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RABOBANK NEW ZEALAND LIMITED
REGISTERED BANK DISCLOSURE STATEMENTS
Schedule 1
Key Information Summary
For the Period to 31.03.2008

Introductory statement for customers of registered bank

The purpose of this Key Information Summary is to provide customers and potential customers
with information about the financial condition of their bank.

Neither the New Zealand Government nor the Reserve Bank of New Zealand guarantees or
insures bank deposits.

The information contained in the Key Information Summary is explained in the Reserve Bank
publication Your Bank’s Disclosure Statement — What's In It For You? That publication can be
obtained from the Reserve Bank and Rabobank New Zealand Limited.

The information and financials disclosed for the quarters/periods ending 31 March 2008 and 31
March 2007 have been reviewed by the auditor.

All amounts referred to in this Key Information Summary are in New Zealand dollars unless
otherwise stated.

Corporate Information

0] Name of Registered Bank
Rabobank New Zealand Limited

(ii) Ultimate Parent Bank

Codperatieve Centrale Raiffeisen-Boerenleenbank B.A., trading as Rabobank Nederland
domiciled in the Netherlands.

(iii)  Ultimate Holding Company
Not applicable.

Credit Rating

(i) The Registered Bank has the following credit rating with respect to its long term senior
unsecured obligations payable in New Zealand in New Zealand dollars. There have been
no changes to the credit rating in the two years preceding the off quarter balance date.

(ii) The rating is:

Rating Agency Current Credit Rating
Standard & Poor’s AAA
Profitability
. 2008 2007

For the three months ended 31 March (reviewed) NZ$m NZSm
Net profit after tax 9.76 5.88
Percentage (on a twelve month rolling basis) of average
total assets 0.52% 0.39%
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5 Size

. 2008 2007
As at 31 March (reviewed) NZ$m NZSm
Total assets 4,932.96 4,741.12
% Change over the previous 12 months 4.05% 4.25%
6 Capital Adequacy *
. 2008 2007
As at 31 March (reviewed) % %
Tier one capital as a percentage of risk weighted
exposures 14.94% 14.83%
Total capital as a percentage of risk weighted exposures 15.58% 15.25%
Minimum tier one capital as a percentage of risk weighted
exposures per the Registered Bank’s Conditions of
Registration 4.00% 4.00%
Minimum total capital as a percentage of risk weighted
exposures per the Registered Bank’s Conditions of
Registration 8.00% 8.00%

*For the purposes of this disclosure in accordance with its conditions of registration, capital, tier
one capital and risk weighted exposures have been calculated in accordance with the Reserve
Bank of New Zealand document entitled “Capital Adequacy Framework”
Approach) (BS2A) dated on November 2007 (see condition 1 of Appendix 2 - Conditions of

Registration).

7 Asset Quality

(Standardised

. 2008 2007
As at 31 March (reviewed) NZ$m NZSm
Total individually impaired assets (before allowances for
credit impairment loss and net of interest held in 1.75 5.84
suspense)
Total individually impaired assets as a percentage of total 0
assets (%) 0.04% 0.12%
Total individual credit impairment allowance 0.41 0.22
Total individual credit impairment allowance as a

. . 23.43%
percentage of total impaired assets (%) ° 3.77%
Total collective credit impairment allowance 3.03 0.97
Non-financial assets acquired through the enforcement Nil Nil

i

security
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Peak Credit Exposure Concentration

Number of Counterparties with large credit exposures for the three months ended 31 March:

. 2008 2007
Peak Credit Exposure as a % of
Shareholders’ Equity Banks Non-Banks Banks Non-Banks
10 — 20% ) 4 ) 6
20 — 30% - 4 1 2
30 — 40% 1 ) ) )
40 — 50% ) 1 ) )

The peak ratio is derived based on actual credit exposures and the Banking Group equity as at
the end of the quarter.

The information excludes exposures to connected persons and to the central government of any
country with a long-term credit rating of A- or A3 or above, or its equivalent.

Credit Exposure to Connected Persons

0]

(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

Aggregate of peak end-of-day credit exposure for the three months to 31 March:

2008 2007
NZ$m % of Tier NZ$m % of Tier
One Capital One Capital
All Connected Persons 193.20 84.25% | 625.75 301.26%
Non-Bank Connected Persons 0.02 0.01% 1.96 0.94%

Rabobank New Zealand Limited is not subject to the conditions of registration limiting
exposures to connected persons because its obligations are fully, irrevocably and
unconditionally guaranteed by the parent entity with an AAA credit rating from a Reserve
Bank approved rating agency.

Exposures to connected persons are not on more favourable terms (e.g. as relates to such
matters as credit assessment, tenor, interest rates, amortisation schedules and requirement
for collateral) than corresponding exposures to non-connected persons.

This information has been derived net of individual credit impairment allowance, excluding
advances to connected persons of a capital nature, and gross of set-offs.

Credit exposure to connected persons has been calculated on a gross basis.

The aggregate amount of contingent exposures of the Banking Group to connected persons,
arising from risk lay-off arrangements in respect of credit exposures to counterparties (other
than counterparties which are connected persons) as at 31.03.08 is Nil.

The aggregate amount of the Banking Group’s individual credit impairment allowance
against credit exposures to connected persons as at 31.03.08 is Nil.

The peak EOD credit exposure is measured over the Banking Group’s tier one capital as at
the end of the quarter.
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Availability of Disclosure Statements

Copies of Rabobank New Zealand Limited’s most recent General Short Form Disclosure
Statement and Supplemental Disclosure Statement will be provided immediately at no charge to
any person requesting them at Rabobank New Zealand Limited’'s head office, or at any of its
branches within 5 working days. The most recent general disclosure statement and supplemental
disclosure statement is available on the Rabobank New Zealand website.

Auditor’s report

The key information summary has been reviewed by an external auditor Ernst & Young. The
statement of the nature and scope of the review is included in the attached audit report.



Audit Report on
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UNQUALIFIED REVIEW REPORT (Quarter GDS) FOR RABOBANK NEW ZEALAND
LIMITED

Auditor's Report

To the Directors of Rabohank New Zealand Limited

We have reviewed the quarterly general disclosure statement on pages 7 to 12 and 18 to 37 and the
supplementary information on pages 16 to 17. The quarterly general disclosure statement and supplementary
information provide information about the financial performance of Rabobank New Zealand Limited (the
“Bank") and its subsidiaries (the “Banking Group™) and their financial position as at 31 March 2008. The
quarterly general disclosure statement and supplementary information is disclosed in accordance with clauses
19 and 20 of the Registered Bank Disclosure Statement (Off quarter - New Zealand Incorporated Reqistered
Banks) Order 2008 (the “Order™). This information is stated in accordance with the accounting policies set
out on pages 3 to 9,

This report is made solely to the Directors, in accordance with Schedule 2 clause 15 of the Order. Qur review
has been undertaken so that we might state to the Directors those matters we are required to state to themin
a review report and for no other purpose. To the fullest extent permitted by law, we do not accept or assume
responsibility to anyone other than the company and the company’s shareholders as a body, for our review
work, for this report, or for the opinions we have formed.

Directors’ Responsibilities

The Directors are responsible for the preparation of:

. Quarterly financial statement in accordance with clause 19 of the Order which give a true and
fair view of the financial position of the Bank and Banking Group as at 31 March 2008 and of
their financial performance for 3-month period ended on that date.

. Other information disclosed in guarterly disclosure statement in accardance with clause 19 of
the Order which gives a true and fair view of the matters to which it relates; and
. Supplementary information in accordance with clause 20 of the Order which gives a true and

fair view of the matters to which it relates.

Reviewer's Responsibilities

In accordance with Schedule 2 clause 15 of the Order, it is our responsibility fo express a statement of
findings on the interim financial statements and supplementary information presented by the Directors and
report our findings to you.

Basis of statement

our review is limited primarily to enquiries of the Bank and Banking Group personnel and analytical procedures
applied to financial data, and thus provides less assurance than an audit. We have not performed an audit and,
accordingly, we do not express an audit opinion.

We conducted our review of the interim financial statements and supplementary information of the Bank and
Banking Group for the 3-month period ended 31 March 2008 in accordance with RS-1: Statement of Review
Engagement Standard issued by the Institute of Chartered Accountants of New Zealand. Those standards
require that we plan and perform our review to obtain a moderate level of assurance as to whether the
financial data is free of material misstatement, whether caused by fraud or error.
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We also evaluated the overall adequacy of the presentation of information in the interim financial statements
and supplementary information.

Other than in our capacity as auditors we have no relationship with, or interest in, the Bank or Banking Group.

Ungualified statement of findings

Based on our review, which is not an audit, nothing has come to our attention that causes us to believe that:

. The guarterly financial statements on pages 18 to 21 do not present a true and fair view of
the financial position of the Bank and Banking Group as at 31 March 2008 and their financial
performance for the 3-month period ended on that date; and

. The other schedules included in interim financial statements on pages 7 to 12 and 22 to 37
and disclosed in accordance with clause 19 of the Order does not present a true and fair view
of the matters to which it relates; and

. The supplementary information on pages 16 to 17 and disclosed in accordance with clause 20
of the Order does not comply with the Order

Our review was compieted on 19 June 2008 and cur unqualified statement is expressed as at that date.

Andrew Price
Ernst & Young
Sydney
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NAME AND ADDRESS FOR SERVICE OF REGISTERED BANK
Rabobank New Zealand Limited is situated at, and the address for service is:

Level 12
80 The Terrace,
Wellington, New Zealand

DETAILS OF ULTIMATE PARENT BANK AND ULTIMATE HOLDING COMPANY
2(a) Ultimate Parent Bank

Rabobank Nederland

Head Office

Croeselaan 18.3521 CB Utrecht
The Netherlands

2(b) Ultimate Holding Company

Not applicable.

2(c) Summary of Regulations

There are no known regulations, legislation or other restrictions of a legally enforceable
nature which may materially inhibit the legal ability of Rabobank Nederland to provide
material financial support to Rabobank New Zealand Limited.

INTERESTS IN 5% OR MORE OF VOTING SECURITIES OF REGISTERED BANK

Rabobank New Zealand Limited is 100% owned by Rabobank International Holding B.V., which in
turn is 100% owned by Rabobank Nederland. Therefore Rabobank Nederland has the ability to
indirectly appoint 100% of the board of directors of Rabobank New Zealand Limited.

DIRECTORS

There has been no change in the composition of Rabobank New Zealand Limited board of
directors since the publication date of the previous Disclosure Statement.
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DIRECTORS (CONTINUED)

Bruce Dick, director of Rabobank New Zealand Limited, signs the Directors’ Statement to this
Short Form Disclosure Statement on his own behalf and on behalf of the following directors:

James Philip Graham

Erich Fraunschiel

David Welsford Smithers

John Leonard Palmer

William Patrick Gurry

Johan Christoffel ten Cate

Ruurd Weulen Kranenberg
Johannes Hendricus (Harry) de Roo

Roberto Henri Lodewijk (Rob) ten Heggeler

GUARANTEES

The obligations of Rabobank New Zealand Limited up to 17 February 2008 were guaranteed under
a guarantee dated 18 February 1998 (as amended by a deed dated 19 February 1998) given by its
ultimate parent bank, Rabobank Nederland, in favour of Permanent Trustee Company Limited (the
“Trustee”) as trustee for the creditors of Rabobank New Zealand Limited (the "Old Guarantee").
The Old Guarantee expired on 17 February 2008 and obligations incurred before that date will
continue to be covered by the Old Guarantee until those obligations mature.

A new guarantee has been entered into solely between Rabobank New Zealand Limited and
Rabobank Nederland which contains substantially similar terms as the Old Guarantee (the "New
Guarantee"). The New Guarantee became effective upon the expiry of the Old Guarantee on 17
February 2008 and the New Guarantee will expire on 17 February 2010.

Copies of the New Guarantee and the Old Guarantee are attached as Appendix 3 & 3a
respectively.

DETAILS OF GUARANTOR

The name and address for Service of the Guarantor is:

Rabobank Nederland

Head Office

Croeselaan 18.3521 CB Utrecht
The Netherlands

Rabobank Nederland is not part of the Banking Group

The guarantor - Rabobank Nederland

As at 31 December 2007 2006
€m €m

Qualifying Capital* 29,156 27,114

Qualifying Capital* /IRWA (%) 10.90% 11.00%
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DETAILS OF GUARANTOR (CONTINUED)

*Qualifying Capital consists of the sum of core capital (Tierl) and supplementary capital (Tier2).
Tier2 capital includes the revaluation reserves, part of the subordinated loans less deductible
items specified by the Dutch Central Bank.

Rabobank Nederland has the following credit ratings with respect to its long term senior
unsecured obligations payable in any country or currency including obligations payable in New
Zealand in New Zealand dollars. There have not been any changes made to the ratings in the two
years preceding the off quarter balance date.

Rating Agency Current Credit Rating
Standard & Poor’s AAA
Moody’s Aaa
Fitch AA+

Descriptions of credit rating scales are contained in Appendix 1.
DETAILS OF GUARANTEED OBLIGATIONS

Rabobank Nederland unconditionally guarantees for the benefit of each Creditor the due and
punctual payment by Rabobank New Zealand Limited of each and every obligation (whether at
stated maturity, upon acceleration or otherwise) now or hereafter owing or to become owing by
Rabobank New Zealand Limited to the Creditor during the term of the guarantee.

There are no limits on the amount of the obligations guaranteed under the New Guarantee. There
are no material conditions applicable to the New Guarantee other than non-performance by the
principal obligator.

There are no material legislative or regulatory restrictions in the Netherlands which would have the
effect of subordinating the claims under the New Guarantee of any of the creditors of Rabobank
New Zealand Limited on the assets of the guarantor, to other claims on the guarantor, in a winding
up of that guarantor.

AVAILABILITY OF COPY OF FULL GUARANTEE CONTRACT

A copy of Rabobank New Zealand Limited’s most recent Supplemental Disclosure Statement,
which contains copies of both the New Guarantee and the Old Guarantee, will be provided
immediately at no charge to any person requesting a copy where the request is made at
Rabobank New Zealand Limited’s head office, or within five working days where the request is
made at any of its branches.

MATERIAL CROSS GUARANTEES

There are no material cross guarantees.

10
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CONDITIONS OF REGISTRATION

The Conditions of Registration were updated on 18 February 2008 to have effect from this date, to
incorporate a change to condition 6 to refer to the new guarantee between Rabobank Nederland in
favour of Rabobank New Zealand Limited, replacing the guarantee that expired on 17 February
2008. The Conditions of Registration were subsequently updated on 4 March 2008 to delete
condition 12 and amend conditions 1 and 1A to incorporate changes in respect of implementing
the Basel Il standardised approach to calculating capital adequacy, which will have effect from 31
March 2008. The Conditions of Registration were subsequently updated on 26 March 2008 to
incorporate a minor change to condition 1A to correctly refer to the document “Guidelines on a
bank’s internal capital adequacy assessment process (‘ICAAP’) (BS12) (i.e. adding in the word
“assessment”) which will have effect from 3 April 2008. Copies of the Conditions of Registration
applicable from 18 February 2008 and 31 March 2008, in addition to the current Conditions of
Registration which were applicable from 3 April 2008 and are current as at the date on which the
signing of the Disclosure Statement, for or on behalf of all the Directors and the New Zealand
Chief Executive Officer is completed, will be provided immediately at no charge to any person
requesting a copy where the request is made at the Registered Bank’s head office, or within five
working days where the request is made at any branch of the Registered Bank.

Rabobank New Zealand Limited is not subject to the following conditions of registration that would
normally apply to New Zealand incorporated registered banks because its obligations are fully,
irrevocably and unconditionally guaranteed by the parent entity with a AAA credit rating from a
Reserve Bank approved rating agency:

. The condition of registration limiting exposures to connected persons.

. The condition of registration requiring that the bank have at least two independent directors
on its board.

. The condition of registration requiring that the chairperson of the bank’s board not be an

employee of the registered bank.

. The condition of registration requiring that the bank’s constitution does not include any
provision permitting a director, when exercising powers or performing duties as a director,
to act other than in what he or she believes is the best interests of the bank.

Appendix 2 contains a copies of the Conditions of Registration applicable from as at the date on
which the signing of the Short Form Disclosure Statement, for or on behalf of all the Directors, is
completed.

CREDIT RATINGS

Rabobank New Zealand Limited has the following general credit rating applicable to its long term
senior unsecured obligations payable in New Zealand in New Zealand dollars. There have not
been any changes made to the rating in the two years preceding the off quarter balance date.

Rating Agency Current Credit Rating

Standard & Poor’'s AAA

Descriptions of credit rating scales are contained in Appendix 1.

INSURANCE BUSINESS

11
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The Banking Group does not conduct any insurance business.
DIRECTOR’'S STATEMENT
Refer to attached Directors Statement.

AUDITOR’S REPORT

The general short form disclosure statement has been reviewed by an external auditor Ernst &
Young. The statement of the nature and scope of the review is included in the attached audit
report.

12
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UNQUALIFIED REVIEW REPORT (Quarter KIS) FOR RABOBANK NEW ZEALAND
LIMITED

Auditor’s Report

To the Directors of Rabobank New Zealand Limited

We have examined the attached Key Information Summary. The Key Informaticn Summary has been taken
from the General Disclosure Statement of Rabobank New Zealand Limited (the “Bank") for the 3-month
period ended 31 March 2008.

Directors’ Responsibilities

The Directors are responsible for the preparation and presentation of the Key Information Summary in
accordance with clauses 18(1) to 18(5) of the Registered Bank Disciosure Statement (Off-Quarter - New
Zealand Incorporated Registered Banks) Order 2008 (the “Order™),

Reviewer's Responsibilities

in accordance with Schedule 1 clause 11 of the Order, it is our respansibility to express a statement of findings
on the Key Information Summary presented by the Directors and report our findings to you.

Basis of Statement

Our review is limited primarily to enquiries of the Bank and Banking Group personnel and analytical review
procedures applied to financial data, and thus provide less assurance than an audit. We have not performed an
audit and, accordingly, do not express an audit opinion.

We have reviewed the quarterly financial statements and supplementary information inciuded in the Generai
Disclosure Statement of the Bank and Banking Group for the 3-manth period ended 31 March 2008 from
which the Key Information Summary has been taken, in accordance with the RS-1: Statement of Review
Engagement Standards issued hy the Institute of Chartered Accountants of New Zealand. Those standards
require that we plan and perform ocur review to obtain a moderaie level of assurance as to whether the
financial data is free of material misstatements, whether caused by fraud or error. We also evaluated the
overall adequacy of the presentation of information in the interim financial statements and supplementary
information.

In our review report dated 19 June 2008 we axpressed an unqualified statement of findings on the interim
financial statements and supplementary infarmation.

Other that in our capacity as auditor we have no relationship with, or interest in, the Bank or Banking Group.
Ungualified Statement of findings
Based on our examinations:

. The Key Information Summary has been completed in accordance with the Crder; and

. The information contained in the Key Information Summary has been properly taken where
applicable from information contained in the General Disclasure Statement.
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For a better understanding of the financial position of the Bank and Banking Group as at 31 March 2008 and
their financial performance and cash flows for the 3-manth period ended on that date, the Key Information
Summary should be read in conjunciion with the General Disclosure Statement from which the information in
the Key Informatien Summary was taken and our statement of findings thereon.

Our examination was completed on 19 June 2008 and our qualified statement is expressed as at that date.

Andrew Price
Ernst & Young
Sydney
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After due enquiry, each director believes that:
(i) as at the date on which the Disclosure Statement is signed:

e The Short Form Disclosure Statement contains all the information that is required by the
Registered Bank Disclosure Statement (Off-quarter — New Zealand Incorporated Registered
Banks) Order 2008; and

e The Short Form Disclosure Statement is not false or misleading.

(i) over the first quarter accounting period:
e Rabobank New Zealand Limited has complied with the Conditions of Registration;

e Credit Exposures to Connected Persons (if any) were not contrary to the interests of the
Banking Group; and

e Rabobank New Zealand Limited had systems in place to monitor and control adequately the
Banking Group’s material risks, including credit risk, concentration of credit risk, interest
rate risk, currency risk, equity risk, liquidity risk, operational risk and other business risks,
and that those systems were being properly applied.

Signed by Bruce Dick in his capacity as a director of Rabobank New Zealand Limited and under an
authority from each of the other directors.

Bruce Dick
Director

Dated (Sydney):

15
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BILATERAL NETTING AGREEMENTS

There are no bilateral netting agreements with connected persons.

OTHER MATERIAL MATTERS

1. Under a guarantee dated 14 December 2000, Rabobank Nederland New Zealand Branch has
irrevocably guaranteed to Rabobank New Zealand Limited the payment of all existing and future
loans to Rabobank New Zealand Limited.

2. Rabo Securities and Investments (NZ) Limited:
0] is the only subsidiary of Rabobank New Zealand Limited; and

(i) is not guaranteed by either Rabobank New Zealand Limited or Rabobank Nederland New
Zealand Branch. Pursuant to the Conditions of Registration for Rabobank New Zealand
Limited, a guarantee is not required as Rabo Securities and Investments (NZ) Limited has
no creditors.

3. On 14 February 2006 Rabobank New Zealand Limited launched RaboPlus. RaboPlus is an online
banking service offering deposits and access to third party managed funds.

4. On 27 November 2007 a managed fund known as the Cash Advantage Fund was opened to the public.
Rabobank New Zealand Limited and its directors are promoters of that Fund.

CONDITIONS OF REGISTRATION

Appendix 2 contains copies of the Conditions of Registration applicable to Rabobank New Zealand
Limited from 18 February 2008, 31 March 2008, and 3 April 2008.

17
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RABOBANK NEW ZEALAND LIMITED BANKING GROUP

Schedule 3

Short form financial statements and asset quality

There have been no changes in accounting policies in the three months to 31 March 2008.

Income Statement of the Banking Group

2008 2007

For the three months ended 31 March (reviewed) NZ$m NZ$m
Interest and similar income 115.44 101.17
Interest expense and similar charges (87.47) (78.46)
Net interest income 27.97 22.71
Other revenue 0.22 0.18
Other operating gain / (loss) (0.03) 0.38
Other operating gain less losses on financial instruments at fair value (0.06) 0.08
Total net operating income before impairment losses and other

operating expenses 28.10 23.35
Other operating expenses (14.28) (14.56)
Impairment credits on loans and receivables 0.18 -
Operating profit / (loss) before tax 14.00 8.79
Income tax expense (4.24) (2.91)
Net profit / (loss) after tax 9.76 5.88
Minority interest - -
Net profit / (loss) attributable to members of Rabobank New Zealand Limited 9.76 5.88

19
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Schedule 3

Short form financial statements and asset quality

Financial Position of the Banking Group

2008 2007

As at 31 March (reviewed) NZ$m NZ$m
ASSETS
Cash and demand balances with Central Banks 0.01 -
Due from other banks 22.60 20.29
Derivatives financial instruments 5.30 6.54
Loans and receivables from customers 4,728.09 4,160.46
Due from related entities 143.21 512.87
Income tax receivables 14.80 4.41
Other assets 9.48 28.80
Deferred tax assets 5.61 3.57
Investment in controlled entity - -
Property, plant and equipment 3.85 4.18
Intangible assets 0.01 -
Total Assets 4,932.96 4,741.12
LIABILITIES AND SHAREHOLDERS' FUNDS
Issued & paid up capital 41.20 41.20
Balances of reserve accounts

(a) Revaluation reserves - -

(b) Fair value reserves - -

(c) Other capital reserves - -

(d) Other revenue reserves - -

Sub-total - -
Balance of retained earnings 197.88 172.38
Minority interest - -
Total Shareholders' Funds 239.08 213.58
Term and/or perpetual subordinated debts - -
Balances with other financial institutions which may be withdrawn
without prior notice - 0.76
Due to other banks 0.32 -
Unsecured deposits 2,191.92 1,329.76
Derivatives financial instruments 5.59 6.54
Due to related entities 2,460.05 3,173.72
Deferred tax liability 0.38 -
Other liabilities 35.62 16.76
Total Liabilities & Shareholders' Funds 4,932.96 4,741.12
Total interest earning and discount bearing assets 4,896.13 4,685.29
Total interest and discount bearing liabilities 4,539.63 4,465.99
Total amounts due to related parties 2,460.05 3,173.72
Total assets used to secure any obligations Nil Nil
Total assets presented in the Balance Sheet, but not legally owned Nil Nil

20
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4 Asset Quality of the Banking Group

2008 2007
As at 31 March (reviewed) NZ$m NZ$m
4.1 Other individually impaired assets 1.75 5.84
4.2 Restructured assets - -
4.3 Real estate assets acquired through the enforcement of security - -
4.4 Financial assets acquired through the enforcement of security - -
4.5 Other assets acquired through the enforcement of security - -
4.6 90 day past due assets 5.90 14.90
4.7 Other assets under administration - -
4.8 Aggregate amount recognised for non financial assets before deducting allowance - -
4.9 Aggregate amount of individual credit impairment allowances on non financial assets 0.41 0.22
5.0 Aggregate amount of undrawn balances on lending commitments to counterparties - 0.01

Interest foregone is the amount of interest income that would have been recorded had interest been accrued. It has been

estimated using average rates for a range of facilities.

Interest forgone on non accrual assets for the period to 31.03.08 is NZD 0.06 million for the Banking group (for the

accounting period to 31.03.07 NZD 0.15 million for the Banking group).

There are no unrecognised impaired assets.

5 Year-to-date Movements in Impairments Allowances

2008 2007
For the three months ended 31 March (reviewed) NZ$m NZ$m
5.1 Individual credit impairment allowance on non-financial assets
Opening Balance 0.23 0.55
Charge / (Credit) to Statement of Financial Performance 0.18 0.08
Amounts written off - (0.41)
Write-down of assets acquired through enforcement of security - -
Recoveries of provisions and write-offs charged in previous periods - -
Other movements - -
Closing Balance 0.41 0.22
5.2 Collective credit impairment allowance
Opening Balance 3.39 1.05
Charge / (Credit) to Statement of Financial Performance (0.36) (0.08)
Other movements - -
Closing Balance 3.03 0.97
5.3 Impairment losses / (credits) on loans and receivables charged
to Income Statement consists of:
Individual credit impairment allowance 0.18 0.08
Collective credit impairment allowance (0.36) (0.08)
Bad debt recovery - -
Bad debt written off - -
Total Impairment losses / (credits) on loans and receivables (0.18) -
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RABOBANK NEW ZEALAND LIMITED BANKING GROUP
Schedule 4
Risk Weighted Exposures and Capital Adequacy under Basel 1 approach

Capital Adequacy of the Banking Group

(1) CAPITAL

2008 2007
As at 31 March (reviewed) NZ$m NZ$m
Tier One Capital (before deductions) 229.32 207.71
Less : deductions from Tier One Capital 0.00 0.00
Plus: other adjustments to Tier One Capital 0.00 0.00
Total Tier One Capital 229.32 207.71
Upper Tier Two Capital 9.76 5.87
Less : deductions from Upper Tier Two Capital 0.00 0.00
Plus: other adjustments to Upper Tier Two Capital 0.00 0.00
Lower Tier Two Capital 0.00 0.00
Total Tier Two Capital 9.76 5.87
Total Tier One and Tier Two Capital 239.08 213.58
Less : deductions from Total Capital 0.00 0.00
Plus: other adjustments to Total Capital 0.00 0.00
Capital 239.08 213.58
Tier 1 Capital / Risk Weighted Exposure % 21.38% 20.05%
Capital / Risk Weighted Exposure % 22.30% 20.62%

The above ratios are derived in accordance with the Conditions of Registration relating to capital adequacy and the
Reserve Bank document entitled "Capital Adequacy Framework" (BS2) as amended from time to time.

(2) RISK WEIGHTED EXPOSURES

Calculation of On-Balance Sheet Exposures

Risk

Principal Risk Weighted

Amount Weights %  Exposure
As at 31 March 2008 (reviewed) NZ$m % NZ$m
Cash and short term claims on Government 0.01 0% -
Long term claims on Government - 10% -
Claims on banks 22.60 20% 4.52
Claims on public sector entities - 20% -
Other 20.71 0% -
Other * 4,828.49 20% 965.70
Other 55.54 100% 55.54
Non risk weighted assets 5.61 0% -
Total Assets 4,932.96 1,025.76

* Other assets that have been risk weighted at 20% represent loans and receivables from customers which are
guaranteed by Rabobank Nederland.
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Risk Weighted Exposures and Capital Adequacy under Basel 1 approach

)

RISK WEIGHTED EXPOSURES (continued)
Calculation of Off-Balance Sheet Exposures

Credit Credit Average Risk
Principal Conversion Equivalent Counterparty Weighted
Amount Factor Amount  Risk Weight Exposure
As at 31 March 2008 (reviewed) NZ$m % NZ$m % NZ$m
Direct credit substitutes 7.50 100% 7.50 100% 7.50
Asset sales with recourse - 100% - 0% -
Commitments with certain drawdown - 100% - 0% -
Underwriting and sub-underwriting facilities - 50% - 0% -
Transaction related contingent items - 50% - 0% -
Short term, self liquidating trade related
contingencies - 20% - 0% -
Other commitments to provide financial
services which have an original maturity of 1
year or more 74.02 50% 37.01 100% 37.01
Other commitments with an original maturity
of less than 1 year or which can be 353.50 0% - 0% -
unconditionally cancelled at any time
Market related contracts *
(a) Foreign exchange options 14.04 N/A 0.95 20% 0.19
Foreign exchange options 14.04 N/A 0.55 50% 0.28
(b) Foreign exchange swaps 2.87 N/A 0.11 20% 0.02
Foreign exchange swaps 2.65 N/A 0.03 50% 0.02
(c) Interest rate options 10.59 N/A 0.11 20% 0.02
Interest rate options 10.59 N/A 0.08 50% 0.04
(d) Interest rate swaps 645.46 N/A 5.28 20% 1.06
Interest rate swaps 110.37 N/A 0.93 50% 0.47
Total Off-Balance Sheet Exposures 1,245.63 52.55 46.61

! The current exposure method has been used to calculate the credit equivalent amount on all market related

off-balance sheet exposures.
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RABOBANK NEW ZEALAND LIMITED BANKING GROUP
Schedule 4a
Capital Adequacy under the standardised approach

Capital Adequacy of the Banking Group

(1) CAPITAL

2008 2007
As at 31 March (reviewed) NZ$m NZ$m
Tier One Capital (before deductions) 229.32 207.71
Less : deductions from Tier One Capital 0.00 0.00
Plus: other adjustments to Tier One Capital 0.00 0.00
Total Tier One Capital 229.32 207.71
Upper Tier Two Capital 9.76 5.87
Less : deductions from Upper Tier Two Capital 0.00 0.00
Plus: other adjustments to Upper Tier Two Capital 0.00 0.00
Lower Tier Two Capital 0.00 0.00
Total Tier Two Capital 9.76 5.87
Total Tier One and Tier Two Capital 239.08 213.58
Less : deductions from Total Capital 0.00 0.00
Plus: other adjustments to Total Capital 0.00 0.00
Capital 239.08 213.58
Tier 1 Capital / Risk Weighted Exposure % 14.94% 14.83%
Capital / Risk Weighted Exposure % 15.58% 15.25%

The above ratios are derived in accordance with the Conditions of Registration relating to capital adequacy and the Reserve Bank
document entitled "Capital Adequacy Framework" (Standardised Approach) (BS2A) as amended from time to time.

(2) CREDIT RISK

Calculation of On-Balance Sheet Exposures

Total Risk Minimum
Exposure after Risk Weighted Pillar One

Credit risk Weights %  Exposure Capital

Mitigation Requirement
As at 31 March 2008 (reviewed) NZ$m % NZ$m
Cash and gold bullion 0.01 0% - -
Sovereigns and central banks - 0% - -
Multilateral development banks and other international
organisations - 0% - -
Public sector entities - 20% - -
Banks 22.60 20% 4,52 0.36
Corporate - 50% - -
Residential mortgages not past due - 100% - -
Past due residential mortgage - 35% - -
Other past due assets - 100% - -
Equity holdings (not deducted from capital) that are
publicity traded - 300% - -
All other equity holdings (not deducted from capital) - 400% - -
Other 20.71 0% - -
Other* 4,828.49 20% 965.70 77.26
Other 55.54 100% 55.54 4.44
Non risk weighted assets 5.61 0% - -
Total Assets 4,932.96 1,025.76 82.06

* Other assets that have been risk weighted at 20% represent loans and receivables from customers which are
guaranteed by Rabobank Nederland.
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(2) CREDIT RISK (continued)
Calculation of Off-Balance Sheet Exposures

Credit Credit Average Risk Minimum
Total Conversion Equivalent Risk Weight Weighted Pillar One
Exposure Factor Amount Exposure Capital

As at 31 March 2008 (reviewed) NZ$m % NZ$m % NZ$m Requirement

Direct credit substitutes 7.50 100% 7.50 100% 7.50 0.60

Asset sales with recourse - 100% - 0% - -

Forward asset purchase - 100% - 0% - -

Commitments with certain drawdown - 100% - 0% - -

Note issuance facility - 50% - 0% - -

Revolving underwriting facility - 50% - 0% - -

Performance-related contingency - 50% - 0% - -

Trade-related contingency - 20% - 0% - -

Placements of forward deposits - 100% - 0% - -

Other commitments where original maturity

is more than or equal to one year 74.02 50% 37.01 100% 37.01 2.96

Other commitments where original maturity

is less than or equal to one year - 20% - 0% - -

Other commitments that cancel

automaticaly when when the

creditworthiness of the counterparty

deteriorates or that can be cancelled

unconditionally at any time without prior

notice 353.50 0% - 0% - -

Market related contracts *

(a) Foreign exchange options 14.04 N/A 0.95 20% 0.19 0.02
Foreign exchange options 14.04 N/A 0.55 100% 0.55 0.04
Foreign exchange swaps 2.87 N/A 0.11 20% 0.02 0.00
Foreign exchange swaps 2.65 N/A 0.03 100% 0.03 0.00

(b) Interest rate options 10.59 N/A 0.11 20% 0.02 0.00
Interest rate options 10.59 N/A 0.08 100% 0.08 0.01
Interest rate swaps 645.46 N/A 5.28 20% 1.06 0.08
Interest rate swaps 110.37 N/A 0.93 100% 0.93 0.07

(c) Other - OTC etc - N/A - - -

Total Off-Balance Sheet Exposures 1,245.63 52.55 47.39 3.79

The current exposure method has been used to calculate the credit equivalent amount on all market related off-balance sheet

! exposures.
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(3) CREDIT RISK MITIGATION

Total value of on- and off-
balance sheet exposures

Total value of on- and off-
balance sheet exposures

4)

As at 31 March 2008 (reviewed)

covered by eligible collateral covered by guarantees or

(after haircutting)

NZ$m

credit derivatives

NZ$m

Sovereign or central bank
Multilateral development bank
Public sector entities

Bank

Corporate

Other

Total

22.60

4,828.49

4,851.09

Under a guarantee dated 14 December 2000, Rabobank Nederland New Zealand Branch has irrevocably guaranteed tc
Rabobank New Zealand Limited the payment of all existing and future loans to Rabobank New Zealand Limited. See

Appendix 3.

OPERATIONAL RISK
Operational Risk capital requirement

Implied Risk Total operational risk
Weighted Exposure Capital requirement
As at 31 March 2008 (reviewed) NZ$m NZ$m
Operational risk 301.12 24.09
Total 301.12 24.09
(5)  MARKET RISK END OF PERIOD CAPITAL CHARGES
Implied risk ~ Aggregate Aggregate capital charge
Weighted Capital as a percentage of the
Exposure Charge banking group's equity
As at 31 March 2008 (reviewed) NZ$m NZ$m %
Interest rate risk 133.63 10.69 4.47%
Foreign currency risk 26.75 2.14 0.90%
Equity risk - - -
Total 160.38 12.83 5.37%
(6) MARKET RISK PEAK END-OF-DAY CAPITAL CHARGES
Impl.ied risk Aggrggate Aggregate capital charge
Weighted Capital as a percentage of the
Exposure Charge banking group's equity
As at 31 March 2008 (reviewed) NZ$m NZ$m
Interest rate risk 140.13 11.21 4.69%
Foreign currency risk 52.25 4.18 1.75%
Equity risk - - -
Total 192.38 15.39 6.44%
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(7) METHOD FOR DERIVING PEAK END OF DAY AGGREGATE CAPITAL CHARGE

The above ratios are derived in accordance with the Conditions of Registration relating to capital adequacy and the Reserve Bank
document entitled "Capital Adequacy Framework" (Standardised Approach) (BS2A) as amended from time to time.

(8) TOTAL CAPITAL REQUIREMENTS

Total Exposure Risk Weighted Exposure Capital
After Credit  Of Implied Risk Weighted Requirement

Risk Mitigation Exposure
As at 31 March 2008 (reviewed) NZ$m NZ$m NZ$m
Total credit risk + equity 6,178.59 1,073.15 85.85
Operational risk N/A 301.12 24.09
Market risk N/A 160.38 12.83
Total 6,178.59 1,534.64 122.77
(9) CAPITAL RATIOS
2008 2007
As at 31 March 2008 (reviewed) % %
Tier 1 Capital / Risk Weighted Exposure % 14.94% 14.83%
Capital / Risk Weighted Exposure % 15.58% 15.25%

The above ratios are derived in accordance with the Conditions of Registration relating to capital adequacy and the
Reserve Bank document entitled "Capital Adequacy Framework" (Standardised Approach) (BS2A) as amended from
time to time.

(10) SOLO CAPITAL ADEQUACY

2008 2007
As at 31 March 2008 (reviewed) % %
Tier 1 Capital / Risk Weighted Exposure % 14.94% 14.83%
Capital / Risk Weighted Exposure % 15.58% 15.25%
(11) PILLAR 2 CAPITAL FOR OTHER MATERIAL RISKS
As at 31 March 2008 (reviewed) 2008 2007
Internal capital allocation for other material risks 6.14 5.60

The Pillar 2 risks that the Bank has identified are described below:
i) Reputation Risk: The risk of potential damage to the Bank from a deterioration of reputation.

ii) Transfer Risk: The risk that funds in foreign currencies cannot be transferred out of a country. The risk relates specific explicit
government restrictions or simply depleted foreign exchange funds in the non-industrial countries of Africa, Asia, Latin America and
Central and Eastern Europe.

iii) Strategic/Business Risks: Current and prospective impact on earnings or capital arising from adverse business decisions, improper
implementation of decisions, or lack of responsiveness to industry changes.

iv) Human Resources Risk: Lack of availability of appropriately skilled and motivated people to undertake the Bank’s activities including
health, safety and staff action/disputes.

v) Tax Risk: Risk arising from adverse changes in relevant taxation laws, failure to correctly identify implications of existing taxation
laws or breaches of tax laws.

vi) Legal Risk: Risk arising from legal proceedings or failure to legally enforce a contractual arrangement relating to the banks activities.

vii) Liquidity risk: Risk of inability to meet current financial obligations due to unplanned lack of liquid funds

The Bank has reviewed these other risks and do not believe any individual risk as being material and requiring a capital allocation.
However, consistent with the Bank’s ICAAP and the Bank’s prudent capital management, it believes that 5% of Pillar 1 capital for Pillar
2 would provide sufficient capital given the current risk profile.

The Bank will review this allocation methodology every reporting period in line with industry practice as this area evolves over time.
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RABOBANK NEW ZEALAND LIMITED BANKING GROUP
Schedule 5
Concentration of Credit Exposures to Individual Counterparties

Concentration of Credit Exposures to Individual Counterparties of the Banking Group

(@) As at 31 March (reviewed)

No of Counterparties

(Reviewed) 2008 2007
(i)  Bank Counterparties:

Percentage of Shareholders' equity

>10 - 20% Nil Nil
(i)  Non Bank Counterparties:

Percentage of Shareholders' equity

>10 - 20% 2 6

>20 - 30% 3 2

>30 - 40% Nil Nil

>40 - 50% 1 Nil

(b) Peak credit exposure for the three months ended:

No of Counterparties

(Reviewed) 31.03.2008 31.03.2007
(i)  Bank Counterparties:

Percentage of Shareholders' equity

>10 - 20% Nil Nil

>20 - 30% Nil 1

>30 - 40% 1 Nil
(i)  Non Bank Counterparties:

Percentage of Shareholders' equity

>10 - 20% 4 6

>20 - 30% 4 2

>30 - 40% Nil Nil

>40 - 50% 1 Nil

The peak end-of-day credit exposure is measured over the Banking Group's Equity as at the end of the quarter.

Credit exposure is calculated on the basis of actual exposure net of individual credit impairment allowances and
excludes credit exposures to Connected Persons and to the central government of any country with a long-term

credit rating of A- or A3 or above, or its equivalent.

(c) Adggregate Credit Exposure Concentrations

2008 2007

As at 31 March (reviewed) NZ$m % NZ$m %
(i)  Bank Counterparties:

At or above investment credit rating 21.62 100% 19.69 100%

Below investment credit rating NIL 0% NIL 0%

Credit rating not applicable NIL 0% NIL 0%
(i)  Non Bank Counterparties:

At or above investment credit rating NIL 0% NIL 0%

Below investment credit rating NIL 0% NIL 0%

Credit rating not applicable 340.30 100% 301.32 100%

An investment grade credit rating is a credit rating of BBB- or Baa3 or above, or its equivalent.

31



RABOBANK NEW ZEALAND
LIMITED

BANKING GROUP

Schedule 6

Credit Exposures to Connected Persons
For the period to 31 March 2008

32



RABOBANK NEW ZEALAND LIMITED BANKING GROUP
Schedule 6
Credit Exposures to Connected Persons

Concentration of Credit Exposures to Connected Persons for the three months ended 31 March 2008

0]

(i)

Exposures as a % of

Exposures - i
Group's Tier 1 Capital

2008 2007 2008 2007
(Reviewed) NZ$m NZ$m % %
Connected Persons
Aggregate at end-of-period 154.19 522.85 67% 252%
Peak end-of-day for the quarter 193.20 625.75 84% 301%
Contingent credit exposures arising from
risk lay-off arrangements Nil Nil Nil Nil
Non Bank Connected Persons
Aggregate at end-of-period 0.02 0.12 0% 0%
Peak end-of-day for the quarter 0.02 1.96 0% 1%
Contingent credit exposures arising from
risk lay-off arrangements Nil Nil Nil Nil

The peak end-of-day credit exposure is measured over the Banking Group's Tier One Capital as at the
end of the quarter.

The information on credit exposure to connected persons has been derived in accordance with Rabobank New
Limited's conditions of registration and is net of individual credit impairment allowances, excluding advances of a
capital nature and gross of set-offs.

Credit exposure is calculated on the basis of actual exposure.

The Banking Group has no individual credit impairment allowances provided against credit exposures to
connected persons as at the balance date.

Because Rabobank New Zealand Limited’s obligations are fully, irrevocably and unconditionally guaranteed
by the parent entity with a AAA credit rating from a Reserve Bank approved rating agency, it is not subject to
the condition of registration limiting exposures to connected persons.

33



RABOBANK NEW ZEALAND
LIMITED

BANKING GROUP

Schedule 7
Securitisation, Funds Management,
Other Fiduciary Activities and the
Marketing and Distribution of Insurance
Products

For the period to 31 March 2008

34



RABOBANK NEW ZEALAND LIMITED BANKING GROUP
Schedule 7
Securitisation, Funds Management, other Fiduciary Activities and
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Securitisation, Funds Management, other Fiduciary Activities and Marketing and Distribution of Insurance
Products

There are no securitisation, other fiduciary activities, nor marketing or distribution of insurance products.

On 14 February 2006 Rabobank New Zealand Limited launched RaboPlus, an online banking service offering access to third
party managed funds. RaboPlus distributes managed fund investments to New Zealand residents for a fee. Distribution
agreements are negotiated with selected unrelated fund managers and, on the basis of those agreements, RaboPlus is
entitled to distribution fees from the fund managers.

No investment advice is provided to clients and the offer is limited to managed fund investments.
Rabobank New Zealand Limited purchases the investments and holds them as a nominee on behalf of clients.

Managed fund investments distributed by the Bank amounted to $45.71m as at 31 March 2008 ($5.16m as at 31 March
2007).

Rabobank New Zealand Limited and its directors are promoters of a managed fund known as the Cash Advantage Fund.
AMP Capital Investors (New Zealand) Limited and its directors are also promoters of the Cash Advantage Fund and AMP
Investment Management (N.Z.) is the Fund's manager. All amounts invested in the Fund are held in an interest-bearing
deposit account with Rabobank Nederland. The Cash Advantage Fund is offered through RaboPlus and other distribution
channels and was opened to investments from the public on 27 November 2007.
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Risk Management Policies
1 There has been no material change in the three months to 31 March 2008 in Rabobank New Zealand Banking
Group policies for managing credit risk, currency risk, interest rate risk, liquidity risk, and other material business

risk.

2 The New Zealand Banking Group does not take any equity risk.

3 The New Zealand Banking Group has not become exposed to a new category of risk in the three months to
31 March 2008.

Operational Risk and other risks

Rabobank Australia Group (RAG) and New Zealand Group has an integrated framework of responsibilities and
functions driven from Board level down to operational levels, covering all aspects of risk most notably credit, market,
and operational risk. The Board will approve RAG’s risk strategy, taking into account RAG'’s risk tolerance, overall

business strategy and management expertise in each business unit.

Operational and other risks are closely reviewed by the Risk Management Committee. Measurement of Operational
Risk requires both estimating the probability of an operational loss event and the potential size of the loss. The
actions required depend on the sector in which the identified risks are measured. Once risks have been allocated to
a certain sector, Management needs to evaluate which controls and measures should be implemented to either
reduce the likelihood of an incident occurring or reduce the potential damage arising from that incident. These
controls also include measures to ensure that staff adheres to Management’s directives, policies, procedures and
guidelines. Management use all opportunities to ensure that all controls are embedded in RAG’s system and

corporate culture.
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Description of credit rating scales
Standard & Poors Rating Definitions

‘AAA’ rated corporations, financial institutions, governments or asset-backed financing
structures (entities) have an extremely strong capacity to pay interest and repay principal in a
timely manner.

‘AA’ rated entities have a very strong capacity to pay interest and repay principal in a timely
manner and differ from the highest rated entities only in small degree.

‘A’ rated entities have a strong capacity to pay interest and repay principal in a timely manner
although they may be somewhat more susceptible to the adverse effects of changes in
circumstances and economic conditions than those in higher rating categories.

‘BBB’ rated entities have an adequate capacity to pay interest and repay principal in a timely
manner.  Protection levels are more likely to be weakened by adverse changes in
circumstances and economic conditions than for borrowers in higher rating categories.

Entities rated ‘BB’, ‘B’, ‘CCC’, ‘CC’ and ‘C’ are regarded as having predominantly speculative
characteristics with respect to the capacity to pay interest and repay principal. ‘BB’ indicates
the least degree of speculation and ‘C’ the highest. While such entities will likely have some
quality and protective characteristics, these are out weighed by large uncertainties or major
exposures to adverse conditions.

‘BB’ rated entities have less near-term vulnerability to default than other speculative issues.
However, rated entities face ongoing uncertainties or exposure to adverse business financial,
or economic conditions which could lead to an inadequate capacity to meet timely debt service
commitments.

‘B’ rated entities are more vulnerable to adverse business, financial or economic conditions
than entities in other rating categories. Adverse business, financial or economic conditions
are likely to impair the borrower’s capacity or willingness to meet timely debt service
commitments.

‘CCC’ rated entities have a currently identifiable vulnerability to default and are dependent
upon favourable business, financial and economic conditions to meet timely debt service
commitments. In the event of adverse business, financial or economic conditions, they are
not likely to have the capacity to pay interest and repay principal.

‘CC’ is typically applied to debt subordinated to senior debt that is assigned an actual or
implied ‘CCC'’ rating.

‘C’ rated entities have a high risk of default or are reliant on arrangements with third parties to
prevent defaults.

‘D’ rated entities are in default. The rating is assigned when interest payments or principal
payments are not made on the date due, even if the applicable grace period has not expired.
The ‘D’ rating is also used upon the filing of an insolvency petition or a request to appoint a
receiver if debt service payments are jeopardised.

Moody’s Long-Term Debt Ratings

‘Aaa’ - Bonds which are rated Aaa are judged to be of the best quality. They carry the
smallest degree of investment risk and are generally referred to as “gilt edged”. Interest
payments are protected by a large or by an exceptionally stable margin and principal is
secure. While the various protective elements are likely to change, such changes as can be
visualised are most unlikely to impair the fundamentally strong position of such issues.

‘Aa’ - Bonds which are rated Aa are judged to be of high quality by all standards. Together
with the Aaa group they comprise what are generally known as high-grade bonds. They are
rated lower than the best bonds because margins of protection may not be as large as in Aaa
securities or fluctuation of protective elements may be of greater amplitude or there may be
other elements present which make the long-term risk appear somewhat larger than the Aaa
securities.



Moody’s Long-Term Debt Ratings (Continued)

‘A’ - Bonds which are rated A possess many favourable investment attributes and are to be
considered as upper-medium-grade obligations. Factors giving security to principal and
interest are considered adequate, but elements may be present which suggest a susceptibility
to impairment some time in the future.

‘Baa’ - Bonds which are rated Baa are considered as medium-grade obligations (i.e., they are
neither highly protected nor poorly secured). Interest payments and principal security appear
adequate for the present but certain protective elements may be lacking or may be
characteristically unreliable over any great length of time. Such bonds lack outstanding
investment characteristics and in fact have speculative characteristics as well.

‘Ba’ - Bonds which are rated Ba are judged to have speculative elements; their future cannot
be considered as well-assured. Often the protection of interest and principal payments may
be very moderate, and thereby not well safeguarded during both good and bad times over the
future. Uncertainty of position characterises bonds in this class.

‘B’ - Bonds which are rated B generally lack characteristics of the desirable investment.
Assurance of interest and principal payments or of maintenance of other terms of the contract
over any long period of time may be small.

‘Caa’ - Bonds which are rated Caa are of poor standing. Such issues may be in default or
there may be present elements of danger with respect to principal or interest.

‘Ca’ - Bonds which are rated Ca represent obligations which are speculative in a high degree.
Such issues are often in default or have other marked shortcomings.

‘C’ - Bonds which are rated C are the lowest rated class of bonds, and issues so rated can be
regarded as having extremely poor prospects of ever attaining any real investment standing.

Fitch IBCA Long-Term Debt Ratings Definitions

‘AAA’ rated corporations, financial institutions, governments or asset-backed financing
structures (entities) have an extremely strong capacity to pay interest and repay principal in a
timely manner.

‘AA’ rated entities have a very strong capacity to pay interest and repay principal in a timely
manner and differ from the highest rated entities only in small degree.

‘A’ rated entities have a strong capacity to pay interest and repay principal in a timely manner
although they may be somewhat more susceptible to the adverse effects of changes in
circumstances and economic conditions than those in higher rating categories.

‘BBB’ rated entities have an adequate capacity to pay interest and repay principal in a timely
manner.  Protection levels are more likely to be weakened by adverse changes in
circumstances and economic conditions than for borrowers in higher rating categories.

Entities rated ‘BB’, ‘B’, ‘CCC’, ‘CC’ and ‘C’ are regarded as having predominantly speculative
characteristics with respect to the capacity to pay interest and repay principal. ‘BB’ indicates
the least degree of speculation and ‘C’ the highest. While such entities will likely have some
quality and protective characteristics, these are out weighed by large uncertainties or major
exposures to adverse conditions.

‘BB’ rated entities have less near-term vulnerability to default than other speculative issues.
However, rated entities face ongoing uncertainties or exposure to adverse business, financial,
or economic conditions which could lead to an inadequate capacity to meet timely debt service
commitments.

‘B’ rated entities are more vulnerable to adverse business, financial or economic conditions
than entities in other rating categories. Adverse business, financial or economic conditions
are likely to impair the borrower’'s capacity or willingness to meet timely debt service
commitments.



Fitch IBCA Long-Term Debt Ratings Definitions (Continued)

‘CCC’ rated entities have a currently identifiable vulnerability to default and are dependent
upon favourable business, financial and economic conditions to meet timely debt service
commitments. In the event of adverse business, financial or economic conditions, they are
not likely to have the capacity to pay interest and repay principal.

‘CC’ is typically applied to debt subordinated to senior debt that is assigned an actual or
implied ‘CCC'’ rating.

‘C’ rated entities have a high risk of default or are reliant on arrangements with third parties to
prevent defaults.

‘D’ rated entities are in default. The rating is assigned when interest payments or principal
payments are not made on the date due, even if the applicable grace period has not expired.
The ‘D’ rating is also used upon the filing of an insolvency petition or a request to appoint a
receiver if debt service payments are jeopardised.
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APPENDIX 2

Conditions of Registration as from 3 April 2008 — Rabobank New Zealand
Limited

The registration of Rabobank New Zealand Limited (‘the bank’) as a reglstered
bank is subject to the following conditions:

L.

1A,

That the banking group complies with the following requirements:

()
(h)

(©)

the total capital ratio of the banking group is not less than 8 percent;

the tier one capital ratio of the banking group is not less than 4 percent;
and

the capital of the banking group is not less than NZ $15 million.

For the purposes of this condition of registration, capital, the total capital ratio
and the tier one capital ratio must be calculated in accordance with the Reserve
Bank of New Zealand document entitled “Capital Adequacy Framework
(Standardised Approach)” (BS2A) dated November 2007,

That—

(a)

(b)

(©

the bank has an internal capital adequacy assessment process (“ICAAP”)
that accords with the requirements set out in the document “Guidelines
on a bank’s internal capital adequacy assessment process (“ICAAP™)”
(BS12) dated December 2007,

under its ICAAP, the bank identifies and measures its “other material
risks” defined as all material risks of the banking group that are not
explicitly captured in the calculation of tier one and total capital ratios
under the requirements set out in the document “Capital Adequacy

Framework (Standardised Approach)” (BS2A) dated November 2007,
and

the bank determines an internal capital allocation for each identified and
measured “other material risk”.

That the banking group does not conduct any non-financial activities that in
aggregate are material relative to its total activilies, where the term material is

based on generally accepted accounting practice, as defined in the Financial
Reporting Act 1993,



3. That the banking group’s insurance business is not greater than 1% of its total
consolidated assets. For the purposes of this condition:

(i) Insurance business means any business of the nature referred to in
section 4 of the Insurance Companies (Ratings and Inspections) Act
1994 (including those to which the Act is disapplied by sections
4(1)a) and (b) and 9 of that Act), or any business of the nature
referred to in section 3(1) of the Life Insurance Act 1908;

(i) In measuring the size of the banking group’s insurance business:
(a) where insurance business is conducted by any entity whose

business predominantly consists of insurance business, the size
of that insurance business shall be:

. the total consolidated assets of the group headed by that
entity;
. or if the entity is a subsidiary of another entity whose

business predominantly consists of insurance business, the

total consolidated assets of the group headed by the latter
entity;

(b) otherwise, the size of each insurance business conducted by any
entity within the banking group shall equal the total liabilities
relating to that insurance business, plus the equity retained by

the entity to meet the solvency or financial soundness needs of
the insurance business;

(c) the amounts measured in relation to parts (a) and (b) shall be
summed and compared to the total consolidated assets of the
banking group. All amounts in parts (a) and (b) shall relate to on
balance sheet items only, and shall be determined in accordance

with generally accepted accounting practice, as defined in the
Financial Reporting Act 1993;

(d) where products or assets of which an insurance business is
comprised also contain a non-insurance component, the whole

of such products or assets shall be considered part of the
insurance business.

4, That no appointment of any director, chief executive officer, or executive who

reports or is accountable directly to the chief executive officer, shall be made
in respect of the bank unless:



10.

(i)  the Reserve Bank has been supplied with a copy of the curriculum vitae
of the proposed appointee; and

(i) the Reserve Bank has advised that it has no objection to that
appointment.

That a substantial proportion of the bank’s business is conducted in and from
New Zealand.

That Rabobank Nederland, explicitly, unconditionally and irrevocably
guarantees the obligations of Rabobank New Zealand Limited in terms of the
guarantee dated 6 February 2008.

That the obligations of any subsidiaries of Rabobank New Zealand Limited
that have any creditors other than members of the Rabobank Nederland group
must be explicitly, unconditionally and irrevocably guaranteed by Rabobank
Nederland or Rabobank New Zealand Limited.

That every quarterly disclosure statement of Rabobank New Zealand Limited
will contain a statement listing all subsidiaries of Rabobank New Zcaland
Limited. That statement will identify which subsidiaries are guaranteed by
Rabobank Nederland or Rabobank New Zealand Limited, and which
subsidiaries are not guaranteed.

That every quarterly disclosure statement of Rabobank New Zealand Limited
will, if there are any guarantced subsidiaries of Rabobank New Zealand
Limited, state that copies of the guarantee are available on request.

That every quarterly disclosure statement of Rabobank New Zealand
Limited will state that, because Rabobank New Zealand Limited’s
obligations are fully, irrevocably, and unconditionally guaranteed by a
parent entity with a AAA credit rating from a Reserve Bank approved rating
agency, Rabobank New Zealand Limited is not subject to the following
conditions of registration that would normally apply to New Zealand
incorporated registered banks:

. The condition of registration limiting exposures to conrected
persons.
. The condition of registration requiring that the bank have at least

two independent directors on its board.

° The condition of registration requiring that the chairperson of the
bank's board not be an employee of the registered bank.



. The condition of registration requiring that the bank's constitution
does not include any provision permitting a director, when exercising
powers or performing duties as a director, to act other than in what
he or she believes is the best interests of the company (ie the bank).

11.  That the Reserve Bank of New Zealand is to be given at [east six months
notice (or such shorter period as the Reserve Bank of New Zealand may agree
to) if Rabobank Nederland or Rabobark New Zealand Limited intend to
withdraw or alter the guarantees referred to in these conditions of registration.

12.  That exposures to connected persons are not on more favourable terms (eg as
relates to such matters as credit assessment, tenor, interest rates,
amortisation schedules and requirement for collateral) than corresponding
exposures to non-connected persons.

For the purposes of these conditions of registration, the term "banking group" means
Rabobank New Zealand Limited financial reporting group (as defined in Section
2(1) of the Financial Reporting Act 1993).



Conditions of Registration as from 31 March 2008 - Rabobank New Zealand

Limited

The registration of Rabobank New Zealand Limited (“the bank’)} as a registered
bank is subject to the following conditions:

1. That the banking group complies with the following requirements:

(®
(b)

()

the total capital ratio of the banking group is not less than 8 percent;

the tier one capital ratio of the banking group is not less than 4 percent;
and

the capital of the banking group is not less than NZ §15 million.

Faor the purposes of this condition of registration, capitsl, the total capital ratio
and the tier one capital ratio must be calculated in accordance with the Reserve
Bank of New Zealand document entitled “Capital Adequacy Framework
(Standardised Approach)” (BS2A) dated November 2007.

1A, That—

(@

()

©

the bank has an internal capital adequacy assessment process (“ICAAP”™)
that accords with the requirements set out in the document “Guidelines
on & Bank’s Internal Capital Adequacy Process (“ICAAP”)” (BS12)
dated December 2007,

under its ICAAP, the bank identifies and measures its “other material
risks” defined as all material risks of the banking group that are not
explicitly captured in’ the calculation of tier one and total capital ratios
under the requirements set out in the document “Capital Adequacy
Framework (Standardised Approach)” (BS2A) dated November 2007,

and

the bank determines an internal capital allocation for each identified and
measured “other material risk”.

2.  That the banking group does not conduct any non-financial activities that in
aggregate are material relative to ifs total activities, where the term material is

based on generally accepted accounting practice, as defined in the Financial
Reporting Act 1993.
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3. That the banking group’s insurance business is not greater than 1% of its total
consolidated assets. For the purposes of this condition:

(i) Insurance business means any business of the nature referred to in
section 4 of the Insurance Companies (Ratings and Inspections) Act
1994 (including those to which the Act is disapplied by sections
4{1)(a) and (b) and 9 of that Act), or any business of the nature
referred to in section 3(1) of the Life Insurance Act 1908;

(i) Inmeasuring the size of the banking group’s insurance business:

(a)

®

(c)

(d)

where insurance business is conducted by any entity whose
business predominantly consists of insurance business, the size
of that insurance business shall be:

. the total consolidated-assets of the group headed by that
entity;
. or if the entity is a subsidiary of another entity whose

business predominantly consists of insurance business, the
total consolidated assets of the group headed by the latter
entity;

otherwise, the size of each insurance business conducted by any
entity within the banking group shall equal the total labilities
relating to that insurance business, plus the equity retained by
the entity to meet the solvency or financial soundness needs of
the insurance business; :

the amounts measured in relation to parts (a) and (b) shall be
summed and compared to the total consolidated assets of the
banking group. All amounts in parts (z) and (b) shall relate to on
balance sheet items only, and shall be determined in accordance
with generally accepted accounting practice, as defined in the
Financial Reporting Act 1993;

where products or assets of which an insurance business is
comprised also contain a non-insurance component, the whole
of such products or assets shall be considered part of the
insurance business,

4. That no appointment of any director, chief executive officer, or executive who
reports or is accountable directly to the chief executive officer, shall be made
in respect of the bank unless:
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10.

(1)  the Reserve Bank has been supplied with a copy of the curriculum vitae
of the proposed appointee; and

(i) the Reserve Bank has advised that it has no objection to that
appointment.

That a substantial preportion of the bank’s business is conducted in and from
New Zealand.

That Rabobank Nederland, explicitly, unconditionally and irrevocably
guarantees the obligations of Rabobank New Zealand Limited in terms of the
guarantee dated 6 February 2008.

That the obligations of any subsidiaries of Rabobank New Zealand Limited
that have any creditors other than members of the Rabobank Nederland group
must be explicitly, unconditionally and irrevocably guaranteed by Rabobank
Nederland or Rabobank New Zealand Limited.

That every quarterly disclosure statement of Rabobank New Zealand Limited
will contain a statement listing all subsidiaries of Rabobank New Zealand
Limited. That statement will identify which subsidiaries are guaranteed by
Rabobank Nederland or Rabobank New Zealand Limited, and which
subsidiaries are not guaranteed.

That every quarterly disclosure statement of Rabobank New Zealand Limited
will, if there are any guarantced subsidiaries of Rabobank New Zealand
Limited, state that copies of the guarantee are available on request.

That every quarterly disclosure statement of Rabobank New Zealand Limited
will state that, because Rabobank New Zealand Limited’s obligations are fully,
irrevocably, and unconditionally guaranteed by a parent entity with a AAA
credit rating from a Reserve Bank approved rating agency, Rabobank New
Zealand Limited is not subject to the following conditions of registration that
would normally apply to New Zealand incorporated registered banks:

. The condition of registration limiting exposures to connected
persons.
. The condition of registration requiring that the bank have at least

two independent directors on its board.

. The condition of registration requiring that the chairperson of the
bank's board not be an employee of the registered bank.
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. The condition of registration requiring that the bank's constitution
does not include any provision permitting a director, when exercising
powers or performing duties as a director, to act other than in what
he or she believes is the best interests of the company (ie the bank).

11.  That the Reserve Bank of New Zealand is to be given at least six months
notice (or such shorter period as the Reserve Bank of New Zealand may agree
to) if Rabobank Nederland or Rabobank New Zealand Limited intend to
withdraw or alter the guarantees referred to in these conditions of registration.

12, That exposures to connected persons are not on more favourable terms (eg as
relates to such matters as credit assessment, tenor, interest rates,
amortisation schedules and requirement for collateral) than corresponding
exposures to non-connected persons.

For the purposes of these conditions of registration, the term "banking group” means

Rabobank New Zealand Limited financial reporting group (as defined in Section
2(1) of the Financial Reporting Act 1993).
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Conditions of Registration as from 18 February 2008 - Rabobank New Zealand Limited

The registration of Rabobank New Zealand Limited (“the bank”) as a registered bank is subject
to the following conditions:

1. That the banking group complies with the following requirements:

Capital of the banking group is not less than 8 percent of risk weighted exposures.

Tier one capital of the banking group is not less than 4 percent of risk weighted
eXposures.

Capital of the banking group is not less than NZ$15 million.

For the purposes of this condition of registration, capital, tier one capital and risk
weighted exposures shall be calculated in accordance with the Reserve Bank of New
Zealand document entitled “Capital Adequacy Framework™” (BS2) dated March 2007.

2. That the banking group does not conduct any non-financial activities that in aggregate
are material relative to ifs {otal activities, where the term material is based on generally
accepted accounting practice, as defined in the Financial Reporting Act 1993.

3. That the banking group’s insurance business is not greater than 1% of its total
consolidated assets. For the purposes of this condition:

(i)

(ii)

Ref#3242891

Insurance business means any business of the nature referred to in section 4 of
the Insurance Companies (Ratings and Inspections) Act 1994 (including those
to which the Act is disapplied by sections 4(1)(a) and (b) and 9 of that Act), or
any business of the nature referred to in section 3(1) of the Life Insurance Act
1908;

In measuring the size of the banking group’s insurance business:

(a) where insurance business is conducted by any entity whose business
predominantly consists of insurance business, the size of that insurance

business shall be:
. the total consolidated assets of the group headed by that entity;

. or if the entity is a subsidiary of another entity whose business
predominantly consists of insurance business, the total consolidated
assets of the group headed by the latter entity;

(b) otherwise, the size of each insurance business conducted by any entity
within the banking group shall equal the total liabilities relating to that
insurance business, plus the equity retained by the entity to meet the
solvency or financial soundness needs of the insurance business;



10.

2

(c) the amounts measured in relation to parts (a) and (b) shall be summed and
compared to the total consolidated assefs of the banking group. All
amounts in parts (a) and (b) shall relate to on balance sheet items only, and
shall be determined in accordance with generally accepted accounting
practice, as defined in the Financial Reporting Act 1993;

(d) where products or assets of which an insurance business is comprised also
contain a non-insurance component, the whole of such products or assets
shall be considered part of the insurance business.

That no appointment of any director, chief executive officer, or executive who reports or
18 accountable directly to the chief executive officer, shall be made in respect of the bank
unless:

(1) the Reserve Bank has been supplied with a copy of the curriculum vitae of the
proposed appointee; and

(11) the Reserve Bank has advised that it has no objection to that appointment.

That a substantial proportion of the bank’s business is conducted in and from New
Zealand.

That Rabobank Nederland, explicitly, unconditionally and irrevocably guarantees the
obligations of Rabobank New Zealand Limited in terms of the guarantee dated
6 February 2008.

That the obligations of any subsidiarics of Rabobank New Zealand Limited that have any
creditors other than members of the Rabobank Nederland group must be explicitly,
unconditionally and irrevocably guaranteed by Rabobank Nederland or Rabobank New
Zealand Limited.

That every quarterly disclosure statement of Rabobank New Zealand Limited will
contain a statement listing all subsidiaries of Rabobank New Zealand Limited. That
statement will identify which subsidiaries are guaranteed by Rabobank Nederland or
Rabobank New Zealand Limited, and which subsidiaries are not guaranteed.

That every quarterly disclosure statement of Rabobank New Zealand Limited will, if
there are any guaranteed subsidiaries of Rabobank New Zealand Limited, state that
copies of the guarantee are available on request.

That every quarterly disclosure statement of Rabobank New Zealand Limited will state
that, because Rabobank New Zealand Limited’s obligations are fully, irrevocably, and
unconditionally guaranteed by a parent entity with a AAA credit rating from a Reserve
Bank approved rating agency, Rabobank New Zealand Limited is not subject to the
following conditions of registration that would normally apply to New Zealand
incorporated registered banks:

. The condition of registration limiting exposures to connected persons.

. The condition of registration requiring that the bank have at least two
independent directors on its board.
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11.

12.

13.

3

. The condition of registration requiring that the chairperson of the bank's board
not be an employee of the registered bank.

o The condition of registration requiring that the bank’s constitution does not
include any provision permitting a director, when exercising powers or
performing duties as a director, to act other than in what he or she believes is
the best interests of the company (ie the bank).

That the Reserve Bank of New Zealand is to be given at least six months notice (or such
shorter period as the Reserve Bank of New Zealand may agree to) if Rabobank
Nederland or Rabobank New Zealand Limited intend to withdraw or alter the guarantees
referred to in these conditions of registration.

That the bank discloses information about the banking group's aggregate credit
exposures {net of specific provisions and gross of set-offs) to commectied persons in
accordance with the “Registered Bank Disclosure Statement (Full and Half Year - New
Zealand Incorporated Registered Banks) Order 2007", the “Registered Bank Disclosure
(Off-Quarter - New Zealand Incorporated Registered Banks) Order 2007", and in
accordance with the definitions set out in clause 4(e) to 4(k) of the Reserve Bank
Document BS8: Connected Exposures Policy dated March 2007,

That exposures to connected persons are not on more favourable terms (eg as relates to
such matters as credit assessment, tenor, interest rates, amortisation schedules and
requirement for collateral) than corresponding exposures to non-connected persons.

For the purposes of these conditions of registration, the term "banking group" means Rabobank
New Zealand Limited financial reporting group (as defined in Section 2(1) of the Financial
Reporting Act 1993).

Ref#3242891



Appendix 3
New Guarantee
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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.

vt ‘ 2




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;
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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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doos

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;
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