to that clause), any fourth guarantee provided by the Crown
in connection with the withdrawal of that third guarantee under any similar
provision, any fifth guarantee provided by the Crown in connection with the
withdrawal of that fourth guarantee under any similar provision, and so on.

Interest cap

Notwithstanding any other provision of this Deed, the Crown may (in is sole and
unfettered discretion) decline to accept liability for any amount of Interest on or
in respect of any Indebtedness to the extent that that Interest accrues after the
date by which the Crown reasonably considers adequate time has elapsed
following the date on which that Indebtedness became due and payable in order
for the relevant Creditor to submit a Notice of Claim in respect of, and for the
Crown to thereafter satisfy itself as to the extent (if any) of its liability under the
Crown Guarantee respect of, the relevant Indebtedness (taking into account the
date on which the Crown sent a form of Notice of Claim to the relevant Creditor
or waived the requirement for it to receive a Notice of Claim), and to the extent
that the Crown does so decline to accept liability for any such amount of interest
it shall not be liable under the Crown Guarantee for that amount of interest. For
the purposes of this clause 2.9, “Interest” means any amount of interest and any
amount/s in the nature of interest, or having a similar purpose or effect to
interest, or which the Crown reasonably considers to be economically equivalent
to interest (including any fee or other amount incurred on a regular or recurring
basis).

Moratorium
Notwithstanding any other provision of this Deed (but, for the avoidance of
doubt, without limiting clause 2.8), if:

(i) the terms of any Debt Security are varied or supplemented (whether by
agreement between the Principal Debtor and a Creditor, by agreement
between the Principal Debtor and the trustee for that Debt Security, by
Court order, or otherwise); or
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(i) any other arrangement is entered into by the Principal Debtor which in
substance is equivalent to a variation or supplement to the terms of a Debt
Security issued by the Principal Debtor,

in each case under the terms of, or in contemplation of entry by the Principal
Debtor into, a compromise or arrangement with any creditors of the Principal
Debtor (including (without limitation) any moratorium or debt rescheduling) (any
such variation, supplement or arrangement being a “Variation™), the Crown may
(in its sole and unfettered discretion) elect to limit its liability under the Crown
Guarantee to any Creditor in respect of any Indebtedness (to avoid doubt,
including interest) arising under that Debt Security on any date to the amount
which the Crown reasonably determines (a Determination) is equivalent in value
to the amount for which the Crown would have been liable under the Crown
Guarantee to that Creditor in respect of that Indebtedness on that date had the
Variation not been made (and, upon such an election being made, the Crown’s
liability under the Crown Guarantee to that Creditor in respect of that
Indebtedness (to avoid doubt, including interest) shall be so limited).

For the purposes of any Determination, the Crown shall be entitled to assume
that:

(i) default in payment by the Principal Debtor (had the Variation not been made)
would have occurred on the earlier of the actual date of a default in payment
following the Variation and the originally scheduled date for repayment of the
Debt Security;

(i) a Notice of Claim requiring payment in full would have been submitted by the
relevant Creditor no later than 180 days following that default; and

(ii) the “value” of the amount for which the Crown would have been liable under
the Crown Guarantee to that Creditor in respect of that Indebtedness on that
date had the Variation not been made is equal to that amount, except where:

(y) the date on which the Principal Debtor’s payment default occurs is
materially later than the originally scheduled date for repayment of
the Debt Security, and

(y) the Crown (which must act reasonably) considers that Creditors
generally would have been unlikely to be able to prevent the Variation
being made (for example, because no resolution of creditors to
approve the Variation was required, or such a resolution was obtained
but the votes able to be cast on that resolution by Creditors were
unlikely to have been sufficient to prevent the resolution being
passed),

in which case the “value” of the amount for which the Crown would have been
liable under the Crown Guarantee to that Creditor in respect of that
Indebtedness on that date had the Variation not been made shall be that
amount plus such additional amount as the Crown reasonably considers



appropriate to reflect (and compensate the Creditor for) the later date of
payment.

2.11 Excluded Securities

3.1

3.2

The Principal Debtor shall ensure that:

(a) the prospectus (if any) and investment statement (if any), or, if applicable,
other offering document, pursuant to which an Excluded Debt Security is
offered, and each application form for subscription for any Excluded Debt
Security, contains a prominent warning statement in bold font at least as
large as the font predominantly used elsewhere in that document to the
effect that none of the Principal Debtor’s obligations under or in respect of
that Excluded Debt Security will have the benefit of the Crown Guarantee;

(b) each advertisement (as that term is defined in the Securities Act 1978)
relating to that Excluded Debt Security contains a prominent statement to
the same effect; and

©) in respect of any Debt Security which the Crown has agreed shall be an
Excluded Debt Security (for the purposes of paragraph (b) of the definition
of that term in clause 1.1), the Principal Debtor complies with any
conditions specified by the Crown in or for the purposes of that consent.

FEE

If on the first 12 month anniversary of the Announcement Date the Guaranteed
Amount exceeds five billion (5,000,000,000) New Zealand Dollars, the Principal
Debtor shall pay the Crown a non-refundable fee equivalent to 0.1% (ten basis
points) of the amount by which the Guaranteed Amount exceeds five billion
(5,000,000,000) New Zealand Dollars.

If, on the last day of any calendar month during the Guarantee Period (each a
Relevant Month), the Guaranteed Amount does not exceed five billion
(5,000,000,000) New Zealand Dollars, the Principal Debtor will pay to the Crown
a non-refundable fee calculated as follows:

F = GA multiplied by Percentage divided by 12

where:

“F” means the fee payable by the Principal Debtor in respect of that
Relevant Month;

“GA” means the amount (if any) by which:

14
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(i) the Guaranteed Amount on the last day of that Relevant Month
exceeds

(i) the Initial Guaranteed Amount on the Announcement Date multiplied
by “X”, where “X” means:

(A) in respect of any time prior to the first anniversary of the
Announcement Date, 1.1; and

(B) in respect of any time after the first anniversary of the
Announcement Date, 1.2.

“Percentage” means the relevant percentage figure specified in the Ratings
Table below by reference to the organisation credit rating of the Principal
Debtor on the last date of that Relevant Month from Standard & Poors
Ratings Services, for which purpose the ratings in that table shall be
deemed to refer also to the equivalent ratings from Moody’s Investors
Service Inc, Fitch Inc and any other rating agency approved by the Crown
in writing - provided that, if the Principal Debtor has two or more such
credit ratings, the Principal Debtor’s credit rating for the purposes of this
definition shall be deemed to be the lowest of them.

Ratings Table

Rating on last day of Percentage
Relevant Month

AA minus or higher 0.1%

A minus or higher (but lower 0.2%
than AA minus)

BBB minus or higher (but lower | 0.5%
than A minus)

BB or higher (but lower than 1.0%
BBB minus)

The following provisions shall apply in respect of all payments by the Principal
Debtor required under clauses 3.1 and 3.2:

15
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The Principal Debtor will prepare an estimate of the amount payable by it
under the relevant clause and provide that estimate (together with details
of its calculation), and make payment of the estimated amount, to the
Crown within 14 days after:

(i) the first 12 month anniversary of the Announcement Date (in the
case of clause 3.1); and

(i) the end of the Relevant Month (in the case of clause 3.2).

Each such estimate must constitute the best estimate the Principal Debtor
is reasonably able to make of the relevant amount in the time available.

In respect of each such payment, the Principal Debtor must provide to the
Crown a final calculation of the amount which should have been paid by it
under clause 3.1 or 3.2 (as the case may be), together with sufficient
details of that calculation (and the information on which it relies) to enable
the Crown to assess its accuracy. Such final calculations must be
provided:

() within five months after the last date on which payment of the
estimated amount under clause 3.3(a)(i) was required to be made;
and

(i) no later than the end of each calendar quarter, in respect of each
payment of an estimated amount under clause 3.3(a)(ii) required to
have been paid during the immediately preceding calendar quarter.

The Crown shall review each final calculation and, after considering any
additional information provided to it by the Principal Debtor at its request,
will notify the Principal Debtor either that:

() it agrees with the amount calculated by the Principal Debtor (and
that amount shall then be the “Final Amount™); or

(i) it disagrees with the amount calculated by the Principal Debtor, in
which case the Crown shall also notify the Principal Debtor of the
amount which (acting reasonably) it considers the Principal Debtor
should have calculated (and that amount shall then be the “Final
Amount”).

Within 7 days of notice from the Crown under clause 3.3(c):

16
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(i) if the Final Amount is less than the relevant estimated amount paid
to the Crown, the Crown will refund the difference to the Principal
Debtor; and

(i) if the Final Amount is greater than the relevant estimated amount
paid to the Crown, the Principal Debtor will pay the difference to the
Crown.

As soon as practicable after becoming aware that a Person has become a
Nominated Beneficiary, the Principal Debtor shall pay to the Crown such
additional amount/s (if any) as would have been payable by it under this clause 3
had that Person been a Nominated Beneficiary on the terms of the relevant
Nomination (and this Deed been in effect) on the Announcement Date.

To avoid doubt, the agreement of the Crown to (and any notice from the Crown
concerning) any amount or amounts payable under this clause 3 (including any
Final Amount) shall be solely for the purposes of this clause 3, and shall not
constitute evidence of, or the agreement of the Crown as to the extent of, its
liability under this Deed (or in any other way limit or prejudice the rights of the
Crown in relation to such liability).

Provided the Principal Debtor pays all amounts owing to the Crown under the
foregoing provisions of this clause 3 in accordance with those provisions, the
Principal Debtor shall not be required to pay any additional amounts under clause
3 of the Initial Deed in respect of any period commencing after the Execution
Date.

The part month ending on 12 October 2010 shall be deemed to be a month (and
accordingly a Relevant Month) for the purposes of this clause 3, but the fee
payable by the Principal Debtor in respect of that part month shall be the amount
calculated in accordance with clause 3.1 multiplied by 0.4.

REPORTING

Reporting

The Principal Debtor shall prepare and provide to the Crown, as soon as
practicable after requested, any reports concerning the business, management,
operations, or financial position or affairs of the Principal Debtor and/or its
subsidiaries, and shall ensure that all such reports are accurate, complete and not
misleading.

Principal Debtor to Supply Information to the Crown

The Crown may at any time require from the Principal Debtor any information in
the possession or under the control of the Principal Debtor or any of its wholly-
owned subsidiaries relating to the financial position or affairs, or the business,
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management, or operation, of the Principal Debtor and/or any of its wholly-
owned subsidiaries (including, without limitation, previous or proposed
transactions involving the Principal Debtor and/or any of its wholly-owned
subsidiaries).

Third Party Information
The Principal Debtor authorises the Crown to contact and request information
from those third parties that the Crown requires, including (but not limited to):

(a) the trustee of any Debt Security issued by the Principal Debtor;

(b) the auditors of the Principal Debtor;

©) the Principal Debtor’s bankers or any other providers of finance;

(d) the Securities Commission;

(e) the Registrar of Companies;

) any rating agency contracted to provide rating information in respect of the
Principal Debtor or any of its subsidiaries (or any Debt Securities issued by
the Principal Debtor or any of its subsidiaries); and

(g) the Reserve Bank of New Zealand,

and hereby authorises (and shall take any other step requested by the Crown to
authorise) all such requested disclosure, and will use its best endeavours to
ensure that any such person provide the requested information as soon as
practicable.

Sharing of Information

The Principal Debtor authorises the Crown to share information provided in
accordance with clauses 4.1, 4.2 and 4.3 with the Reserve Bank of New Zealand
and the Securities Commission.

Failure to Comply with Information Request

If the Crown reasonably considers that the Principal Debtor has failed to comply
with clause 4.1, clause 4.2, clause 4.3 or clause 4.6 or has supplied information
or data that is false or misleading in a material particular, the Crown may give
the Principal Debtor notice (which may be by way of public notice) that:

(i) it considers that the Principal Debtor has failed to comply with the relevant
provision or has supplied information or data that is false or misleading in a
material particular; and
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(ii)  the Principal Debtor has 14 days to rectify that failure or supply, for which
purpose “rectify” means:

(A) complying with that provision to the reasonable satisfaction of the
Crown or supplying such additional information or data as (in the
reasonable opinion of the Crown) is required to ensure that the
information or data previously supplied is not false or misleading in
a material particular (as the case may be); or

(B) satisfying the Crown (acting reasonably) that it has already complied
with that provision or that the relevant information or data is not
false or misleading in a material particular (as the case may be).

If the Principal Debtor fails to so rectify that failure or supply within the 14 day
period referred to in clause 4.5(a)(ii) the Crown may give public notice that the
Crown Guarantee is withdrawn on the date of that notice (or will be withdrawn at
such later date as may be specified in that notice).

On the day of (or, as the case may be, the date specified in) that notice the
Crown Guarantee is withdrawn in respect of all obligations which arise under any
Debt Security issued following the date of withdrawal and such obligations shall
not be covered by the Crown Guarantee, and the provisions of clause 9.6 shall
apply in respect of all such obligations.

Default Events

The Principal Debtor shall immediately give notice to the Crown of any Default
Event or any circumstance or event which, with the passage of time, the giving
of notice or the taking of any other action would, or would be likely to, constitute
or give rise to a Default Event.

COMPLIANCE WITH PRUDENTIAL SUPERVISION OR OTHER MATTERS

If the Crown reasonably considers that the Principal Debtor has failed to comply
with:

(a) any applicable provision of the Reserve Bank Act, or any prudential
supervision direction, notice or requirement under the Reserve Bank Act or
otherwise; or

(b) the terms of any Debt Securities or of any trust deed for Debt Securities
issued by the Principal Debtor to a Creditor or otherwise relating to the
Principal Debtor,

then the Crown may give the Principal Debtor notice (which may be by way of
public notice) that:
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©) it considers that the Principal Debtor has failed to comply with that
provision, direction, notice or requirement or those terms (as the case may
be); and

(d) the Principal Debtor has 14 days to rectify that failure, for which purpose
“rectify” means:

(i) complying with that provision, direction, notice or requirement or
those terms to the Crown’s reasonable satisfaction; or

(ii) satisfying the Crown (acting reasonably) that it has not failed to
comply with it.

If the Principal Debtor fails to so rectify that failure within the 14 day period
referred to in clause 5.1(d) the Crown may give public notice that the Crown
Guarantee is withdrawn on the date of that notice (or will be withdrawn at such
later date as may be specified in that notice).

On the day of (or, as the case may be, the date specified in) that notice the
Crown Guarantee is withdrawn in respect of all obligations which arise under any
Debt Security issued following the date of withdrawal and such obligations shall
not be covered by the Crown Guarantee, and the provisions of clause 9.6 shall
apply in respect of all such obligations.

ACKNOWLEDGEMENT

The Parties acknowledge that the offering or entering into of this Deed does not
in any respect restrict any regulatory or supervisory action by the Reserve Bank
of New Zealand or any action the Crown may take, including but not limited to
extending the term of the Crown Guarantee or not extending the term of the
Crown Guarantee and offering a guarantee to any person whether under the
same terms or different.

NO ASSIGNMENT

Neither Party may assign or transfer any of its rights under this Deed.
GOVERNING LAW AND JURISDICTION

Governing Law

This Deed is governed by and is to be construed in accordance with New Zealand
law.
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New Zealand Courts

Each of the Parties irrevocably and unconditionally agrees that the Courts of New
Zealand shall have non-exclusive jurisdiction to hear and determine each suit,
action or proceeding (proceedings) and to settle disputes that may arise out of or
in connection with this Deed and for these purposes irrevocably submits to the
non-exclusive jurisdiction of those courts.

GENERAL

Contracts (Privity) Act 1982

The promises and obligations of the Crown under this Deed are intended to confer
a benefit on, and accordingly are enforceable against the Crown under the
Contracts (Privity) Act 1982 by, each Creditor, provided that the parties to this
Deed may, on request of the Crown, by deed vary or discharge any of the
provisions of this Deed, without the consent or agreement of any Creditor.

Entire Agreement

Subject to clause 9.2(b), this Deed constitutes the entire agreement between the
Parties in relation to its subject matter. It replaces all earlier discussions,
negotiations and agreements relating to that subject matter, except that any
rights of the Crown and obligations of the Principal Debtor arising as a result of
any misrepresentation by or on behalf of the Principal Debtor prior to execution of
this Deed shall continue.

This Deed does not replace the Initial Deed in relation to the period prior to the
withdrawal of the Initial Crown Guarantee under the Initial Deed or in relation to
the continuing rights and obligations of the Crown and the Principal Debtor under
the Initial Deed subsequent to that withdrawal.

Withdrawal as a result of Inappropriate Activity

If the Crown reasonably considers that the business or affairs of the Principal
Debtor and/or any of its subsidiaries and/or any other Person controlled by the
Principal Debtor have been (since the entry into this Deed), are being, or are
intended or likely to be, carried on in a manner which:

(a) will or may extend the effective benefit of the Crown Guarantee to Persons
who are not intended to receive that benefit; or

(b) is or would be otherwise inconsistent with the intentions of the Crown in
entering into the Initial Deed and this Deed,

in each case an “Inappropriate Activity”, the Crown may withdraw the Crown
Guarantee by written notice to the Principal Debtor.
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Withdrawal for other reasons

If the Crown for any other reason considers it appropriate to do so, it may
withdraw the Crown Guarantee by written notice to the Principal Debtor.
However, the Crown may not give a notice under this clause 9.4 (and no such
purported notice shall be effective) unless the Crown offers, before such notice is
given, to enter into a new deed of guarantee with the Principal Debtor with effect
from such notice taking effect on terms which the Crown, taking into account
clause 9.5(a), reasonably considers to be not materially adverse to Creditors
generally as compared to the terms of the Initial Deed (and which is otherwise
on such terms and conditions as the Crown (in its sole and unfettered discretion)
considers appropriate).

Operation and effect of withdrawal

Any notice given under clause 9.3 or clause 9.4 may be expressed to take effect
immediately on delivery or at any time thereafter, and shall take effect
accordingly. On the day of (or, as the case may be, the date specified in) a
notice given by the Crown under clause 9.3 or clause 9.4, the Crown Guarantee
is withdrawn in respect of all obligations which arise under any Debt Security
issued following the date of withdrawal and such obligations shall not be covered
by the Crown Guarantee, and the provisions of clause 9.6 shall apply in respect
of all such obligations.

Without limiting clause 9.5(a) and clause 9.6, on the taking effect of a notice
given under clause 9.3, the Crown Guarantee will be withdrawn in respect of all
obligations of the Principal Debtor under Debt Securities (whether existing at that
time or subsequently arising) owed to any Creditor who is concerned in, and has
or ought to have knowledge of, any Inappropriate Activity and no such
obligations shall constitute “Indebtedness” (and accordingly no such obligations
shall be covered by the Crown Guarantee).

Indebtedness incurred or acquired after withdrawal

An obligation of the Principal Debtor to pay money (whether present or future) to
a Creditor under a Debt Security shall not constitute “Indebtedness” (and
accordingly shall not be covered by the Crown Guarantee) to the extent that that
Debt Security:

(a) is issued after the taking effect of a notice given under clause 4.5(b), 5.2,
9.3 or 9.4 (“Effective Time”); or

(b) is acquired (whether by contract, statute, operation of law or otherwise) by
that Creditor after the Effective Time, except:

(i) to the extent (if any) otherwise agreed by the Crown in writing (in
its sole and unfettered discretion); or
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(i) where:

(A) the Creditor is a trustee, executor or administrator of a
deceased person’s will or estate and acquired that Debt
Security in that capacity from the deceased person; and

(B) that obligation would have constituted “Indebtedness” if that
person had not died and had continued to hold that Debt
Security.

(©) For the avoidance of doubt clause 9.6(b)(ii) is to be read subject to
clauses 1.3(b) and 1.3(c).

9.7 Principal Debtor Undertaking
The Principal Debtor undertakes to the Crown that it shall not take any action to
challenge or adversely affect any rights or remedies the Crown may at any time
have (including by way of subrogation or indemnity, under statute, or otherwise)
against the Principal Debtor which arise under or in connection with this Deed
(whether as a result of the payment of any amounts by the Crown to Creditors
under this Deed or otherwise).

9.8 Currency amounts
Any reference in this Deed to an amount shall, to the extent that that amount is
not already denominated in New Zealand Dollars, mean the amount determined
by the Crown to be the New Zealand Dollar equivalent of that amount as at the
time relevant to its calculation or determination.

9.9 Public Notice
A certificate from the Crown (i) to the effect that it is satisfied that it has given
public notice for the purposes of this Deed and (ii) as to the date on which that
public notice was given shall, in the absence of manifest error, be conclusive
evidence of that public notice and that date.

9.10 Other guarantor/s
If any Indebtedness is or becomes the subject of any guarantee, indemnity or
other arrangement under which it is effectively guaranteed, or the relevant
Creditor is effectively indemnified in respect of any non-payment of that
Indebtedness by, any other person (“Other Guarantee”), whether or not that
Other Guarantee extends to all Indebtedness owed to the relevant Creditor:

(a) the Principal Debtor must notify the Crown of the material particulars of
that Other Guarantee and use all reasonable endeavours to ensure that
Creditors who have the benefit of that Other Guarantee claim under it
before claiming against the Crown under the Crown Guarantee and/or that



9.11

9.12

9.13

9.14

9.15
@

the Crown has the benefit of that Other Guarantee in respect of any
amounts paid to relevant Creditors under the Crown Guarantee; and

(b) notwithstanding any other provision of this Deed, except to the extent (if
any) otherwise agreed by the Crown in its absolute and unfettered
discretion, the Crown shall not be obliged to make any payment under this
Deed in respect of any Indebtedness to any Creditor who has the benefit
of, and is entitled to claim under, that Other Guarantee in respect of that
Indebtedness except to the extent that that Creditor has made a claim
under that Other Guarantee in respect of that Indebtedness and has not,
within 14 days of the date of that claim, received payment in respect of
that Indebtedness under that Other Guarantee.

Warranty

The Principal Debtor represents and warrants to the Crown that it is duly
authorised to execute and deliver this Deed, and that upon execution of this Deed
by it and the Crown it will constitute the legal, valid and binding obligations of the
Principal Debtor enforceable against the Principal Debtor in accordance with its
terms.

Subrogation

Without prejudice to any rights the Crown may at any time have against or in
respect of the Principal Debtor (including by way of subrogation or indemnity,
under statute, or otherwise), the Principal Debtor irrevocably acknowledges and
agrees that any money paid by the Crown to a Creditor under this Deed shall,
immediately upon such payment, constitute a debt due from the Principal Debtor
to the Crown, which debt shall be payable by the Principal Debtor to the Crown
over any period of time and on any terms and conditions that the Crown (in its
sole and unfettered discretion) considers appropriate.

Effect

Notwithstanding any other provision of this Deed, this Deed takes effect from the
date specified by the Crown in (or from the date of, if no date is specified in) the
Notice of Withdrawal.

Counterparts

This Deed may be executed in any number of counterparts. Once a party has
executed a counterpart, and the other party has received a copy of the signed
counterpart, that counterpart shall be deemed to be as valid and binding on the
party executing it as if it had been executed by both parties.

Waiver

A waiver of any provision of this Deed shall not be effective unless given in
writing, and then it shall be effective only to the extent that it is expressly stated
to be given.
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(b)

9.16

9.17

Her Majesty the Queen in right of
New Zealand acting by and through John
Whitehead for and on behalf of the
Minister of Finance in the presence of:

Witness’ signature: W

Witness’ occupation: P6L1CY ADVIGIR

Witness’ address: (0 THE TREAMRY
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A failure, delay or indulgence by any party in exercising any power or right shall
not operate as a waiver of that power or right. A single exercise or partial
exercise of any power or right shall not preclude further exercises of that power
or right or the exercise of any other poWer or right.

Severabiiity

If any part of this Deed is held by any court or administrative 'body of competent
jurisdiction to be illegal, void or unenforceable, such determination shall not
Impair the enforceability of the remaining parts of this Deed, but the Principal
Debtor and the Crown shall, if requested by either of them, negotiate in good
faith in an endeavour to agree on such alternative provisions and/or amendments
as shall achieve as nearly as possible the original intent of this Deed (including
the severed part).

Working days _

Any payment required to be made, or other action required to be taken, by this
Deed on or by a date which is not a working day (as defined in the Companies

Act 1993) shall be validly done if made or taken on or by (as the case may be)

the next working day (as so defined) following that date.

EXECUTED AND DELIVERED as a Deed by -

IR

J Whitehead

vuuuvvvvv

1 THE TERERACE
WELLINETD NV



Rabobank New Zealand Limited by its
duly authorised attorneys in the presence
of:

)

Witness' signature: Ve Z v .
Craig Andrew Weir
Witness' occupation: guNk o FFICER

Witness’ address: WELLIN §TON

L N s S A S e

Sighature of attorney:
JoRn George Ronaldson McLean

Name of @rney:

Signature of attorney:

hd’jchael IC!!H D (]

Name of attorney:
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General information

Rabobank Group (‘Rabobank’) is an international financial services provider operating on the basis of cooperative
principles whose core comprises 147 local Rabobanks with 1,010 branches in the Netherlands. Rabobank comprises
the local cooperative Rabobanks in the Netherlands, the central organisation Codperatieve Centrale Raiffeisen-
Boerenleenbank B.A. (Rabobank Nederland) and a number of specialised subsidiaries. Rabobank provides services
in the form of retail banking, wholesale banking, asset management, leasing and real estate services throughout
the world.

Rabobank puts the common interests of people and communities first. In the Netherlands, the emphasis is on
being an all-finance service provider. Internationally, Rabobank focuses on the food & agri business. Rabobank
operates in Rabobank operates in 48 countries and employs some 59,000 FTEs.

Rabobank Nederland is a cooperative whose capital is divided into shares. It is largely the product of a merger on

1 December 1972 of the two largest Dutch cooperative entities at the time. Rabobank Nederland has its registered
office in Amsterdam and is established under Dutch law for an indefinite period. Rabobank Nederland is registered
at the Trade Registry of the Utrecht Chamber of Commerce under number 30046259.

Membership of Rabobank Nederland is open to cooperative banks whose Articles of Association have been
approved by Rabobank Nederland.

The activities of Rabobank Nederland can be roughly divided into two categories. First, its role as central bank for
the local Rabobanks in which role it encourages the establishment, continuation and development of cooperative
banks, and its role as central bank for its members in which role it concludes agreements with members, negotiates
members’ rights and undertakes obligations on behalf of its members insofar as these obligations have the same
consequences for all members. Second, Rabobank Nederland’s own banking activities, which supplement and are
independent of the activities of the local Rabobanks.

The local Rabobanks are part of an organisation of cooperative entities incorporated under Dutch law; the majority
of the members are clients. At 31 December 2009, the local Rabobanks had approximately 1.8 million members.

Address:
Croeselaan 18
P.O. Box 17100
3500 HG Utrecht
The Netherlands

Internet:
www.rabobank.com/annualreports
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Consolidated statement of financial position

At 31 At 31
December December
In millions of euros Note 2009 2008

PSS,
Cash and.cash @QUIVALENTS ...

Due from.other banks

Trading financial.assets. ...

Other financial assets.at fair.value through.profit.and.loss

Derivative financial inSTrUMENTS ... 10

.......... 39,091 .....66,759
........ 433,870 ....426,283

LOANS O CUSTOMES ... e 11

Available-for-sale financial @sSets. ... 120 33,3490 31,665

Held-to-maturity. financial assets

Investments.in.associates

Intangible assets

Property.and equipment

Investment properties ..
Current tax.assets

DEfEITEA LAX. ASSELS ... oo

EMPIOYEE 0ONMEIIES ...
Other assets.

..................................................................................................................................................................................................... 607,698 ...612,120
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At 31 At 31

December December
In millions of euros Note 2009 2008
LHADIIIEIES .o
DUe t0.0ther DANKS. ... ) 22,429 ... 23,891
DU 0. CUSTOMIBIS. ...t ) 286,338 ... 304,214
Debt.securities.inisSue. ... 171,752 .....135,779
Derivative financial.instruments.and.ather trade liahilities .....48,765 .....77230
ORI AEILS ..o
Other financial liabilities at fair value through profit and l0SS.................ccocoooiiii e 23
PLOMISIONS ...t e 24
CUrrent 1aX HABIIITIOS ... e
Deferred. tax. Habilities. ... 25
EMPIOY@E 0EONMETIES ... s 26
SUDOIAINALEA AEIT ... oo 27

Total liabilities

Equity. of Rabobank Nederland.and.lacal Rabobanks...................ccccoooiiiiiiiiii
Rabobank Member Certificates. issued by.a group.company..

Capital Securities.and Trust Preferred Securities ILto. VL. 31 6,182
INQN=CONEIOIING ANEEIESES. ... ..o 32 3,423

TOTAL @CUILY o 38,098 .

Total equity.and liabilities. ... .....607,698 ...612,120



Consolidated statement of income

For the year ended 31 December

In millions of euros Note 2009 2008
TN IEST INMCOME. ..o e 33 19,766 ... 27,245
IS T EXIIBIISE ... e 33 11,720 ... 18,728
IO ST 33 8,046 ... .| 8,517

Fee.and commission income.

Fees.and COMMISSION. ...

INCOME FrOM . ASSOCIATES. ... ..o 35 592 (26)
Net.income from financial assets. and liabilities at fair value through profitand loss................. 36 (226) .......(1,155)
Gains.on.available-for-sale finanNCial @SSELS. ... 120 ....138 (51).
O I GO ..o 37 742 ... 1,478
I COMIE 11,867 ... 11,652

Staff.costs.. 9.
Other admMiniStratiVe EXPEIMSES .. ... ..o e 39 2908 ... 2,796
Depreciation.and. amOrtiSALION ... s 40 527 525

Operating expenses..

Value.adjustments.............

Operating profit before taxation. ...
INCOME TAX @XPEIISE ... e 42 316 98
INEEPIOTIL

Of which attributahble. to.Capital SECUNILIES. ..........cooiiiii e
Of which attributable.to. Trust Preferred.Securities lll.to.VI..
Of which attributable. to.non-contralling iNTEIeSTS ...

Net profit forthe year. ...

See the notes to the consolidated financial statements.
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Consolidated statement of comprehensive income

For the year ended 31 December
In millions of euros 2009 2008

INEE PIOTIE 2,288 ... 2,754
Arising.in.the period (@fter taXAtiON): ... ...
FOreign.currenCy trANSIALION IESOIVES. ...t o e
Currency. translation. AIffEIBNCES. .. ...

Revaluation.reserve.- Available-for-sale financial assets...
CRANGES N ASSOCIATES. ...

FAIEVALUE CHANGES oo

Amortisation. Of reCIasSIIOU ASSETS ... e 210 .........119
Transferred 10 PrOfIL QFLOSS . ... oo ABO 392
REVAIUALION. @SEIVE. = ASSOCIALES. ..ot oottt e
Far VaLUE CANGES ..o (29) (1)
Revaluation.reserve.= Cash fIOW.REAGES....................co.oiiii it ettt e
FAIEVALUE CHANGES oo

Non-controlling interests....
Currency. translation. differences

Changes.in AFS reVAlUALION FESEIVE ... oo e 120 472
ISSUEOF CAPILAISOCULILIOS. ................oo. oot oo o
Costs of issue.of Capital Securities...

Total other comPreneNSIVE INCOME ... .. oo

TOtal COMPIENENSIVE IMCOMIE ... ... oo e 2,790 ... 1,513
Of which attributable.to.Rabobank Nederland.and.local. Rabobanks. ... e 2,002 320
Of which attributable.to.holders of Rabhobank.Member Certificates......................coooooiiiiieoeeeeeeeeee e 318 . 316
Of which attributable. t0. Capital SECUNTIES. ... s 308 94
Of which attributable.to.Trust Preferred. Securities H1L.to. VL. ... e I8 100

Of which attributable.to.non-cantralling.interests.

Total COMPreNENSIVE INCOME ...




Consolidated statement of changes in equity

Equity of Rabobank Rabobank Capital Non-

Nederland and Member Securities controlling
In millions of euros local Rabobanks Certificates and TPS interests Total
At 1.January. 2008 ... 19,684 ... 6,233 ... 2,779 ... 2,713 ......31,409
Tatal. comprehensive inCOME ... 320 316 ... 194 0 683 ... 1,513

Payment on Rabobank Member Certificates, Trust Preferred

..... Securities. Il to VI.(TPS).and Capital Securities.

Issue.of Capital. SeCUILIeS ...

Share PremiuM ... (115) .54 R R 39
ONI ... e 185 (151) .. (104) ... 243 ........173
At31.December 2008 ... ... 20,074 ... 6,236 ... 3510 ... 3,639 .....33/459
At 1January. 2009 . ... 20,074 ... 6,236 ... 3,510 ... 3,639 ......33459
Tatal comprehensive.inComME ... 2,002 ... 318 . 386 ... 84 ... 2,790

Payment on Rabobank Member Certificates, Trust Preferred
..... Securities Il to VI (TPS).and Capital Securities.................

Issue.of Rabobank Member Certificates.and Capital Securities......

Purchase of Trust Preferred Securities ...
OFNEE. oo
At 31.December 2009 ...

.............. (300) ...........(159).
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Consolidated statement of cash flows

For the year ended 31 December

In millions of euros Note 2009 2008

Cash flows fram . operating aCtIVItIES. ...
Operating . profit DEfOre TAXAtION. ... e 2,604 ... 2,852
AGJUSTEA FOT: oot e e e
Non-cash.items recognised.in Profit ANALOSS.......................c..cocoo oo e e

Depreciation.and.amortisation.

Net.change.in QPEIALING. ASSELS:....................ocoi oo oot e e
Due from.and.due.to.other banks. ... 7,19 ... (3,346) ... (12,999)
Trading fINANCIALASSELS. ... e 8 ... (2,613) .....17,603

Derivative financial instruments.... (40,670).

Net.change in.non-trading financial assets at fair.value through.profitand.loss................. e 1,731
LOaNS 10 CUSTOMIBIS ... o1 (8,856) (53,315)
Dividends received from associates.and financial @ssets............................ B4 68

Net change.in liabilities relating to operating. activities:....

Derivative financial instruments and.other.trade liabilities

DB L0 CUSTOIMELS. ..o e 20 ....(17,875) ... 27,604
Dbt SECUITIOS INISSILE . ..o e 21 35973 ... (6,033).
ORI IS, oot e 22 (562) ... (1,874)
INCOME LAX PN, ..o e (216) ... (789)
OREI CRANGES. ..o e e 932 ... 12,950
Net cash flow.from.operating. aCtivities. ...

Cash flows from investing.activities. ...
Acquisition of assaciates net of cash and.cash equivalents.acquired
Disposal of associates net.of cash.and.cash.equivalents ...
Acquisition of property. and equipment.and.investment Properties. ...
Proceeds fram sale.of property.and. @qUIPMENT ...
Acquisition of available-for-sale.financial assets and.held-to-maturity. financial assets............. e, 12,13 ... (25,652) ... (16,508).
Proceeds from sale and repayment of available-for-sale financial assets and held-to-maturity

e FIMANCIALASSELS ... e s 24,521 19,889
Net cash flow from.investing actiVities ... (3,042) ... 2,456

Cash flows from fiNANCING ACHIVITIES ...
Proceeds from issue. of Capital Securities.and. Rabobank Member Certificates..................ccco.
Proceeds from.issue.of subordinated.debi...................ooi e
Payment.on.Rabobank Member. Certificates, Trust Preferred Securities Ill.to.Vl and Capital Securities.
Purchase of Trust Preferred. SECULILIES .. .........cooiiii
Repayment of and. proceeds from.issue of subardinated.debt.....................

Net cash flow from financing.activities................................................

Net change in.cash and.cash equivalents ...
Cash and.cash equivalents at beginning.Of YA ...

Cash and.cash equivalents.at end.of year ...




Notes to the consolidated
financial statements

1 Basis of consolidation

Rabobank Group (‘Rabobank’) comprises the local Rabobanks (‘Members’) in the Netherlands, the central cooperative
Rabobank Nederland and other specialised subsidiaries. Together they form Rabobank Group. Rabobank Nederland
advises the Members and assists them in the provision of their services. Rabobank Nederland also advises
the Members on behalf of De Nederlandsche Bank (the Dutch Central Bank). Rabobank’s cooperative structure has
several executive levels, each with its own duties and responsibilities.

In IFRS terms, Rabobank Nederland exercises control over the local Rabobanks.
The consolidated financial statements of Rabobank include the financial information of Rabobank Nederland and
that of the Members and the other group companies.

2 Accounting policies

The main accounting policies used in preparing these consolidated financial statements are explained below.

2.1 General

The consolidated financial statements of Rabobank have been prepared in accordance with International Financial
Reporting Standards ('IFRS’) as adopted by the European Union. In 2009, Rabobank applied IFRS 8, IFRIC 13 and IFRIC
14 and the amendments to IAS 1, IFRS 7 and IAS 23. In addition, the improvements to the IFRSs have been applied.

IFRS 8 ‘Operating Segments’ applies to financial years commencing on or after 1 January 2009. It addresses the
manner in which segments should be defined for financial reporting purposes. Furthermore, the standard requires
disclosure of the products and services which the company offers, the geographical areas in which the company
operates and its principal clients. This standard does not affect the manner in which segment information is presen-
ted.

IFRIC 13 ‘Customer Loyalty Programmes’ applies to financial years commencing on or after 1 January 2009.
Customer loyalty programmes are used by entities to provide customers with incentives to buy their goods or servi-
ces. If a customer buys goods or services, the entity grants the customer award credits (often described as ‘points’).
IFRIC 13 requires entities to recognise these points as a separate component of the sale transaction. Since Rabobank
does not operate any customer loyalty programmes, IFRIC 13 does not apply.

IFRIC 14 ‘The Limit on a Defined Benefit Asset, Minimum Funding Requirements and their Interaction’applies to
financial years commencing on or after 1 January 2009. IFRIC 14 provides further guidance with respect to the
assessment of the restriction under IAS 19 on the surplus that can be recognised as a receivable. In addition, IFRIC
14 explains how contractual funding requirements or funding requirements under the Articles of Association could
influence a pension asset or pension liability. This interpretation has no effect on results or equity.

The amendment to IAS 1 ‘Presentation of Financial Statements’ applies to financial years commencing on or after
1 January 2009. The adjustment aims to enable users of financial reports to analyse and compare the information in
the financial statements more effectively. This standard affects the presentation; the statement of comprehensive
income has been added.

The amendment to IFRS 7 applies to financial years commencing on or after 1 January 2009. The aim of the
adjustment is to provide more extensive disclosure of valuation methods used for financial instruments and
liquidity risk. The amendment results in additional disclosure, but does not affect results or equity.

The amendment to IAS 23, ‘Borrowing Costs’, applies to financial years commencing on or after 1 January 2009.
The amendment results in the requirement for companies to capitalise borrowing costs that are directly attributable
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to the acquisition, construction or production of a qualifying asset as part of the costs of that asset. Directly
recognising such borrowing costs in profit or loss is no longer allowed. This amendment does not significantly
affect the consolidated financial statements.

The most important new or amended standards and interpretations issued by the IASB that apply to Rabobank
with effect from 2009 are IFRS 3 Business Combinations (amended) and IFRS 9 Financial Instruments.
Rabobank does not expect the amended IFRS 3 to have a material impact on its consolidated financial statements.
The impact of IFRS 9 is currently being assessed.

The consolidated financial statements have been prepared on the basis of the accounting policies outlined
below. The remaining assets and liabilities are accounted for on a historical cost basis, unless otherwise stated.

Unless otherwise stated, all amounts in these financial statements are in millions of euros.

2.1.1  Changes in accounting policies and presentation
With effect from 1 January 2009, Rabobank capitalises borrowing costs that are directly attributable to the acquisition,
construction or production of a qualifying asset as part of that asset’s cost. Other borrowing costs are expensed as
incurred.

Insofar as other insights implied the need for reclassifications, the comparative figures have been restated.

2.1.2  Estimates

The preparation of the financial statements requires management to make estimates and assumptions that affect
the amounts reported for assets and liabilities, the reporting of contingent assets and liabilities at the date of the
financial statements, as well as the amounts reported for income and expenses during the reporting period.

The situations that are assessed based on available financial data and information mainly concern the determination
of the provision for doubtful debts, the fair value of assets and liabilities and impairments. Although management
based their estimates on the most careful assessment of the current circumstances and activities, the actual results
might deviate from these estimates.

2.2 Group financial statements

2.2.1 Subsidiaries

Subsidiaries and other entities (including special purpose entities over which Rabobank exercises control, directly or
indirectly) are consolidated. The assets, liabilities and results of these entities are consolidated in full. Subsidiaries
are consolidated from the date on which Rabobank obtains control, and cease to be consolidated on the date that
this control ends. All intra-group transactions, balances and unrealised gains and losses on transactions between
Rabobank Group entities are eliminated for consolidation purposes.

Internal liability (cross-guarantee system)

A number of corporate entities forming part of Rabobank Group stand surety for one another within the meaning
of the Financial Supervision Act. This arrangement stipulates that, in the event of a participating entity not having
sufficient financial resources to meet its obligations to creditors, the other participating entities have to provide
sufficient financial resources to the aforementioned entity so that it is able to meet these obligations.

The participating entities are:

- The local member banks of Codperatieve Centrale Raiffeisen-Boerenleenbank B.A.

- Cooperatieve Centrale Raiffeisen-Boerenleenbank B.A. (Rabobank Nederland), Amsterdam
- Rabohypotheekbank N.V., Amsterdam

- Raiffeisenhypotheekbank N.V., Amsterdam

- Schretlen & Co N.V.,, Amsterdam

- De Lage Landen International B.V., Eindhoven

- De Lage Landen Financiering B.V., Eindhoven

- De Lage Landen Trade Finance B.V., Eindhoven

- De Lage Landen Financial Services B.V., Eindhoven

2.2.2 Jointventures

The interests of Rabobank in entities where control is shared are consolidated proportionally. With this method,
Rabobank includes its share of the income and expenses, assets and liabilities, and cash flows of the various joint
ventures in the relevant items of its financial statements.
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2.2.3 Investments in associates

Investments in associates are recognised in accordance with the equity method. With this method, Rabobank’s
share of the profits and losses of an associate — subject to Rabobank’s accounting policies — (after the acquisition) is
recognised in profit and loss, and its share of the changes in reserves after the acquisition is recognised in reserves.
The cumulative changes after acquisition are adjusted to the cost of the investment.

Associates are entities over which Rabobank has significant influence and in which it usually holds between 20%
and 50% of the voting rights but over which it does not exercise control. Unrealised gains on transactions between
Rabobank and its associates are eliminated in proportion to the size of Rabobank’s interest in the associates.
Unrealised losses are also eliminated unless the transaction indicates that an impairment loss should be recognised
on the asset transferred. Investments by Rabobank in associates include the goodwill acquired. If Rabobank’s share
in the losses of an associate equals or exceeds its interest in the associate, Rabobank will not recognise any more
losses of the associate unless Rabobank has given undertakings or made payments on behalf of this associate.

2.3 Derivative financial instruments and hedging
2.3.1 General
Derivative financial instruments generally comprise foreign currency contracts, currency and interest rate futures,
forward rate agreements, currency and interest rate swaps, and currency and interest rate options (written as well as
acquired). Derivative financial instruments might be traded on an exchange or as over-the-counter (OTC) instruments
between Rabobank and a client. All derivative financial instruments are recognised at fair value. The fair value is
determined using listed market prices, prices offered by traders, cash-flow discounting models and option valuation
models based on current market prices and contracted prices for the underlying instruments, as well as the time
value of money, yield curves and the volatility of the underlying assets and liabilities. All derivative financial
instruments are included under assets if their fair value is positive and under liabilities if their fair value is negative.
Derivative financial instruments embedded in other financial instruments are treated separately if their risks and
characteristics are not closely related to those of the underlying derivative contract and this contract is not classified
at fair value through profit and loss.

2.3.2 Instruments not used for hedging
Realised and unrealised gains and losses on derivative financial instruments classified by Rabobank as held for
trading are recognised under ‘Trading income’.

2.3.3 Hedging instruments

Rabobank also uses derivative financial instruments as part of statement of financial position control to manage its
interest rate risks, credit risks and foreign currency risks. Rabobank makes use of the possibilities provided by the EU
through the carve-out in IAS 39. The carve-out facilitates the application of fair value portfolio hedge accounting to
certain positions. Buckets are used to measure effectiveness.

On the date of concluding a derivative contract, Rabobank can designate certain derivative financial instruments as
(1) a hedge of the fair value of an asset or liability in the statement of financial position (fair value hedge), as
(2) a hedge of future cash flows attributable to an asset or liability in the statement of financial position, an expected
transaction or a non-current liability (cash flow hedge), or as (3) a hedge of a net investment in a foreign entity
(net investment hedge). Hedge accounting can be applied for derivative financial instruments designated in this
manner if certain criteria are met. These criteria include:

- Formal documentation of the hedging instrument, the hedged item, the objective of the hedge, the hedging
strategy and the hedge relationship before applying hedge accounting;

- The hedge is expected to be very effective (in a range of 80% to 125%) in offsetting changes in the hedged item'’s
fair value or cash flows attributable to the hedged risks during the entire reporting period; and

- The hedge is continuously very effective from inception onwards.

Changes in the fair value of derivative financial instruments that are designated as fair value hedges and are effective

in relation to the hedged risks are recognised in profit and loss, together with the corresponding changes in the fair

value of the assets or liabilities hedged against the risks in question.

If the hedge no longer meets the criteria for hedge accounting (according to the fair value hedge model), any
adjustment to the carrying amount of a hedged interest-bearing financial instrument is amortised through profit
and loss until the end of the hedged period. Any adjustment to the carrying amount of a hedged equity instrument
is recognised under equity until disposal of the equity instrument.

Changes in the fair value of derivative financial instruments that are designated and qualify as cash flow hedges
and that are highly effective in relation to the hedged risks are recognised in the hedging reserve included under
equity (see note 10). The non-effective part of the changes in the fair values of the derivative financial instruments
is recognised in profit and loss. If the forecast transaction or the non-current liability results in the recognition of a
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non-financial asset or a non-financial liability, any deferred gain or loss included in equity is restated to the initial
carrying amount (cost) of the asset or the liability. In all other cases, deferred amounts included in equity are taken
to the statement of income and are classified as income or expenses in the periods in which the hedged non-current
liability or the forecast transaction had an effect on profit and loss.

Certain derivative contracts, although they are economic hedges in relation to the managed risk positions taken
by Rabobank, do not qualify for hedge accounting under the specific IFRS rules. These contracts are therefore
treated as derivative trading financial instruments.

The fair value of derivative financial instruments held for trading and hedging purposes is disclosed in note 10,
‘Derivative financial instruments and other trade liabilities:

2.4  Trade liabilities and other liabilities at fair value through profit and loss

2.4.1 Trade liabilities

Trade liabilities are mainly negative fair values of derivative financial instruments and delivery obligations arising on
short selling of securities. Securities are sold short to realise gains from short-term price fluctuations. The securities
needed to settle the short selling are acquired through securities leasing or sale and securities repurchase agree-
ments. Securities sold short are recognised at fair value at the reporting date.

2.4.2 Other liabilities at fair value through profit and loss

Other liabilities at fair value through profit and loss include certain financial liabilities that Rabobank does not
intend to sell, but which it accounted for at fair value on initial recognition. Changes in the fair value of these
financial liabilities are recognised in profit and loss for the period in which they arise.

2.5 Trading financial assets
Trading financial assets are acquired to realise gains from short-term fluctuations in the prices or margins of traders,
or form part of a portfolio that regularly generates short-term gains.

These assets are stated at fair value based on quoted bid prices. Any realised and unrealised gains and losses are
included under ‘Trading income’ Interest earned on trading financial assets is recognised as interest income.
Dividends received on trading financial assets are recognised as ‘Trading income'’

All purchases and sales of trading financial assets that have to be delivered within a period prescribed by regulations
or market convention are recognised at the transaction date. Other trading transactions are recognised as derivative
financial instruments until the date of settlement.

2.6 Non-trading financial assets and liabilities at fair value through profit and loss

Rabobank has opted to classify financial instruments not acquired or entered into for realising gains from short-term

fluctuations in traders’ prices or margins at fair value through profit and loss. These financial assets, including venture

capital, are carried at fair value.
Management designates financial assets and liabilities to this category upon initial recognition if any or all of the
following criteria are met:

- Such a designation eliminates or substantially reduces any inconsistent treatment that would otherwise have
arisen upon valuation of the assets or liabilities or recognition of profits or losses on the basis of different
accounting policies;

- The assets and liabilities belong to a group of financial assets and/or financial liabilities that are managed and
assessed on the basis of their fair value in accordance with a documented risk management or investment
strategy;

- The financial instrument contains an embedded derivative financial instrument, unless the embedded derivative
financial instrument does not significantly affect the cash flows or if it is evident, after limited analysis or no
analysis at all, that separate recognition is not required.

Interest earned on assets with this classification is recognised as interest income and interest due on liabilities with

this classification is recognised as interest expense. Any other realised and unrealised gains and losses on revaluation

of these financial instruments at fair value are included under‘Income from other financial assets and liabilities"

2.7 Day 1 profit

Discrepancies between the transaction price and fair value may arise if valuation techniques are applied at the time
of the transaction. Such a discrepancy is referred to as Day 1 profit. Rabobank recognises this profit directly under
‘Trading income’ provided that the valuation technique is based on observable data inputs (from active markets).

If unobservable data inputs were used, the Day 1 profit is amortised over the term of the transaction and recognised
under ‘Other debts’ Profit is subsequently accounted for if the financial instrument in question is sold or if the data
input has subsequently become observable.
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2.8 Available-for-sale financial assets
Management determines the appropriate classification of a financial asset on the date of acquisition.

Financial assets that are intended to be held indefinitely and that could be sold for liquidity purposes or in response
to changes in interest rates, exchange rates or share prices are classified as available for sale.

Available-for-sale financial assets are initially recognised at costs and immediately revalued at fair value based
on quoted bid prices or values derived from cash flow models. The fair values of unlisted equity instruments are
estimated based on appropriate price/earnings ratios, adjusted to reflect the specific circumstances of the respective
issuers. Any unrealised gains and losses from changes in the fair value of available-for-sale financial assets are
recognised in equity unless they relate to amortised interest. If such financial assets are disposed of or suffer
impairment losses, the adjustments to fair value are recognised in profit and loss.

At each reporting date, management assesses whether there are objective indications of impairment of available-
for-sale assets. An investment is impaired if its cost permanently exceeds its recoverable amount, i.e. its fair value is
permanently or significantly lower than its cost. The recoverable amount of investments in unlisted equity instruments
is determined using approved valuation methods, whereas the recoverable amount of listed financial assets is
determined on the basis of market value. These listed assets are deemed to be impaired if there are objective
indications that the market value has decreased to such a degree that no reasonable assumptions can be made that
the value will recover to carrying amount in the foreseeable future. If the impairment of an available-for-sale asset
diminishes in a subsequent period and the diminution can be objectively attributed to an event that occurred after
the impairment, the impairment is reversed through profit and loss. This does not apply to investments in equity
instruments whereby an increase in value after impairment is accounted for as a revaluation.

All purchases and sales made in accordance with standard market conventions for available-for-sale financial
assets are recognised at the transaction date. All other purchases and sales are recognised at the settlement date.

2.9 Held-to-maturity financial assets

Financial assets with fixed terms and cash flows are classified as held-to-maturity financial assets, provided
management intends to keep them for their full terms and is in a position to do so. Management determines
the appropriate classification for its investments on their acquisition dates.

Held-to-maturity financial assets are carried at amortised cost based on the effective interest method, net of
provisions for impairment losses.

Interest earned on held-to-maturity financial assets is recognised as interest income. All purchases and sales
made in accordance with standard market conventions for held-to-maturity financial assets are recognised at
the date of settlement. All other purchases and sales are recognised as forward derivative contracts until their
dates of settlement.

2.10 Repurchase agreements and reverse repurchase agreements

Financial assets that are sold subject to related sale and repurchase agreements are included in the financial
statements under ‘Trading financial assets’ and ‘Available-for-sale financial assets’ The liability to the counterparty
is included under ‘Due to other banks’and ‘Due to customers, depending on the application.

Financial assets acquired under reverse sale and reverse repurchase agreements are recognised as Due from
other banks, or Loans to customers, depending on the application. The difference between the selling price and
repurchasing price is recognised as interest income or interest expense over the term of the agreement, based
on the effective interest method.

2.11 Securitisations and other derecognition constructions

Rabobank securitises, sells and carries various financial assets. Those assets are sometimes sold to special purpose

entities ('SPEs’), which then issue securities to investors. Rabobank has the option of retaining an interest in sold

securitised financial assets in the form of subordinated interest-only strips, subordinated securities, spread accounts,

servicing rights, guarantees, put options and call options, and other constructions.

A financial asset (or a portion of it) is derecognised if:

- The rights to the cash flows from the asset expire;

- The rights to the cash flows from the asset and a substantial portion of the risks and benefits of ownership of
the asset are transferred;

- A commitment to transfer the cash flows from the asset is presumed and a substantial portion of the risks and
benefits are transferred;

- Not all the economic risks and benefits are retained or transferred; however, control over the asset is transferred.

If Rabobank retains control over the asset but does not retain a substantial portion of the rights and benefits,
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the asset is recognised in proportion to the continuing involvement of Rabobank. A related liability is also
recognised to the extent of Rabobank’s continuing involvement. The recognition of changes in the value of
the liability corresponds to the recognition of changes in the value of the asset.

If a transaction does not meet the above conditions for derecognition, it is recognised as a loan for which security
has been provided.

To the extent that the transfer of a financial asset does not qualify for derecognition, the transfer does not result
in Rabobank’s contractual rights being separately recognised as derivative financial instruments if recognition of
these instruments and the transferred asset, or the liability arising on the transfer, were to result in double recognition
of the same rights or obligations.

Gains and losses on securitisations and sale transactions depend partly on the previous carrying amounts of the
financial assets transferred. These are allocated to the sold and retained interests based on the relative fair values of
these interests at the date of sale. Any gains and losses are recognised through profit and loss at the time of transfer.

The fair value of the sold and retained interests is based on quoted market prices or calculated as the present
value of the future expected cash flows, using pricing models that take into account various assumptions such as
credit losses, discount rates, yield curves, payment frequency and other factors.

Rabobank decides whether the SPE should be included in the consolidated financial statements.

For this purpose, it performs an assessment of the SPE by taking a number of factors into consideration, including
the activities, decision-making powers and the allocation of the benefits and risks associated with the activities of
the SPE.

2.12 Cash and cash equivalents

Cash equivalents are highly liquid short-term investments held to meet current obligations in cash, rather than for
investments or other purposes. Such obligations have outstanding terms of less than 90 days at inception. Cash
equivalents are readily convertible to known amounts of cash and subject to an insignificant risk of changes in value.

2.13 Netting of financial assets and liabilities

Financial assets and liabilities are set off and the net amount is transferred to the statement of financial position if a
legal right to set off the recognised amounts exists and it is intended to settle the expected future cash flows on a
net basis, or to realise the asset and settle the liability simultaneously. This mainly concerns netting off of current
account balances. The set-off of taxes is discussed in section 2.25.

2.14 Foreign currencies

2.14.1 Foreign entities

Items included in the financial statements of each entity in Rabobank Group are carried in the currency that
best reflects the economic reality of the underlying events and circumstances that are relevant for the entity
(‘the functional currency’).The consolidated financial statements are presented in euros, which is the parent

company’s functional currency.

Gains, losses and cash flows of foreign entities are translated into the presentation currency of Rabobank at
the exchange rates ruling at the transaction dates, which is approximately equal to the average exchange rates.
For purposes of the statement of financial position, they are translated at closing rates. Translation differences
arising on the net investments in foreign entities and on loans and other currency instruments designated as
hedges of these investments are recognised in equity. If a foreign entity is sold, any such translation differences
are recognised in profit and loss as part of the gain or loss on the sale.

Goodwill and fair value adjustments arising on the acquisition of a foreign entity are recognised as assets and
liabilities of the foreign entity and are translated at the closing rate.

2.14.2 Transactions in foreign currencies

Transactions in foreign currencies are translated into the functional currency at the exchange rates ruling at the
transaction dates. Translation differences arising on the settlement of such transactions or on the translation of
monetary assets and liabilities denominated in foreign currencies are recognised in profit and loss, unless they are
recognised in equity as qualifying net investment hedges.

Translation differences on debt securities and other monetary financial assets carried at fair value are included
under foreign exchange gains and losses. Translation differences on non-monetary items such as equity instruments
held for trading are recognised as part of the fair value gains or losses. Translation differences on available-for-sale
non-monetary items are included in the revaluation reserve reported under equity.
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2.15 Interest

Interest income and expense for all interest-bearing instruments is recognised in profit and loss on an accrual
basis, with the effective interest method being applied. Interest income includes coupons relating to fixed-interest
financial assets and trading financial assets, as well as the cumulative premiums and discounts on government
treasury securities and other cash equivalent instruments. If any loans suffer impairment losses, they are written
down to their recoverable amounts and the interest income recognised henceforth is based on the discount rate
for calculating the present value of the future cash flows used to determine the recoverable amounts.

2.16 Fees and commission
Income from asset management activities consists mainly of unit trust, fund management commission and
administration. Income from asset management and insurance brokerage is recognised as earned once the services
have been provided.

Fees and commission are generally recognised on an accrual basis. Fees and commission received for negotiating
a transaction, or taking part in the negotiations, on behalf of third parties, for example the acquisition of a portfolio
of loans, shares or other securities, or the sale or purchase of companies, are recognised at completion of the under-
lying transactions.

2.17 Loans to customers and due from other banks

Loans to customers and due from other banks are non-derivative financial instruments with fixed or defined payments,
not listed on an active market, apart from such assets that Rabobank classifies as trading, at fair value on initial
recognition with changes recognised through profit and loss, or as available for sale. These loans and receivables
are measured at amortised cost, including transaction costs.

Loans are subject to either individual or collective impairment analyses. A value adjustment, a provision for losses
on loans, is recognised if there is objective evidence that Rabobank will not be able to collect all amounts due
under the original terms of the contract. The size of the provision is the difference between the carrying amount
and the recoverable amount, which is the present value of the expected cash flows, including amounts recoverable
under guarantees and sureties, discounted at the original effective rate of interest of the loans.

The provision for loans includes losses if there is objective evidence that losses are attributable to some portions
of the loan portfolio at the reporting date. Examples of objective evidence for value adjustments are:

- Significant financial problems on the part of the borrower;

- Default in making interest and/or redemption payments on the part of the borrower;

- Loan renegotiations;

- Possibility of bankruptcy of or financial reorganisation at the borrower;

- Changes in borrowers’ payment status;

- Changes in economic circumstances that could cause the borrower to default.

The losses are estimated based on the historical pattern of losses for each separate portion, the credit ratings of the
borrowers, and taking into account the actual economic conditions under which the borrowers conduct their activities.
The carrying amount of the loans is reduced through the use of a provision account and the loss is taken to the
statement of income. If a loan is not collectible, it is written off from the related provision for losses on loans.

Any amounts subsequently collected are included under the item ‘Value adjustments’in the statement of income.

In its role as relationship bank, Rabobank will try to prevent the risk of default of payment on the part of the
customer through adequate credit management, regular consultations with the customer and taking timely action.
If despite these efforts a customer defaults on payment, Rabobank will attempt to restructure the loan instead of
realising the collateral as long as it sees prospects for continuity. This may result in payments being rescheduled,
new terms attached to the loan agreed or additional collateral obtained. As soon as the prospects for continuity
have recovered, the loan is no longer considered impaired (not fully collectible). Management continually assesses
these renegotiated loans to ensure that all criteria are satisfied with a view to expected future cash flows.

At each reporting date, management assesses whether there is objective evidence that reclassified loans
previously recognised as available-for-sale assets have been impaired. If this is the case, the revaluation reserve
is recognised in the ‘Net income from other financial assets and liabilities classified as at fair value through profit
or loss. The loan is subsequently remeasured at the present value of the future cash flows at the effective rate of
interest at the inception of the contract and also recognised in ‘Net income from other financial assets and liabilities
classified as at fair value through profit or loss.
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2.18 Intangible assets

2.18.1 Goodwill

Goodwill is the amount by which the acquisition price paid for a subsidiary or associate exceeds the fair value on
the acquisition date of Rabobank'’s share of the net assets and the contingent liabilities of the entity acquired.

When non-controlling interests are purchased, the positive and negative difference between the cost and the carrying
amount is accounted for as goodwill. Impairment tests are performed annually or - if indications so dictate - more
frequently to determine whether impairment has occurred.

2.18.2 Software development costs
Costs related to the development or maintenance of software are recognised as an expense at the time they are
incurred. Costs directly incurred in connection with identifiable and unique software products over which Rabobank
has control and that will probably provide economic benefits exceeding the costs for longer than a year are recognised
as intangible assets. Direct costs include the employee expenses of the software development team, financing and
an appropriate portion of the relevant overhead.

Expenditures that improve the performance of software compared with their original specifications are added to
the original cost of the software. Software development costs are recognised as assets and amortised on a straight-
line basis over a period not exceeding five years.

2.18.3 Insurance contracts acquired as part of a business combination or upon portfolio transfer and other
intangible assets
The fair value (present value of the expected future cash flows) of contractual insurance rights and obligations are
capitalised as intangible assets and amortised over the term of the contract, which is generally between two and
five years. The other intangible assets are amortised over their useful lives.
Each year, Rabobank performs an impairment test based on expected future cash flows. An impairment loss is
recognised if the expected future profits do not justify the carrying amount of the asset.

2.18.4 Impairment losses on goodwill

Each year at year-end goodwiill is tested for impairment by comparing the recoverable amount of cash-flow generating
units with their carrying amount. The higher of value in use on the one hand and fair value less selling costs on the
other determines the recoverable amount. The definition of cash-flow generating units depend on the type of
company acquired.

The recoverable amount of a cash-flow generating unit is arrived at by determining the present valueof the
expected future cash flows of the cash-flow generating unit in question at the interest rate before tax. The major
assumptions used in the cash flow model depend on the input data which reflect different financial and economic
variables, such as the risk-free interest rate in a country and a premium reflecting the inherent risk of the entity
concerned. The variables are determined subject to review by management.

2.18.5 Impairment losses on intangible assets

At each reporting date, Rabobank assesses whether there are indications of impairment of other intangible assets.
If such indications exist, impairment testing is carried out to determine whether the carrying amount of the other
intangible assets is fully recoverable. An impairment loss is recognised if the carrying amount exceeds the recoverable
amount. Goodwill and software under development are tested for impairment each year at the reporting date or
more frequently if indications of impairment exist.

2.19 Property and equipment
Equipment (for own use) is recognised at historical cost net of accumulated depreciation and impairments if applicable.
Property (for own use) represents mainly offices and is also recognised at cost less accumulated depreciation and
impairments if applicable.
Straight-line deprecation is applied to these assets in accordance with the schedule below.
Each asset is depreciated to its residual value over its estimated useful life:

- Land Not depreciated
- Buildings 25 — 40 years
Equipment, including

- Computer equipment 1-5years

- Other equipment and vehicles 3 -8 years
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Each year, Rabobank assesses whether there are indications of impairment of property and equipment. If the carrying
amount of an asset exceeds its estimated recoverable amount, the carrying amount is written down immediately to
the recoverable amount. Gains and losses on the disposal of items of property and equipment are determined in
proportion to their carrying amounts and taken into account when determining the operating result. Repair and
maintenance work is charged to profit and loss at the time the relevant costs are incurred. Expenditures on extending
or increasing the benefits from land and buildings compared with their original benefits are capitalised and sub-
sequently depreciated.

2.20 Investment properties
Investment properties, mainly office buildings, are held for their long-term rental income and are not used by
Rabobank or its subsidiaries. Investment properties are recognised as long-term investments and included in
the statement of financial position at cost, net of accumulated depreciation and impairment.

Investment properties are depreciated in accordance with the terms of the underlying lease contracts.

2.21 Work in progress
Work in progress is included in ‘other assets’in the statement of financial position. Work in progress relates to
commercial real estate projects as well as sold and unsold housing projects under construction or planned and is
carried at cost plus allocated interest, net of provisions as necessary. Instalments invoiced to buyers and customers
are deducted from work in progress. If the balance for a project is negative (the amount of the invoiced instalments
exceeds the capitalised costs), the balance of that project is reclassified as ‘Other liabilities.

Gains and losses are recognised based on the percentage of completion method given the ‘continuous transfer’ of
ownership involved. In the course of the construction work, Rabobank transfers the control and the material risks
and benefits of the ownership of the work in progress in its current state to the buyer.

2.22 Leasing
2.22.1 Rabobank as lessee
Leases relating to property and equipment under which virtually all risks and benefits of ownership are transferred
to Rabobank are classified as finance leases. Finance leases are capitalised at the inception of the lease at the fair
value of the leased assets or at the present value of the minimum lease payments if the present value is lower.
Lease payments are apportioned between the lease liability and the finance charges, so as to achieve a constant
rate of interest on the remaining balance of the liability. The corresponding lease liabilities are included under
‘Other debts; after deduction of finance charges. The interest components of the finance charges are recognised in
profit and loss over the term of the lease. An item of property and equipment acquired under a lease agreement is
depreciated over the useful life of the asset or, if shorter, the term of the lease.

Leases under which a considerable portion of the risks and benefits of ownership of the assets is retained by the
lessor are classified as operating leases. Operating lease payments (less any discounts by the lessor) are charged to
profit and loss on a straight-line basis over the term of the lease.

2.22.2 Rabobank as lessor

Finance leases

If assets are leased under a finance lease, the present value of the lease payments is recognised as a receivable under
‘Due from other banks’ or ‘Loans to customers’ The difference between the gross receivable and the present value

of the receivable is recognised as unearned finance income. Lease income is recognised as interest income over

the term of the lease using the net investment method, which results in a constant rate of return on the investment.
Operating leases

Assets leased under operating leases are included in the statement of financial position under ‘Property and
equipment’. The assets are depreciated over their expected useful lives in line with those of comparable items of
property and equipment. Rental income (less discounts granted to lessees) is recognised under ‘Other income’on

a straight-line basis over the term of the lease.

2.23 Provisions

Provisions are recognised if Rabobank has a present obligation (legal or constructive) as a result of a past event, if
it is probable that an outflow of resources will be required to settle the obligation and if a reliable estimate can be
made of the amount of the obligation. If Rabobank expects a provision to be reimbursed, for example under an
insurance contract, the reimbursement is recognised as a separate asset but only if the reimbursement is virtually
certain. The provisions are carried at the discounted value of the expected future cash flows.
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2.23.1 Restructuring

Restructuring provisions comprise penalties for premature termination of leases, payments under redundancy
schemes and other costs directly attributable to restructuring programmes. The costs are recognised in the period
in which a legal or constructive obligation arises for Rabobank and a detailed redundancy scheme is in place.

No provisions are formed in advance for costs relating to continuing operations of Rabobank.

2.23.2 Tax and legal issues

The provision for tax and legal issues is based on the best possible estimates available at year-end, taking into
account legal and tax advice. The timing of the cash outflow of these provisions is uncertain because the outcome
of the disputes and the time involved are unpredictable.

2.23.3  Other provisions
This item includes provision for onerous contracts, credit guarantees, Opmaat and obligations under the terms of
the deposit guarantee system.

2.24 Employee benefits

Rabobank provides various pension plans based on the local conditions and practices of the countries in which it
operates. In general, the plans are financed by payments to insurance companies or trustee administered funds.
The payments are calculated actuarially at regular intervals. A defined benefit plan is one that incorporates a
promise to pay an amount of pension benefit, which is usually based on several factors such as age, number of
years in service and remuneration. A defined contribution plan is one under which Rabobank pays fixed contributions
to a separate entity (a pension fund) and acquires no legal or constructive obligation if the fund has insufficient
assets to pay all the benefits to employee-members of the plan in respect of service in current and past periods.

2.24.1 Pension obligations

The defined benefit liability is the present value of the defined benefit obligation at the reporting date, including
adjustments for actuarial gains and losses and past service costs not yet recognised, reduced by the fair value of the
plan assets. The defined benefit obligation is calculated by independent actuaries each year using the projected unit
credit method. The present value of the defined benefit obligation is calculated by discounting the estimated future
cash outflows at rates of interest on prime corporate bonds with terms approximating those of the related obligations.
Most of the pension plans are career average pension plans and the net costs after deduction of employees’
contributions are included under ‘Staff costs’ Actuarial gains or losses from adjustments to actual developments
and modified actuarial assumptions are recognised using the corridor method. Insofar as unrecognised cumulative
actuarial gains or losses exceed 10% of the higher of the present value of the gross obligation under the defined
benefit plan or the fair value of the fund, such excess is taken to profit or loss, spread over two years.

2.24.2 Defined contribution plans

Under defined contribution plans, Rabobank pays contributions to publicly or privately managed insured pension
plans on a compulsory, contractual or voluntary basis. Once the contributions have been made, Rabobank has no
further payment obligations. The regular contributions are net period costs for the year in which they are due and
are included on this basis under ‘Staff costs'

2.24.3 Other post-employment obligations

Some Rabobank units provide other post-employment benefits. To become eligible for such benefits, the usual
requirement is that the employee remains in service until retirement and has been with the company a minimum
number of years. The expected costs of these benefits are accrued over the years of service, based on a system
similar to that for defined benefit plans. The obligations are valued each year by independent actuaries.

2.25 Tax

Current tax receivables and payables are set off if there is a legally enforceable right to set off such items and if

simultaneous treatment or settlement is intended. Deferred tax assets and liabilities are set off if there is a legally

enforceable right to set off such items and if they relate to the same tax authority and arise from the same tax group.
Provisions are formed in full for deferred tax liabilities, using the liability method, arising from temporary differences

at the reporting date between the tax bases of assets and liabilities and their carrying amounts for financial reporting

purposes.
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The main temporary differences relate to the depreciation of property and equipment, the revaluation of certain
financial assets and liabilities, including derivative financial instruments, provisions for pensions and other post-
employment benefits, provisions for losses on loans and other impairment and tax losses, and, in connection with
business combinations, the fair values of the net assets acquired and their tax bases. Deferred income tax assets
and liabilities are measured at the tax rates that have been enacted or substantively enacted at the reporting date.

Deferred tax assets are recognised to the extent that it is probable that future taxable profits will be available,
against which the temporary differences can be utilised.

Provisions are formed in respect of taxable temporary differences associated with investments in subsidiaries,
associates and interests in joint ventures, unless the timing of the reversal of the temporary differences can be
controlled and it is probable that the temporary differences will not reverse in the foreseeable future.

Taxation on profit is calculated in accordance with the tax legislation of the relevant jurisdiction and recognised
in the period in which the profit is realised. The tax effects of the carry-forward of unused tax losses are recognised
as an asset if it is probable that future taxable profits will be available against which the losses can be utilised.

Deferred tax assets or deferred tax liabilities are included for the revaluation of available-for-sale financial assets
and cash flow hedges that are directly taken to equity and recognised in profit and loss upon realisation together
with the respective gain or loss.

2.26 Due to other banks, due to customers and debt securities in issue
These borrowings are initially recognised at cost, i.e. the proceeds received less directly attributable and non-recurring
transaction costs. Loans are subsequently included at amortised cost. Any difference between the net proceeds and
the redemption amount is recognised over the term of the loan, using the effective interest method.

If Rabobank repurchases one of its own debt instruments, it is derecognised, with the difference between the
carrying amount of a liability and the consideration paid being recognised as income or expense.

2.27 Rabobank Member Certificates

These are the certificates for shares in the capital of Rabobank Ledencertificaten N.V., Rabobank Ledencertificaten [l N.V.
and Rabobank Ledencertificaten Ill N.V. respectively issued in 2000, 2001, 2002 and 2005. On 30 December 2008,
the merger between RLC (as the recipient company), RLC | and RLC Il became effective (‘the merger’). Following the
merger, RLC (known after the merger as: Rabobank Ledencertificaten N.V.) acquired all the capital of RLC | and RLC II
by universal title and RLC | and RLC Il ceased to exist.

Since the proceeds of the issue are available to Rabobank on a perpetual and highly subordinated basis (also
subordinate to the Trust Preferred Securities) and since in principle no distribution is made if the consolidated
statement of income of Rabobank shows a loss for any financial year, the issue proceeds, insofar as they have been
lent on to Rabobank Nederland, are recognised under ‘Equity’in proportion to the number of certificates held by
members and employees. As a result, distributions are accounted for in the profit appropriation.

2.28 Trust Preferred Securities and Capital Securities
Trust Preferred Securities, which pay a non-discretionary dividend and are redeemable on a specific date or at the
option of the holder, are classified as financial liabilities and included under ‘Subordinated debt’ The dividends on
these preferred securities are recognised in profit and loss as interest expense based on amortised cost using the
effective interest method.

The remaining Trust Preferred Securities and Capital Securities are recognised as ‘Equity; as there is no formal
obligation to repay the principal or to pay the dividend.

When non-controlling interests are purchased, the positive and negative difference between the cost and
the carrying amount is accounted for as goodwill.

2.29 Financial guarantees

Financial guarantees are initially measured at fair value and subsequently at the higher of two amounts, i.e. the
amount Rabobank would reasonably have to pay at the reporting date to settle the obligation or transfer it to a
third party and the initial carrying amount less amortisation.

2.30 Bills

Bills represent commitments by Rabobank to redeem bills issued to clients. Rabobank expects to redeem most bills
at the time clients receive payment. Bills are recognised as off-balance-sheet transactions and disclosed as contingent
liabilities and obligations.
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2.31 Segment information

A segment is a distinguishable component of Rabobank that engages in providing products or services and is
subject to risks and returns that are different from those of other segments. The segments reported by Rabobank
are defined on the basis of the ‘management approach; i.e. the segments assessed by management for the benefit
of Rabobank’s strategic management and in order to make informed management decisions and explore various
risk and return ratios. Rabobank’s primary segment reporting format is by business segment; the secondary format
is by geographical segment.

2.32 Statement of cash flows

Cash and cash equivalents comprises cash resources, money market deposits and deposits at central banks.

The statement of cash flows is prepared in accordance with the indirect method of calculation and provides details
of the source of the cash and cash equivalents that became available during the year as well as their application
during the year. Operating profit before taxation in the net cash flow from operating activities is adjusted for items
in the statement of income and movements in items in the statement of financial position which do not actually
generate cash flows during the year.

The cash flows from operating, investing and financing activities are stated separately. Movements in loans and
receivables and interbank deposits are accounted for under cash flows from operating activities. Investing activities
relate to acquisitions and disposals and repayments on financial investments, as well as the acquisition and disposal
of subsidiaries and property and equipment.

The proceeds from the issue of and payments on Member Certificates and subordinated loans qualify as financing
activities. Movements on account of currency translation differences are eliminated, as are the consolidation effects
of acquisitions of associates.

3 Solvency

As a bank, Rabobank is subject to a number of statutory requirements, one of which concerns the minimum
solvency position. That position is determined on the basis of a set of ratios which compare the bank’s qualifying
capital (BIS ratio) and core capital (Tier 1) with the total risk-weighted assets. The minimum requirements for
qualifying capital and core capital are 8% and 4% of risk-weighted assets respectively. The Dutch banking super-
visory authority, the Nederlandsche Bank (Dutch Central Bank), sets detailed standards for determining the capital
ratios. These standards are derived from the capital adequacy guidelines of the European Union (the Directive on
the capital adequacy requirements of investment firms and credit institutions) and the Basel Committee on Banking
Supervision (the Basel Il Accord). In the Netherlands these standards have been incorporated into the Financial
Supervision Act and associated subordinate regulations.

The risk-weighted assets are determined for credit risk purposes in many different ways.

For most assets the risk weight is determined with reference to internal ratings and a number of characteristics
specific to the asset concerned. For off-balance sheet items the balance sheet equivalent is calculated first, on the
basis of internal conversion factors. The resulting equivalent amounts are then also assigned risk-weightings.

An Advanced Measurement Approach Model is used to determine the amount with respect to the risk-weighted
assets for operational risk. With the market risk approach, the general market risk is hedged, as well as the risk of
open positions in foreign currencies, debt and equity instruments, as well as items of property and equipment.
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Rabobank’s ratios

In millions of euros 2009 2008

Tier l.and.qualifying.capital.can be broken down.as follOWS: ...

Retained earnings.(MOTE.29). ... . 22,868
Rabobank Member . Certificates (MO 30)..............oiiiioiooooe oo e 6,315
Trust Preferred. Securities 110 VL(NOTE.3T) ..o e 1,229
Trust Preferred SecUrities Il INOTE.27). ... oo e 391
Capital SeCUNTIES. (NOTE.3 1), . 24953
.......................................................................................................................................................................................................... 35,756
Part.of nan-controlling.interest treated.as. qualifying.capital ... 1,550
DIEAUCTIONS. ... (5,116)
Tier | capital 32,190
Part.of reserves treated.as.qualifying .Capital ... (16)
DIRAUCTIONS. ... (1,287)
Part.of subordinated debt treated as qualifying.capital ... 1,944
QUANIFYING. CAPILAL ... 32,831
RiISK=WEIGNTEA ASSOTS ... ..o e 233,372
RATIOS e e
THEETmETIO . e 13.8% ... 12.7%
BIS=TATIO. . o] 141% ... 13.0%.

4 Risk exposure of financial instruments

4.1 Risk governance

Rabobank Group manages risks at various levels. At the highest level, the Executive Board determines the risk strategy
it will pursue, the policy framework as well as the limits, under the supervision of the Supervisory Board and on the
recommendation of the Statement of Financial Position and Risk Management Committee Rabobank Group and the
Credit Management Committee Rabobank Group. The Supervisory Board regularly assesses the risks attached to the
activities and portfolio of the Rabobank Group. The Chief Financial Officer, who is also a member of the Executive Board,
is responsible for the implementation of the risk management policy within the Rabobank Group. Responsibility for
the risk policy within Rabobank Group is spread across two directorates. Group Risk Management is in charge of the
policies for interest rate, market, liquidity, currency and operational risks as well as for the policy for credit risks at
portfolio level. Credit Risk Management is responsible for the credit risk acceptance policy at item level. Furthermore,
the Group entities practice independent risk management.

4.2  Strategy for the use of financial instruments
Rabobank’s activities are inherently related to the use of financial instruments, including derivative financial
instruments. Rabobank accepts deposits from clients at fixed and variable rates of interest for a variety of terms
and aims to earn above average interest margins on these deposits by investing them in high-quality assets.
Rabobank also aims to increase these margins by consolidating short funds and loans for longer terms at higher
interest rates, at the same time keeping sufficient liquid resources to meet all payments that might become due.

A further objective of Rabobank is to increase its interest rate margins by obtaining above-average margins,
after deduction of provisions, and by granting loans to commercial and retail borrowers with various credit ratings.
These risks apply not only to loans recognised in the statement of financial position; Rabobank also gives guarantees
such as letters of credit and performance and other guarantee documents.

Rabobank also trades in financial instruments when it takes positions in tradable and unlisted instruments (OTCs),
including derivative financial instruments, in order to profit from short-term movements on the share and bond
markets and in exchange rates, interest rates and commodity prices.

43 Interest rate risk

On account of its activities Rabobank is exposed to interest rate risk in its core business. Interest rate risk in a financial
market environment is part of market risk. Interest rate risk is the risk that the bank’s financial result and/or economic
value may decline due to unfavourable developments in the money and capital markets. This risk may arise due to
an interest rate mismatch between assets and liabilities (mismatch risk), due to interest-related options embedded
in products that could affect cash flows (option risk), due to possible changes in the yield curve (yield curve risk) and
due to changes in the relationship between various yield curves (basis risk). Any interest rate risk run by customers
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due to the fact that their payment obligations increase as a result of higher interest rates does not affect Rabobank’s
interest rate risk position. Any resulting negative effects qualify as credit risk.

Accepting a certain level of interest rate risk is inherent in the business of banking and can be a major source of
results and value creation. Each year, the Executive Board, under the supervision of the Supervisory Board, determines
the risk appetite and corresponding limits. Reports on the current interest rate risk position are submitted to the
respective risk management committees on a monthly basis. The various treasury departments within the group
entities are responsible for the daily monitoring activities. Furthermore, reports are provided to the supervisory
authority, the Dutch Central Bank, each quarter.

Interest rate risk is not only measured on the basis contract terms; the bank’s internal interest rate risk model also
takes client behaviour into consideration. For instance, premature mortgage repayments are taken into account and
items in the statement of financial position without a term stipulated by contract, such as savings and current
account balances, are modelled based on what is known as the replicating portfolio method. Portfolios of money
market and capital market instruments are selected that most replicate the behaviour of these items.

Gap analyses, duration determination and simulation are used to determine the interest rate risk. Both the
income-at-risk and equity-at-risk are subject to restrictions. Another major risk indicator is the basis point value.
The basis point value (BPV) is the absolute loss in market value of equity that arises in the event of a parallel
increase of the entire interest rate curve by 1 basis point. During the year under review, the BPV never exceeded 26.
The definition of equity used for interest rate risk management differs from the IFRS definition of equity. For interest
rate risk management purposes, the economic value of equity is defined as the present value of the assets less the
present value of the liabilities plus the present value of the derivative position. Through the use of hedge accounting
and due to the fact that a substantial number of items in the statement of financial position, in IFRS terms, is stated
at amortised cost and hence is not subject to any changes in value, the effects of the calculated changes in value on
the IFRS equity will be largely restricted to an impact on the net interest income.

4.3.1 Income at risk

The table below sets out the basis point sensitivity of the interest rate result (interest income less interest expense,
before tax) for the next two years based on a level statement of financial position structure and no management
intervention. The impacts in the first and second year are listed separately and are based on the assumption that
the interest rate will show an even and parallel increase/decline by 200 basis points during the first 12 months and
remain at the same level in months 13 through 24. The simulation of the possible interest income is based on an
interest rate risk model developed in-house, whereby certain assumptions are made in respect of interest rate sensi-
tivity of products whose interest rates are not directly linked to a certain money or capital market rate, such as
savings of private customers. A smaller increase or decrease will have a proportionally similar effect. Said impact on
interest income is reflected in IFRS equity through profit and loss and is very small.

Income at risk

31 Dec 2009 31 Dec 2008
In millions of euros 200 bp increase 200 bp decline 200 bp increase 200 bp decline
=12 MONEAS. o +129 83) +35 (54).
13:24 MONTNS oo +379 (363) B7) +36

4.3.2 Equity atrisk

The table below shows the sensitivity of the economic value of equity to interest rate changes, based on the
assumption that the yield curve increases and declines by 200 basis points at once. The percentages in the table
represent the deviation from the current present value of equity.

Equity at risk

31 Dec 2009 31 Dec 2008
In % 200 bp increase 200 bp decline 200 bp increase 200 bp decline
Economic.value of @qUIty.................cocooiiiiiii S10% +12% 1% +11%

The aforementioned methods are supported by various scenario analyses. The results of these scenario analyses are
important for integral interest rate risk management purposes and are included in reports to senior management.

44  Creditrisk

Credit risk is the risk that a counterparty is unable to meet a financial or other contractual obligation vis-a-vis the
bank. Credit risk is inherent to granting loans. Positions in tradable assets such as bonds and shares are also subject
to credit risk.
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Rabobank restricts its credit risk exposure by setting limits for loans to an individual counterparty, or a group of
counterparties, as well as for loans to countries. The four-eyes principle is a key factor when granting loans.

A multi-level committee structure is in place to make decisions on major loan applications, with the competent
committee being chosen based on the size of the loan. Decisions on the largest loans are made directly by the
executive board.

The credit risk exposure relating to each individual borrower is further restricted by the use of sub-limits to hedge
amounts at risk, not all of which are disclosed in the statement of financial position, and the use of daily delivery risk
limits for trading items such as forward currency contracts. Most actual risks are assessed daily against the limits.

Once a loan has been granted, it is continually subject to credit management as part of which new information -
financial and other - is reviewed. Credit limits are adjusted where necessary. Rabobank obtains collateral or guarantees
for the majority of the loans.

The new ‘Basel I’ capital accord became effective for Rabobank Group as from 1 January 2008. The Dutch Central
Bank has granted Rabobank Group permission to determine the Basel Il equity requirements in accordance with the
most advanced methods, i.e. the Advanced Internal Ratings Based approach. For this purpose, Rabobank Group has
developed its own risk models over the past few years.

4.4.1  Maximum credit risk
The table below sets out the maximum credit risk to which Rabobank is subject at the reporting date in respect of
the various categories, without taking into account any collateral or other measures for restricting credit risk.

In some cases the amounts below deviate from the carrying amounts, since the outstanding equity instruments
are not included in the maximum credit risk. The amounts are based on fair value and represent the current credit

risk and could deviate from the maximum credit risk in the future as a result of changes in parameters.

Maximum gross credit risk

In millions of euros 2009 2008
Cash.and.cash eqQUIVAlENTS ... 16,865 7,105,
Due from Other DANKS. ... 35641 . 33,776
Trading fiNAanCial @SSELS. ... 10433 9,386
Other financial assets.at fair.value through.profit and.10Ss.....................ooiii e 6,655 ... 7,021
Derivative financial INSTIUMENTS ... 39,091 ... 66,759
LOANS 0 CUSTOMES ... e 433,870 ... 426,283
Available-for-sale financial @SSETS. ... 4 30,671

Held-to-maturity. financial assets......
Other assets.(incl..current tax assets)

Credit.related.and.contingent.i@bilities ... 44,664 ... 42,651
TOtAl 628,622 ... 635,002
4.4.2 loans

Apart from due from other banks (36 billion, or 6% of total assets), Rabobank’s only significant risk concentration is
in the private sector lending; these loans to private customers account for 48% of all loans to customers. These loans
have a very low risk profile as evidenced by the actual losses incurred in previous years. The proportion of the total
loan portfolio attributable to the food & agri sector was 17% in 2008. The proportion of the total loan portfolio
attributable to trade, industry and services was 35% at year-end 2009. Loans to trade, industry and services and
loans to the food & agri sector are both spread over a wide range of industries in many different countries. None of
these shares represents more than 10% of the total client loan portfolio. Continuing poor market conditions in

the Netherlands have a massive impact on many industry sectors. For the local Rabobanks, bad debt costs in the
food & agri sector are concentrated in glass horticulture, with virtually all segments in the TIS sector having been hit
hard, inland shipping in particular. For Rabobank International, bad debt costs were significantly influenced by the
provisions formed for the Irish real estate portfolio.
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In millions of euros 2009 2008

Total loans to.CUSTOMENS .. ... e 433,870 426,283
Of which : to.government clients ... e 3936 8848 ...
..... securities transactions.due from private. sectorlending............... ....8368 ... ... ......3,812 ...
....interest rate hedges.(hedge accounting)................cccooiiiii 5818 5003
Private sector.lending............... 415748 . 408,620 ...
This.can.be broken down geographically.as follows: ... i i s
The Netherlands ... 312,477 75% ... 298,172 ... 73%
RESEEUFOPE. ..o 30,2590 Q% 43,228 11%
INOPth AMEIICA. oo 36,194 9% ...40415 ... 10%
Latin AMmeriCa ... e 8837 2% 7,372 2%
AT

Other COUNLLIES. ...
Total 415,748 .. . 100% ... 408,620 ... 100%.

..... SegMeNt as fOLlOWS: ...
Private individuals.................... 200,607 ... 48% ... 193,958 .......47%
Trade, . industry.@and.SEIVICES. ...t 143,679 ... 35% ... 146,336 ... 36%
FQO AN @QFi.........oooooooooooooe e 71,462 17% ... 68,326 ... 17%

Total ... ~100%

...408,620

4.4.3 Derivative financial instruments
Rabobank sets strict limits for open positions, in amounts as well as in terms. If ISDA (International Swaps and
Derivatives Association) standards apply or a master agreement including equivalent terms has been concluded
with the counterparty and if the jurisdiction of the counterparty permits setting off, the net open position is
monitored. The amount exposed to credit risk is limited in each case to the fair value of the transactions plus an
uplift for potential future risks. This credit risk is managed as part of the general lending limits for clients. Where
needed, Rabobank obtains security or other safeguards with respect to credit risks inherent in these transactions.
The credit risk exposure represents the current fair value of all open derivative contracts showing a positive
market value, taking into account master netting agreements enforceable by law.

4.4.4 Credit risk management methods
Rabobank’s credit risk exposure is restricted in part by obtaining collateral where necessary.

The amount and nature of the collateral required depends partly on the assessment of the credit risk of the loan
to the counterparty. Rabobank follows guidelines for the purpose of accepting and valuing different types of collateral.
The major types of collateral are:

- Residential mortgage collateral;

- Mortgage collateral on property, inventories and receivables, mainly for business loans;

- Cash and securities, mainly for securities lending activities and reverse repurchase transactions.

The bank also uses credit derivative financial instruments to manage credit risks. Management monitors the market
value of collateral obtained and requests additional collateral, if necessary.

Rabobank further limits its exposure to credit risk by entering into master netting arrangements with counterparties
for a significant volume of transactions. In general, master netting arrangements do not lead to the setting off of
assets and liabilities included in the statement of financial position as transactions are usually settled gross.

The credit risk is limited by master netting arrangements, however, to the extent that, if an event or cancellation
occurs, all amounts involving the counterparty are frozen and settled net. Taking netting arrangements into
account, the total fair value of the derivative contracts portfolio is a positive amount of 13,613 (2008: 22,350).

The total credit risk exposure of Rabobank from derivative financial instruments to which netting arrangements
apply is highly sensitive to the closing of new transactions, lapsing of existing transactions and fluctuations in
market interest and exchange rates.
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4.4.5 Off-balance sheet financial instruments

The guarantees and stand-by letters of credit which Rabobank provides to third parties in the event a client cannot
fulfil its obligations vis-a-vis these third parties, are exposed to credit risk. Documentary and commercial letters of
credit and written undertakings by Rabobank on behalf of clients authorise third parties to draw bills against
Rabobank up to a preset amount subject to specific conditions. These transactions are backed by the delivery of
the underlying goods to which they relate. Accordingly, the risk exposure of such an instrument is less than that
of a direct loan.

Obligations to grant loans at specific rates of interest during a fixed period of time are recognised under credit
granting liabilities and accounted for as such unless these commitments do not extend beyond the period expected
to be needed to perform appropriate underwriting, in which case they are considered to be transactions conforming
to standard market conventions. Rabobank is exposed to credit risk when it promises to grant lending facilities. The
size of such losses is less than the total of the unused commitments, as most promises to grant credit facilities are
made subject to the clients meeting certain conditions that apply to loans. Rabobank monitors the term to expiry of
credit promises, as long-term commitments are generally associated with a higher risk than short-term commitments.

4.4.6 Credit quality of financial assets

In its financing approval process, Rabobank Group uses the Rabobank Risk Rating, which reflects the counterparty’s
probability of default (PD) over a one-year period. The table below sets out the credit quality (after deduction of the
provision for doubtful debts) of the loan-related items in the statement of financial position.

Credit quality of financial assets

(Virtually) Adequate
In millions of euros no risk to good Vulnerable Impaired Total

At 31 December 2009 ...
Due from.ather banks

..... mQVerdrafts 2920000 12,3000 1,833 L 749 14,875,
..... = MOMEAGES. ... 02,9620 00135,352 .2,545  .....432 ....201,291
19,364
.............. 8,368
.......... 144,197
............ 41,839

............ 33,776
LO@NS £0 CUSTOMIGIS. ...t et ot o
Loans.to.government.clients.............coov, e 18100 1,034 m A 8,848
L0ans £0 PrIVALE. ClIEITS: ...t ettt et e et e
..... sQverdrafts . e 2,313 00002,0920 02100 1090 14,724
..... = MOrTgAgES. ..o en.50,0100 10 140,699
..... 2 d@ASES. 1,810 15,936
..... -..receivables relating to securities transactions....... ........1,180 .....2,631
..... -..carporate.loans............... 28,2300 0..119,743
..... = Other. 11,3280 021,315
Total oo 133,509 .. 316,335
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The table below gives an age analysis of financial assets expired (overdue) but unimpaired.

Age analysis

In millions of euros <30days 30to60days 61 to 90 days > 90 days Total
At31.December 2009 ... e
Due from.aotherbanks................. TO R T T ] 10
LOANS E0 CUSTOMIEIS. ... oot e e
Loans.to. government.clients...............iiin T T T e 5
L0@ans t0 Private. ClIEMES: ... et e e e
..... . QVEKdrafts .o 1,056 3530 1180 6 1,533
..... = MNOMEJAGES. ..o e AT 6560 02950 1050 2,545
..... s leases. 854 0258 1770 1 01,290
..... -...receivables relating. t0. SeCUrities tranSaCtiONS ... i i T T T e T
..... -..carporateloans................................... .......59 _......195 _.......204 .......239 .....1234
..... = OEher. e 2,814 887 ..0350 .1 ...4,053
Total oo 6,814 ... 2,349 ... 1,145 362 .......10,670
At31.December 2008 ... ... oo
Due from.aotherbanks................... 22 R P R 22
LOANS £0 CUSTOMIEIS. ... et e e e
Loans to.governmMent CENTS ... T e T e T e e
LQans 10 PriVALe. ClIEINTS: ... e e e e e
..... 2 QVEIAIAftS e A8 39 23 i . 210
..... = MNOMEJAGES. oo e 9720 8090 02330 030 1,745
..... s leases. 9360 02200 1600 s 1,316
..... -..receivables relating to. seCUrities tranSaCioNS ... .. T T T e
..... -..carporateloans........................oiin ... 0668 .73 .67 ......332 .....1240
..... 2 QEREE e 10130 05220 3060 1,851
Total .o, 3,759 .......1463 .. 799 363 6,384

The fair value of the security received by the bank for assets expired but unimpaired is 7,697 (2008: 4,307).

Structured credit

Rabobank Group incurs limited exposure to more structured investments in its trading and investment portfolios.
This structured credit exposure stood at 8.0 billion at year-end 2009, and consisted primarily of high quality
investments with AAA ratings.

Structured credit exposure
in billions of euros
at year-end 2009

@® Non-subprime RMBS 3.0
@® (CDO/CLO and other
corporate exposures 23
® Commercial real estate 1.3
@® Other ABS 1.0
® ABSCDO 0.2
@ US subprime 0.2
Structured credit exposure
rating distribution
year-end 2009
@ AAA 71%
® AA 12%
® A 10%
@® Below A 7%
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Appendix 2a

Financial Statements of the New
Zealand Crown
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