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IN'ItrR-,A.MIIRICAN DEVELOPMENT BANK

E9loB
.,\ustralian Dollar Mcdium X'er.m Note Progranr

issue of

,4.$50,000,000 ó.007o Mcdium Term Notes duc 26 February 2021
(to be consolidatcd and form a single Serics with the Issucr's existing A$200,000,000 6.00%

Medium'l'erm Notes due 26 lebruary 2021, issued on 26 Fcbruary 2007, 45150,000,000
6.007o Mcdium Term Notcs duc 26 February 2021, íssucd on 3 April 2012, A$175,000,000

6.007o Medium Term Notes duc 26 F'cbruary 2021, issued on 3l 
^ugust 

2012,
45150,000,000 6.007' Medium Tcrm Notcs duc 26 lebruary 2021, issued on 19 October
2012 an<l A$65,000,000 6.00% Medium l'crm Notcs rluc 26 February 2021, issued 9 May

z0t6')

TIte Pro¡¡rum Ins been rated AAA by Standard & Poorts
and Aut by Moody's Inveslors Service, Inc.

Eoch o/lèr lo putch(i& or itlrít.tlion tu buy MTNs nust constitute an olfer or invitation which does üot teq ire
rliliclatue to inveslor,t |n¿er Pirts 6D.2 or 7.9 ofthe Corporation!;.4ct 2001 ol,4ltlitreliq oùd ütLtt coüpl.v wifh

the Bonking (Exenption) Order No. 82 os fit opplied to the ls,yner, nutatis nutdndis, slrh thdf the dnount
po¡,able by euch pet'son who subscribes for MTNs tnust be oÍ least A8500,000 (lisregartlíng nonevs lent bt, lte
oJlbror or its ús.toc¡etes). The solc ofthe MTN.y is olso subject to other selling rcstrictio¡rs as set oltÍ in thc

lnlòrntation Menorond n .¡qte¿ lB December 2009.

The Issucr is not â bânk \yhich is authorised under thc Banking Act 1959 of Australia. Thc
MTNs arc not the obligations of any governmcnt and, in particular, ârc not guarantced by
thc Commonrvcalth of Austrâliâ.

This Pricìng Supplerìrent (as referrecl to in the lnfonnation Memorandum dated 18 Decernbe¡
2009 ("Information Memorandum") and Deed I'oll dated l6 July 1999 ("Dccd Poll") in
relation to the abovc Plogram) relates to tlie Tranche of MTNs referred to above.

'l'he Tertns and Coudilions of the MTNs are as sct out in schcdulc 1 of thc Deed Poll (which
apply in lieu of those sel out on pagcs 1l to 2(r of the htf'ornration Metnorandurn), as

28468008:l
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supplenented ând alìtended by this Pricing Supplertrent. 'l'he MTNs are col'ìslituted by thc Deed
Poì1.

'l'hc Tenns aud Conditions of thc MTNs are also set out in the Infonnation Mernorandum dated
16 July 1999 and such iufonnatiou rnerloLaudurn is provided for the purposes of giving
information in relation to the 'l'erms and Conditions of the MTNs. Any olhcr infor.mation
contained in that information mer¡orandum is accurate only at l6 July 1999.

The most recent Infomation Stâtelnent iucorporated by reference in the lnfomation
Met¡orandull is dated 3 March 2016.

The parliculars to be specified in relatiotì to such'lranchc are as I'ollows:

I Dcscription of MTNs:

2 Issuer:

3 Registrar:

4 Type of Issue:

5 Dealer:

6 Currency:

- of Denomination

- of Pa¡ment

7 Aggregate principal amount ofTranche:

8 If interchangea ble with cxisting Series:

9 Issue Date:

10 Issue Price:

Fixed Rate MTNS

Lrter-Amcrican Development Bank

Reserve Bank of Australia

Underwritten

The Hongkong and Shanghai Banking
Corporation Limited, Sydney llranch (ABN
65 117 925 970)

Australian dollars

Australian dollars

A$50,000,000

Yes. To be consolidated and fonn a single
Series with the Issuer's existing
A$200,000,000 6.00% Mediurn Tenn Notes
due 26 F'ebruary 2021, issued on 26 February
2007, A$150,000,000 6.00% Medium Term
Notes due 26 February 2021, issued on 3

April 2012, 4S175,000,000,000 6.00%
Medium Term Notes due 26 February 2027,
issued olì 31 August 2012,
A$ 150,000,000,000 6.00% Mediun Term
Notes due 26 February 2021, issued on 19

October 2012 and 4565,000,000,000 6.00%
Mediurn Te¡nr Notes due 26 February 2021,
issued on 9 ilr1ay 2016.

27 May 2016

ll6.457yo oî the Aggregate principal alnôuüt
of the 'lranche (plus accrued intcrest of 91
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I I Denornination:

Definition of Business Day:

Interest:

(a) If lnterest bearing:

(i) lntcrest Rate:

(iÐ Interest Amount:

(iii) Lrterest Paylnent Dates:

(iv) lnterest Period End Dates:

(v) Applicable Business Day
Conveirtion:

- for Interest Payrnent
Dates:

- for Maturity Date:

- for Interest Period
End Dates:

- any other dates:

(vi) Day Count È'raction:

(vij) lntercslComrnelìcelìent
Date (if differcnt from the
lssue Date):

(viii) Mininum lnterest Rate:

(ix) Maxilnum lnterest Rate:

days ol A$750,000 fol thc period from and
including 2ó lìebruary 2016 to but excluding
27 May 2016)

A$1,000, subject to the lequirelnelìt that the
anrount payable by each person who
subsclibes 1'or MTNs lnust be at least
A$500,000.

A day (other than a Saturday or Sunday) ou
which commercial banks are open for
general banking business in Sydney.

6.00% per amrum paid serli-annually iu
arfcar.

A$30.00 per MTN on each lntelest Palarìelìt
Date.

26 February and 26 Augrrst of each year,
cornrnencing on 26 August 2016 and ending
on tlìe Maturity Date

Interest Pa),ment Dates

F'ollowing

As above

As above

As above

As above

RBA Bond Basis

26 February 2016

Not applicable

Not applicable
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(x) lssue Yie)d:

(b) lf non-interest bearing:

- ,Amortisation Yield:

Maturity Date:

MatuÌ ity Redenption Anount:

Eally Tenrinalion Amount:

Any Clearing System other than
Austraclear:

Additional Tax Consequences and
Disclosure:

Other Conditions:

2.32Yo per annun

Not applicable

26 Fcbnary 2021

Outstanding Principal An.rount

Outstanding Principal Arnount

Euroclear and Clearstrean, Luxembourg

Scc thc section of the Information
Menro¡andurn entitlecl " C I cari ng Sy.r'lanr" ol
page 10.

See the section of the Infonnation
Menrorandum entitled "I'axation" on pages

33 to 37, as anended as set out in Schedule
A to the Pricing Supplenent.

For the purposes of this Tranche of MTNs,
the 'l'errns and Conditions of the MTNs (as

set out in schedule 1 of the Deed Poll) are
amended as follows:

(a) A new definition is inserted in
Condition 1.1 after the definition of
"Condition" as follows:

"Corporations Law" meâns the
Corpo¡ations Act 200 1 of ,Australia.

(b) All rcferences in the Information
Memorandum and the Conditions to
cxcluded offers and invitations
sllould be read as references to offers
and invitations that do not rcquire
disclosure under Part 6D.2 of the
Corporations l-aw.

(c) Condition 2.3(b) of the MTNs is
amended to read as follows:

"such other denominatioD proviclecl the
MTNs a¡e issued in a n1a¡ner which would
not ¡equire disclosure to investols ùnder
Part 6D.2 of the Corporations Law and
cornplies with the Banking (Exemptior'Ì)

Olcle¡ No. 82 promulgated by tlre llanking
Act 1959 of fhe Commorìwealth of
Australiâ, as if it applicd to tlÌe Issuer

l8
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20 SellilìgRestrictions:

Address for Notices (if necessary);

Listing:

ISIN:

Common Code:

mutâtis mutandis; or".

(d) Condition 3.1 is arnended by
iuserting after "if in the first line:

"the hansfel is in compliance with the
laws of thc julisdiction in wlìiclì the
tlansfel takes place and".

(e) Condition 3.1(a) is amended by
addirig the words "(disregarding
lÌroDcys lcnt by tlìe transferoÌ or its
associates to the transferee)" at tlìe
eud of the Condition.

(Ð Condition 3.1(b) of the MTNs is
amended to read as follows:

"lhe transfel is rnade i¡r a mânner which
does not lequire disclosule under Palt
6D.2 of lhe Corporatious Law and
cornplics with the Banking (Exemption)
Older No. 82 prornulgated by the Bankìng
Act 1959 of the Commonwealth of
Australia, as if it appìied to the lssuer
rDutatis lnutandis; or"

The Selling Restrictions are amended as set
out in Schedule B to this Pricing Supplement
and, in addition, the Notes will not be
offered, sold or distributed, directly or
indirectly, in the United States of Arlerica,
its terito¡ies or possessions or to, or for the
account or benel'rt of, U.S. Persons (as such
tenn is defined in Rule 902(k) of Regulation
S under the Uuited States Seourities Act of
1933, as amended).

Not applicable

Not applicable

AU3C80018430

0288041s6
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SCHEDULE A

The sect¡on entítled "United States Taxat¡on" set out on pages 33 and 37 of the lnformat¡on
Memorandum ¡s deleted and replaced w¡th the following:

United States Taxation

Un¡ted States lnternal Revenue SeM¡ce C¡rcular 230 Notice: To ensure compl¡ance w¡th lnternal
Revenue Seruíce C¡rcular 230, you are hereby not¡f¡ed that (a) any discuss¡on of Un¡ted States federal
tax issues conta¡ned or referred to ¡n th¡s lnformat¡on Memorandum or any document referred to herein
¡s not intended or wr¡tten to be used, and cannot be used, by you for the purpose of avo¡d¡ng penalt¡es
that may be imposed on you under the Un¡ted States lnternal Revenue Code, (b) such dlscusslon ls
wr¡tten for use ¡n connect¡on with the promot¡on or maúet¡ng of the transactions or matters addressed
here¡n, and (c) you should seek adv¡ce based on your part¡cular c¡rcumstances from an independent
tax adv¡sor.

This section describes certain Un¡ted States federal income tax consequences of owning the MTNS
and certa¡n prov¡s¡ons of the Bank Agreement concerning the taxation of the MTNS. lt applies only to
Nill N Holders acqu¡r¡ng MTNS ¡n the offering who hold such MTNS as capital assets for tax purposes.
Thìs section does not apply to an ¡,4TN Holder that is a member of a class of holders subject to special
rules, such as:

. a deâler in securit¡es or currencies;

. a trader in securit¡es that elects to use a marklo-market method of account¡ng for its securities
holdings;

. a bank;

. a life ínsurance company;

. a tax-exempt orgânization;

. a person that owns MïNs that are a hedge or that are hedged against interest rate or currency
r¡sks;

. a person that owns N,4TNS as part of a straddle or conversion transaction for tâx purposes;

. a person that purchases or sells lVlTNs as part of a wash sale for tax purposes; or

. a United States MTN Holder, as defined below, whose functional currency for tax purposes ¡s
not the United States Dollar.

This section ¡s based on the lnternal Revenue Code of 1986, as amended ("Code"), ¡ts legislative
h¡story, ex¡sting and proposêd regulations under the Code, published rul¡ngs and court decisions, all as
currently in effect. These laws are subject to change, possibly on a retroact¡ve bas¡s.

This sect¡on applíes only to MTNS issued on a fully pa¡d basis, that bear ¡nterest at a f¡xed rate, that are
not ¡ssued with original issue discount, ând that do not provide for amortization payments prior to
maturity. Accordingly, th¡s section does not apply to MTNS that are non-interest bearing, that provide
for floating ¡nterest payments, or that are ¡ssued on a partly paid basis. lf any MTNS are subject to
special rules (for example, the rules regarding orig¡nal issue d¡scount or cont¡ngent payment debt
instruments), such rules will be discussed in the applicable Pric¡ng Supplement.

Notwithstanding any of the tax information provided ìn this Information Memoandum, which
does not purpo,f to be complete, all persons consider¡ng the purchase of the MTNS should
consult their own tax adv¡sor concerning the consequences of owning these MTN' ¡n their
parT¡cular circumstances under the Code and the laws of any other taxing jurisdiction.

l. Tax Status - General

The MTNs and the ¡nterest thereon generally will be subject to taxation.
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The Bank Agreement provides that the l\,4TNs ând the interest thereon are not subject to any
tax by a member of the lssuer (a) which tax discr¡minates against the MTNS solely because
they are issued by the lssuer, or (b) if the sole jurisdictional basis for the tax is the place or
currency ¡n which the MTNs are issued, made payable or paid, or the locatiÕn of âny office or
place of busÌness maintained by the lssuer. Also, under the Bank Agreement, the lssuer is not
under any obligation to withhold or pay any tax ¡mposed by any member on the l\4TNs.
Accord¡ngly, payments on the [,4TNs w¡ll be made to the Reg¡strar w¡thout deduction in respect
of any such tax.

The impos¡tion of United States federal income tax ¡n the manner described herein is not
inconsistent w¡th the provisions of the Bank Agreement.

Tax Status - Un¡ted States

The United States Treasury Department has ¡ssued to the lssuer rulings dated May 4, 1988
and l\¡ay 5, 1989 ("Rul¡ngs") regard¡ng certain United Stâtes tax consequences under the
Code of the receipt of interest on securities issued by the lssuer- The Rulings provide that
interest paid by the lssuer on such securities, includ¡ng pâyments attributable to accrued
original issue d¡scount, constitutes income from sources outside the United States. The
Rulings further determine that neither the lssuer nor an agent appointed by it as principal for
the purpose of paying interest on secur¡ties issued by the lssuer is required to withhold tax on
interest pa¡d by the lssuer.

Under the Rulings, interest paid by the lssuer ord¡narily would not be subject to Un¡ted States
federal ¡ncome tax, ¡ncluding withhold¡ng tax, if pâid to a non-resident âlien ¡ndividual (or
fore¡gn partnersh¡p, estate or trust) or to a foreign corporation, whether or not such person is
engaged ¡n trade or business ¡n the United States. However, absent any special statutory or
treaty except¡on, such interest would be subject to Un¡ted States federal ¡ncome tax in the
follow¡ng cases: (i) such ¡nterest ¡s derived by such person ¡n the act¡ve conduct of a bank¡ng,
financing or similar business w¡thin the United States and such interest ¡s attributable to an
office or other fixed place of business of such person within the United States, or (ii) such
person ¡s a foreign corporation taxable as an insurance company carrying on a United Stâtes
¡nsurance bus¡ness and such ¡nterest ¡s attributab¡e to its United States business,

United States MTN Holders

This section descr¡bes the tax consequences to a United States MTN Holder. An MTN Holder
¡s a Un¡ted States MTN Holder if it ¡s a benefic¡al owner of an NITN and is:

. a citizen or resident of the Unifed States;

. a domest¡c corporation;

. an estate whose income is subject to United States federal income tax regardless of
¡ts source; or

. a trust ¡f a United States court can exercise pr¡mary superv¡sion over the trust's
administrat¡on and one or more United States persons are authorÌzed to control all
substantial decisions of the trust.

Except for port¡ons that explicitly address foreign persons, this section does not apply to l\4TN
Holders who are not Un¡ted States MTN Holders.

Payments of lnterest

IVITN Holders will be taxed on any interest on the¡r MTNS as ordinary income at the time such
holder rece¡ves the interest or when ¡t accrues, depend¡ng on such holder's method of
account¡ng for tâx purposes.
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Cas¡Ì Basls Taxpayers. If an MTN Holder is a taxpayer that uses the cash receipts and
d¡sbursements method of accounting for tax purposes, such N¡fN Holder must recognize
income equal to the United Stâtes Dollar value of each Australian dollar interest payment
received, based on the exchange rate ¡n effect on the date of receipt, regardless of whether
such l\,4TN Holder actuâlly converts such payment ¡nto United States Dollars.

Accrual Basis Taxpayers. lf an MTN Holder is a taxpayer that uses an accrual method of
accounting for tax purposes, such l\¡TN Holder mây determ¡ne the amount of ¡ncome that such
holder recognizes w¡th respect to each Austral¡an dollar ¡nterest payment us¡ng one of two
methods. Under the first method, such MTN Holder will determine the amount of ìncome
accrued based on the average exchange rate ìn effect dur¡ng the interest accrual period or,
with respect to an âccruâl period that spans hvo taxable years, that part of the per¡od with¡n the
taxable year.

lf such MTN Holder elects the second method, such MTN Holder would determine the amount
of ¡ncome accrued on the basis of the exchange rate in effect on the last day of the accrual
period, or, ¡n the case of an accrual per¡od that spans two taxable years, the exchange rate in
effect on the last day of the part of the per¡od within the taxable year, Add¡t¡onally, under th¡s
second method, ¡f such [.4TN Holder receives a payment of interest w¡thin five bus¡ness days
of the last day of such [,4TN Holder's accrual period or taxable year, such MTN Holder may
¡nstead translate the ¡nterest accrued ¡nto United States Dollars at the exchange rate in effect
on the day that such MTN Holder âctually rece¡ves the ¡nterest payment. lf such MTN Holder
elects the second method it will apply to all debt ¡nstruments that such MTN Holder holds at
the beg¡nning of the first taxable year to which the election applies and to all debt instruments
thât such MTN Holder subsequently acqu¡res. Such MTN Holders may not revoke th¡s
elect¡on without the consent of the lnternal Revenue Serv¡ce.

When such N¡TN Holders actually receive an ¡nterest payment, including a payment
attr¡butable to accrued but unpa¡d interest upon the sale or retirement of their MTNs, for which
such MTN Holder accrued an amount of ¡ncome, such MTN Holder w¡ll recognize ordinary
income or loss measured by the d¡fference, if any, between the exchange rate that such ¡,4TN
Holder used to accrue interest income and the exchange rate in effect on the date of receipt,
regardless of whether such holder actually converts the payment ¡nto United States Dollars.

For foreign tax credit limitat¡on purposes, ¡nterest paid by the lssuer on the MTNS w¡ll be
¡ncome from sources outside the Un¡ted States and w¡ll, depending on the ¡,4TN Holder's
c¡rcumstances, be e¡ther "passive income" or "general ¡ncome" for purposes of computing the
foreign tax credit allowable to an MTN Holder.

Purchase, Sale and Ret¡rement of the MTNS

An MTN Holder's tax basis ¡n an MTN w¡ll generally be the United States Dollar cost, as
deflned below, of the t\,4TN, lf an ¡.4TN Holder purchases an MTN with Australian dollars, the
United States Dollar cost of the MTN w¡ll generally be the Un¡ted States Dollar value of the
purchase price on the date of purchase. However, if such MTN Holder is a cash basis
laxpayer, or an accrual basis taxpayer if such MTN Holder so elects, and the l\4TN ¡s traded on
ân established secur¡t¡es market, as defined ¡n the appl¡cable United States Treasury
regulations, the Un¡ted States Dollar cost of the lì,4TN will be the United States Dollar value of
the purchase price on the settlement date of the purchase.

An MTN Holder will generally recognize gain or loss on the sale or retirement of the ¡,4TN
equal to the difference between the amount such l\¡TN Holder rea¡izes on the sale or
ret¡rement and such MTN Holder's tax basis in the Ni1TN. lf the MTN ¡s sold or retired for an
amount in Austral¡an dollars, the amount real¡zed will be the United States Dollar value of such
amount on:

. the date of disposition, if the MTNS are not traded on an establ¡shed securities mârket,
as defined in the applicable Un¡ted States Treasury regulat¡ons; or
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. the settlement date for the sale, if the [,4TNs are traded on an estâbl¡shed securit¡es
market, as defined ¡n the applicable Un¡ted States Treasury regulat¡ons, and the MTN
Holder ¡s a cash bas¡s taxpayer, or an accrual basis taxpayer that so elects,

An MTN Ho¡der w¡ll Íecogn¡ze capita¡ gain or loss when such MTN Holder sells or retires the
l\4TNs, except to the extent:

. attr¡butable to âccrued but unpa¡d interestt or

. attributable to changes in exchânge rates as described below.

Cap¡tal gâin of a non-corporate ¡,4TN Holder is generally taxed at preferential rates where the
property is held more than one year.

An l\,4TN Holder must treat any port¡on of the gain or loss that such MTN Holder recogn¡zes on
the sale or ret¡rement of an ¡,4TN as ord¡nary income or loss to the extent attr¡butable to
changes in exchange rates. However, such MTN Holder takes exchange ga¡n or loss into
account only to the extent of the total gain or loss realized on the transaction.

Exchange of Amounts ¡n Other Than Un¡ted States Dollars

lf an MTN Holder receives Australian dollars as interest on an MTN or on the sale or
ret¡rement of ân MTN, such holder's fax bas¡s ¡n Australian dollars w¡ll equal its United States
Dollar value when the interest is rece¡ved or at the time of the sale or retirement. lf such l\¡TN
Holder purchases Austrâl¡an dollars, such MTN Holder generally will have a tax bas¡s equal to
the Un¡ted States Dollâr value of the Australian dollars on the date of the purchâse. lf such
l\¡TN Holder sells or d¡sposes of Australian dollars, including if such MTN Holder uses ìt to
purchase MTNs or exchange it for Un¡ted Stâtes DÒllars, any gain or loss recognized generally
w¡ll be ordinary income or loss.

Medicare Tax

An MTN Holder that is an individual or estate, or a trust that does not fall into a spec¡al class of
trusts that is exempt from such tax, is subject to a 3.8% tax on the lesser of (1) the holder's
"net investment income" for the relevant taxable year and (2) the excess of the holder's
mod¡fied adjusted gross income for the taxable year over a certa¡n threshold (which in the
case of ¡nd¡viduals is between $125,000 and $250,000, depending on the ind¡vidual's
ciÍcumstances). An MTN Holder's net investment ¡ncome generally ¡ncludes its interest
income and ¡ts net ga¡ns from the disposit¡on of l\¡TNs, unless such ¡nterest income or net
gains are derived in the ord¡nary course of the conduct of a trade or bus¡ness (other than a
trade or bus¡ness that consists of certain passive or trading activities). An MTN Holder that ¡s
an ¡ndiv¡dual, estate or trust is urged to consult a tax advisors regard¡ng the appl¡cab¡lity of the
l\¡ed¡câre tax to the holder's ¡ncome and gains in respect of the holder's investment in the
MTNS.

Treasury Regulations Requ¡ring D¡sclosure of Reportable Transact¡ons

Un¡ted States Treasury regulations require United States taxpayers to report certain
transact¡ons that give rise to a loss in excess of certain thresholds (a "Reportable
Transaction"). Under these regulations, an MTN Holder that recogn¡zes a loss w¡th respect to
the MTNS that is character¡zed as an ordinary loss due to changes in currency exchânge rates
(under any of the rules discussed above) would be required to report the loss on lnternal
Revenue Serv¡ce Form 8886 (Reportable Transaction Statement) ¡f the ¡oss exceeds the
thresholds set forth in the regulat¡ons. For ¡ndiv¡duals and trusts, this loss threshold is
US$50,000 in any single taxable year. For other types of taxpayers and other types of losses,
thê thresholds are higher. An ¡.4TN Holder should consult w¡th the holdeis tax advisor
regard¡ng any tax f¡ling and reporting obligat¡ons that may apply ¡n connect¡on w¡th acquiring,
own¡ng and dispos¡ng of MTNs,
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Foreign Account Tax Compl¡ance W¡thholding

Certa¡n non-U.S. financial ¡nst¡tut¡ons must comply w¡th information report¡ng requirements or
certificat¡on requirements in respect of their d¡rect and indirect Un¡ted States shareholders
and/or United States accountholders to avo¡d becoming subject to withholding on certain
payments. Those non-U.S. financial institutions may accordlngly be required to report
informâtion to the lnternal Revenue Service regarding the holders of MTNS. MTN Holders are
urged to consult the¡r own tax advisors and any banks or brokers through which they w¡ll hold
MTNS as to the consequences (if any) of these rules to thêm.

lnformation with Respect to Foreign F¡nanc¡âl Assets

Owners of "spec¡fied foreign financial assets" with an aggregate value in excess of US$50,000
(and, ¡n some c¡rcumstances, a higher threshold) may be required to file an information report
w¡th respect to such assets with their tax returns, "Specified foreign fìnancial assets" may
¡nclude financial accounts mâintained by foreign finâncial inst¡tutions, as well as the follow¡ng,
but only if they are held for investment and not held ¡n accounts mainta¡ned by financ¡al
institutions: (¡) stocks and securities ¡ssued by non-Un¡ted States persons, (i¡) financiâl
¡nstruments and contracts that have non-United States issuers or counterparties, and (ii¡)
¡nterests in fore¡gn entit¡es. l\,4TN Holders are urged to consult their tâx advisors regarding the
application of this report¡ng requirement to their ownership of the MTNs.

Backup W¡thholding ãnd lnformat¡on Report¡ng

The lssuer is not subject to the informat¡on report¡ng and backup w¡thholding requirements
that are imposed by United States law with respect to certa¡n payments of ¡nterest or princ¡pal
on debt obligat¡ons, Wh¡le United States Treasury regulations conf¡rm that the ¡nformation
report¡ng and backup withhold¡ng requ¡rements do not apply to the Registrar with respect to
the l\ilTNs, the Reg¡strar may file information returns w¡th the lnternal Revenue Serv¡ce with
respect to payments on l\.4TNs made w¡thin the United States to certain Un¡ted States persons
as if such returns were required of it. Under the book-entry system as operated by the Federal
Reserve Bank of New York, no such information returns will be filed by the Registrar w¡th
respect to book-entry MTNs.

Brokers, trustees, custod¡ans and other intermediaries within the Un¡ted States âre subject to
the report¡ng and backup withhold¡ng requirements w¡th respect to certain payments on the
MTNS rece¡ved by them for the account of certain United States persons, and foreign persons
rece¡v¡ng payments on the [/TNs with¡n fhe Un¡ted States mây be required by such
intermed¡ar¡es to establ¡sh their stâtus in order to avo¡d information report¡ng and backup
withholding of tax by such intermediaries ¡n respect of such payments. Payment of the
proceeds from the sale of an l\.4TN effected at a foreign off¡ce of a broker generally will not be
subject to ¡nformation reporting or backup w¡thholding. However, a sale effected at a foreign
office of a broker could be subject to informat¡on reporting in the same manner as a sale w¡th¡n
the United States (and in certain cases may be subject to backup w¡thholding as well) if (i) the
broker has certa¡n connections to the United States, (i¡) the proceeds or confirmation are sent
to the United States or (i¡i) the sale has certain other specified connections with the Un¡ted
Slates.

An IVITN Holder generally may obtain a refund of any amounts w¡thheld under the backup
withholding rules that exceed the holder's ¡ncome tax l¡ability by fil¡ng a refund cla¡m w¡th the
rRs.

11.



SCHEDULE B

The European Econom¡c Area sell¡ng restrict¡on set out on pages 39 and 40 of the tnformat¡on
Memorandum is deleted and replaced with the following:

"European Econom¡c Area

Unless otherwise stated in this "Selling Restrictions" section, in relation to each Member State of the
European Econom¡c Area ("EEA State") which has implemented the Prospectus Directive (each, a
"Relêvant EEA State"), each Deâler has represented and agreed, and each further Dealer under the
Program will be required to represent and agree, that with effect from and includ¡ng the date on which
the Prospectus D¡rect¡ve ¡s implemented in that Relevant EEA State (the "Relevant lmplementation
Date") it has not made and w¡ll not make an offer of [,4TNs which are the subject of the offering
contemplated by this lnformat¡on l\¡emorandum as completed by the Pricing Supplement in relation
thereto to the public in that Relevant EEA State, except that it may, w¡th effect from and ¡ncluding the
Relevant lmplementat¡on Date, make an offer of such ¡.4TNs to the publ¡c ¡n that Relevant EEA State;

(a) at any time to any legâl entity which is a qualif¡ed ¡nvestor as defìned ¡n the Prospectus
Direct¡ve;

(b) at any t¡me to fewer than 150 nâtural or legal persons (other than qualified investors as defined
in the Prospectus Direct¡ve) subject to obta¡ning the prior consent of the relevant Dealer or
Dealers nom¡nated by the lssuer for any such offert or

(c) at any time in any other c¡rcumstances falling w¡thin Article 3(2) of the Prospectus Directive,

provided that no such offer of [.4TNs refered to in (a) to (c) above shall require the lssuer or any
Dealer to pub¡ish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a
prospectus pursuant to Art¡cle 16 of the Prospectus Direct¡ve.

For the purposes of this provision, the expression an "offer of Notes to the public" in relation to any
N4TNS in any Relevant EEA State means the commun¡cation ¡n any form and by any means of
sufficient ¡nformation on the terms of the offer and the MTNS to be offered so as to enable an investor
to decide to purchase or subscribe the MTNS, as the same may be var¡ed in that EEA State by any
measure ¡mplementing the Prospectus D¡rective in that EEA State and the expression "Prospectus
Directive" means Directive 2003171lEÇ (as amended, ¡nclud¡ng by Directive 2010/73lEU), and
¡nc¡udes any relevant implementing measure in each Relevant EEA State."

The Hong Kong sell¡ng restr¡ction set out on page 40 of the lnformat¡on Memorandum ís deleted and
replaced w¡th the follow¡ng:

"Hong Kong

Eâch Dealer acknowledges and agrees that the MTNS have not been author¡sed by the Hong Kong
Secur¡ties and Futures Commission. Each Dealer has represented and agreed, and each further
Dealer under the Program will be required to represent and agree, that:

(a) ¡t has not offered or sold and will not offer or setl in Hong Kong, by means of any document,
any ¡/TNs (except for MTNS which are a "structured product" as defined in the Securities and
Futures Ordinance (Cap. 571) of Hong Kong ("Secur¡ties and Futures Ord¡nance")) other
than (a) to "profess¡onal investors" as def¡ned in the Securit¡es and Futures Ordinance and âny
rules made under that Ordinance; or (b) ¡n other circumstances which do not result in the
document being a "prospectus" as defined in the Companies (W¡nd¡ng Up and l\¡¡scellaneous
Prov¡sions) Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the publ¡c
with¡n the meaning of that Ordinance; and

(b) ¡t has not ¡ssued or had in its possession for the purposes of ¡ssue, and will not issue or have in
its possession for the purposes of ¡ssue, whether in Hong Kong or elsewhere, any
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advertisement, ¡nvitation or document relating to the MTNs, which is d¡rected at, or the
contents of wh¡ch are likely to be accessed or read by, the public of Hong Kong (except if
permitted to do so under the securities laws of Hong Kong) other thân with respect to ¡,4TNs
which are or are intended to be disposed of only to persons outside Hong Kong or only to
"professional investors" as defined in the Securities and Futures Ordinance and any rules
made under that Ordinance."

The Japan sell¡ng restr¡ct¡on set out on pâge 40 of the lnformation Memorandum ¡s deteted and
replaced with the follow¡ng:

"Japan

The N¡TNS have not been and will not be registered under the Financ¡al lnstruments and Exchange Act
of Japan (Act No.25 of 1948, as amended) ("F¡nancial lnstruments and Exchange Act") and,
accord¡ngly, each Dealer has represented and agreed, and each further Dealer appointed under the
Programme will be required to represent and agree, that, unless an applicable Pricing Supplement (or
another supplement to th¡s lnformation Memorandum) otherwise provìdes, it has not offered or sold nor
will it offer or sell any l\4TNs directly or ¡ndirect¡y, ¡n Japan or to, or for the benefit of, âny resident of
Japan (as defined under l{em 5, Paragraph 1, Article 6 of the Foreign Exchange and Foreign Trade Act
(Act No. 228 of 1949, as amended)) or to others for re-offering or resale, directly or ¡ndirectly, in Japan
or for the benefit of a resident ¡n Japan, except pursuant to an exemption from the reg¡stration
requ¡rements of, and otheMise ¡n compliance with, the Finânciâl lnstruments and Exchange Act and
any other âpplicable laws, regulations and m¡n¡ster¡al gu¡delines of Japan."

The Singapore selling restriction set out on pages 41 and 42 of the lntormation Memorandum is
deleled and replaced w¡th lhe following:

"Singapore

The lnformâtion Memorandum has not been registered as a prospectus w¡th the l.4onetary Authority of
Singapore under the Securities and Futures Act, Chapter 289 of Singapore, as amended ('SFA').

Each Dealer has repiesented and agreed, and each further Dealer appointed under the Programme
will be required to represent ând agree, that, unless an applicabfe Pr¡c¡ng Supplement (or another
supplement to this lnformat¡on Memorandum) otherwise provides, the Information l\4emorandum and
any other document or mater¡âl ¡n connection w¡th the offer or sale, or ¡nv¡tat¡on for subscription or
purchase, of the MTNS has not been and will not be c¡rculated or d¡stributed by ¡t nor have the MTNS
been, nor will the [.4lNs be, offered or sold by it, or be made subject to an ¡nv¡tation for subscription or
purchase by it, whether directly or indirectly to persons in Singapore other than:

(a) to an ¡nst¡tutional ¡nvestor under Section 274 of the SFA;

(b) to a relevant person pursuant to Section 275(1) of the SFA, or to any person pursuânt to
Section 275(lA) of the SFA, and in accordance with the conditions specif¡ed ¡n Sect¡on 275 of
the SFA; or

(c) otherwise pursuant to, and in accordance with the condit¡ons of, any other applicâble prov¡sion
of the SFA.

Where the MTNs are subscribed or purchased under Section 275 of the SFA by a relevant person
which ¡s:

(1) a corporation (which is not an accredited investor (as def¡ned in Section 4A of the SFA)) the
sole bus¡ness of which ¡s to hold investments and the entire share capital of which ¡s owned by
one or more ¡nd¡viduals, each of whom ¡s an accredited investorl or

(2) a trust (where lhe trustee is not an accredited investor) whose sole purpose ¡s to hold
investments and each beneficiary of the trust is an individual who is an accredited ìnvestor,
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securities (as defined in Section 239(1) of the SFA) of that corporat¡on or the benef¡c¡ar¡es' rights and
interest (howsoever described) in that trust shall not be transferred within six months âfter that
corporation or that trust has acqu¡red the MTNS pursuant to an offer mâde under Section 275 of lhe
SFA except:

(i) to an instìtutional investor (under Section 274 of the SFA) or to a relevant person (as defined in
Section 275(2) of the SFA) and ¡n accordance with the condit¡ons specified in Sectíon 275 of
the sFA;

(¡i) (in the case of a corporation) where the transfer arises from an offer referred to ¡n Section
276(3X|XB) of the SFA or (in the case of a trust) where the transfer arises from an offer
referred to ¡n Section 276(4X¡XB) of the SFA;

(iii) where no consideration is, or will be, given for the trânsfer;

(iv) where the transfer ¡s by operat¡on of lawl

(v) âs specified ¡n Sect¡on 276(7) of the SFA; or

(vi) as specified in Regu¡ation 32 of the Securities and Futures (Offers of lnvestments) (Shares
and Debentures) Regulations 2005 of Singapore."




