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ABN NotesSM

Senior Fixed Rate Notes
fully and unconditionally guaranteed by
ABN AMRO Holding N.V.

Reverse ExchangeableSM Securities and Knock-in Reverse ExchangeableSM Securities
linked to the Common Stock of an Underlying Company or an Exchange-Traded Fund

The Reverse Exchangeable Securities and Knock-in Reverse Exchangeable Securities, which we will each refer to as
the “Securities,” pay periodic cash payments, which we refer to as the coupon or coupon payments, at a fixed rate, which
we refer to as the coupon rate, but do not guarantee any return of principal at maturity. Instead, the payout at maturity
will be based on the performance of (i) the common stock of an Underlying Company, which we refer to as the
Underlying Shares, or (ii) an exchange-traded fund that tracks the performance of an underlying index or basket of
securities, primarily by holding securities or other instruments related to such underlying index or basket, which we
refer to as an Underlying Fund. In certain circumstances described below, we will exchange each Security at maturity
for a predetermined number of the Underlying Shares or shares of the Underlying Fund, as applicable, rather than the
face amount of the Securities. As used in this Product Supplement, the term “common stock” includes non-U.S. equity
securities issued through depositary arrangements such as American depositary shares, or ADSs. If the Underlying
Shares are ADSs, the term “issuer” refers to the issuer of the shares underlying the ADSs, and we refer to the index that
an Underlying Fund tracks as the “Target Index.” We refer to the Underlying Shares or the Underlying Fund, as
applicable, as the Underlying. If we deliver shares of the Underlying, the market value of such shares on the
determination date will be less than the face amount of each Security and could be zero. Accordingly, you could lose
some or all of your initial principal investment in the Securities. You will not participate in any appreciation of the
Underlying. Any payment on the Securities is subject to the creditworthiness (i.e., the ability to pay) of ABN AMRO
Bank. N.V. and ABN AMRO Holding N.V., as guarantor.

This Product Supplement describes terms that will apply generally to the Securities and supplements the terms
described in the accompanying Prospectus Supplement and Prospectus. A separate term sheet or pricing supplement,
as the case may be, will specify the Underlying to which the Securities are linked and will describe terms that apply to
any specific issue of Securities, including any changes to the terms specified below. We refer to such term sheets and
pricing supplements generally as Pricing Supplements. If the Securities are linked to an Underlying Fund, a separate
Underlying Supplement or the relevant Pricing Supplement will describe the Target Index. If the terms described in
the relevant Pricing Supplement are inconsistent with those described herein or in the accompanying Underlying
Supplement, if any, Prospectus Supplement or Prospectus, the terms described in the relevant Pricing Supplement
shall control.

The Securities are our unsecured and unsubordinated obligations and are fully and unconditionally guaranteed by
ABN AMRO Holding N.V.
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The Securities are not bank deposits and are not insured or guaranteed by the Federal Deposit Insurance Corporation,
the Deposit Insurance Fund or any other governmental agency.

The Securities involve risks not associated with an investment in conventional debt securities. See “Risk Factors”
beginning on PS-9.

The Securities and Exchange Commission and state securities regulators have not approved or disapproved these
Securities, or determined if this Product Supplement, the accompanying Underlying Supplement, if any, Prospectus
Supplement or Prospectus or any relevant Pricing Supplement are truthful or complete. Any representation to the
contrary is a criminal offense.

The agents are not obligated to purchase the Securities but have agreed to use reasonable efforts to solicit offers to
purchase the Securities. To the extent the full aggregate face amount of the Securities being offered by the relevant
Pricing Supplement is not purchased by investors in the offering, one or more of our affiliates may agree to purchase a
part of the unsold portion, which may constitute up to 15% of the total aggregate face amount of the Securities, and to
hold such Securities for investment purposes. See “Holding of the Securities by Our Affiliates and Future Sales” under
the heading “Risk Factors” and “Plan of Distribution.” The relevant Pricing Supplement, this Product Supplement and the
accompanying Prospectus Supplement and Prospectus may be used by our affiliates in connection with offers and

sales of the Securities in market-making transactions.

RBS Securities Inc.
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In this Product Supplement, the “Bank,” “we,” “us” and “our” refer to ABN AMRO Bank N.V. and “Holding” refers to ABN
AMRO Holding N.V., our parent company. We refer to the Securities offered by the relevant Pricing Supplement and
the related guarantees as the “Securities” and to each individual security offered thereby as a “Security.”

Reverse ExchangeableSM and ABN NotesSM are service marks of ABN AMRO Bank N.V.
Any Securities issued, sold or distributed pursuant to the relevant Pricing Supplement may not be offered or sold (i) to
any person/entity listed on sanctions lists of the European Union, United States or any other applicable local

competent authority; (ii) within the territory of Cuba, Sudan, Iran and Myanmar; (iii) to residents in Cuba, Sudan, Iran
or Myanmar; or (iv) to Cuban Nationals, wherever located.

PS-1
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SUMMARY

The following summary answers some questions that you might have regarding the Securities in general terms only. It
does not contain all the information that may be important to you. You should read the summary together with the
more detailed information that is contained in the rest of this Product Supplement and in the accompanying Pricing
Supplement, Prospectus and Prospectus Supplement. You should carefully consider, among other things, the matters
set forth in “Risk Factors.” In addition, we urge you to consult with your investment, legal, accounting, tax and other
advisors with respect to any investment in the Securities.

What are the Securities?

The Securities are non-principal protected securities issued by us, ABN AMRO Bank N.V., and are fully and
unconditionally guaranteed by our parent company, ABN AMRO Holding N.V. The Securities will pay periodic cash
payments at a fixed rate. We refer to the payments as the coupon or coupon payments and the fixed rate as the coupon
rate. The Securities are senior notes of ABN AMRO Bank N.V. and have a maturity that will be specified in the
relevant Pricing Supplement. These Securities combine certain features of debt and equity by offering a fixed coupon
rate on the face amount while the payment at maturity is determined based on the performance during the term of the
Securities of (i) the common stock of an Underlying Company, which we refer to as the Underlying Shares, or (ii) an
exchange-traded fund that tracks the performance of an underlying index or basket of securities, primarily by holding
securities or other instruments related to such underlying index or basket, which we refer to as an Underlying Fund.
Therefore your principal is at risk but you have no opportunity to participate in any appreciation of the Underlying.
Any payment on the Securities is subject to the creditworthiness (i.e., the ability to pay) of ABN AMRO Bank N.V.
and ABN AMRO Holding N.V., as guarantor.

We refer to the issuer of the Underlying Shares as the Underlying Company. As used in this Product Supplement, the
term “common stock” includes non-U.S. equity securities issued through depositary arrangements such as American
depositary shares, or ADSs. If the Underlying Shares are ADSs, the term “issuer” refers to the issuer of the shares
underlying the ADSs. We refer to the common stock represented by ADSs as the “ADS Underlying Stock.” We refer to
the index that an Underlying Fund tracks as the “Target Index.” We refer to the Underlying Shares or the Underlying
Fund, as applicable, as the Underlying.

The Securities have certain features that make them what we refer to as “Reverse Exchangeable Securities *“ or “Knock-in
Reverse Exchangeable Securities”:

eFor Reverse Exchangeable Securities, this means that if the closing price of the Underlying on the determination
date is equal to or greater than the closing price on the pricing date (subject to adjustment), which we refer to as the
initial price, we will pay you in cash the face amount of each Security you hold; however, if the closing price of the
Underlying on the determination date is less than the initial price, we will deliver to you, in exchange for each
$1,000 face amount of Securities, a number of shares of the Underlying equal to the redemption amount.

eFor Knock-in Reverse Exchangeable Securities, this means that if the closing price of the Underlying never falls
below a certain price, which we call the knock-in level, on any trading day from but not including the pricing date to
and including the determination date (such period, the “knock-in period”), then we will pay you in cash the face
amount of each Security at maturity. On the other hand, if the closing price of the Underlying falls below the
knock-in level on any trading day during the knock-in period, then the payment at maturity will depend on the
closing price of the Underlying on the determination date. In this latter case, if the closing price of the Underlying
on the determination date is equal to or greater than the initial price, we will pay you in cash the face amount of
each Security you hold; however, if the closing price of the Underlying on the determination date is less than the
initial price, we will deliver to you, in exchange for each $1,000 face amount of Securities, a number of shares of
the Underlying equal to the redemption amount. If we deliver shares of the Underlying, the market value of such
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shares on the determination date will be less than the face amount of each Security and could be zero. Accordingly,
you could lose some or all of your initial principal investment in the Securities.

PS-2
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Except in certain circumstances described under “Description of Securities — Closing Price” in this Product Supplement,
we will usually determine the closing price for any listed Underlying by reference to the last reported sale price,

during regular trading hours (or if listed on The NASDAQ Stock Market LLC, the official closing price), on the

primary U.S. securities exchange on which shares of the Underlying are traded.

Why is the coupon rate on the Securities higher than the interest rate payable on your conventional debt securities with
the same maturity?

The Securities offer a higher coupon rate than the yield that would be payable on a conventional debt security with the
same maturity issued by us or an issuer with a comparable credit rating because you, the investor in the Securities,
indirectly sell a put option to us on the Underlying. The premium due to you for this put option is combined with a
market interest rate on our senior debt to produce the higher coupon rate on the Securities. As explained below under
“What are the consequences of the indirect put option that I have sold you?” you are being paid the premium for taking
the risk that you may receive shares of the Underlying with a market value less than the face amount of your

Securities at maturity, which would mean that you would lose some or all of your initial principal investment.

What are the consequences of the indirect put option that I have sold you?

The put option you indirectly sell to us creates the feature of exchangeability. This feature could result in the delivery
of shares of the Underlying to you, at maturity, with a market value which is less than the face amount of $1,000 per
Security. For (a) Reverse Exchangeable Securities, if on the determination date the closing price per share of the
Underlying is less than the initial price or (b) Knock-in Reverse Exchangeable Securities, if the closing price of the
Underlying falls below the knock-in level on any trading day during the knock-in period, and on the determination
date the closing price per share of the Underlying is less than the initial price, you will receive a fixed number of
shares of the Underlying for each Security you hold, which we call the redemption amount. The market value of the
redemption amount on the determination date will always be less than the face amount of $1,000 per Security. On the
other hand, (a) for Reverse Exchangeable Securities, if on the determination date the closing price per share of the
Underlying is equal to or greater than the initial price or (b) for Knock-in Reverse Exchangeable Securities, if the
closing price of the Underlying falls below the knock-in level, and on the determination date the closing price per
share of the Underlying is equal to or greater than the initial price, you will receive $1,000 for each Security you hold.
If the price of the Underlying rises above the initial price you will not participate in any appreciation in the price of
the Underlying. Because of the exchangeability of the Securities and because we will determine whether you will
receive cash or shares of the Underlying by reference to the closing price of the Underlying on the determination date,
such securities are generally referred to as “reverse exchangeable securities.” However, for Knock-in Reverse
Exchangeable Securities, because this feature of exchangeability is created only if the closing price of the Underlying
falls below the knock-in level on any trading day during the knock-in period, we call them “Knock-in Reverse
Exchangeable Securities.”

What will I receive at maturity of the Securities?

The payment at maturity of the Reverse Exchangeable Securities will depend on the closing price of the Underlying
on the determination date.

o [f the closing price of the Underlying is at or above the initial price on the determination date, we will pay you the
face amount of each Security in cash.

o [f the closing price of the Underlying is below the initial price on the determination date, we will deliver to you the
redemption amount, in exchange for each Security (the market value of the redemption amount on the determination
date will always be less than the face amount of $1,000 per Security). In such a case, you will lose some or all of
your initial principal investment in the Securities.
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The payment at maturity of the Knock-in Reverse Exchangeable Securities will depend on (i) whether or not the
closing price of the Underlying fell below the knock-in level on any trading day during the knock-in period, and if so,
(ii) the closing price of the Underlying on the determination date.
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o [f the closing price per share of the Underlying has not fallen below the knock-in level on any trading day during the
knock-in period, we will pay you the face amount of each Security in cash.

o [f the closing price per share of the Underlying has fallen below the knock-in level on any trading day during the
knock-in period, we will either:

edeliver to you the redemption amount, in exchange for each Security, in the event that the closing price of the
Underlying is below the initial price on the determination date (the market value of the redemption amount on the
determination date will always be less than the face amount of $1,000 per Security). In such a case, you will lose
some or all of your initial principal investment in the Securities; or

®pay you the face amount of each Security in cash, in the event that the closing price of the Underlying is at or above
the initial price on the determination date.

If due to events beyond our reasonable control, as determined by us in our sole discretion, shares of the Underlying
are not available for delivery at maturity we may pay you, in lieu of the redemption amount, the cash value of the
redemption amount, determined by multiplying the redemption amount by the closing price of the Underlying on the
determination date.

The “redemption amount” is a number of shares of the Underlying equal to $1,000 divided by the initial price of the
Underlying. The initial price and consequently the redemption amount may be adjusted for certain events, such as a

stock split or, with respect to an Underlying Company, a merger, affecting the Underlying Company or Underlying

Fund, as applicable, which we describe in “Description of Securities — Adjustment Events.” The “determination date” will
be specified in the relevant Pricing Supplement.

Any payment at maturity is subject to the creditworthiness of ABN AMRO Bank N.V. and ABN AMRO Holding
N.V., as guarantor.

How are the redemption amount and knock-in level, if applicable, determined?

The redemption amount for each $1,000 face amount of the Securities is equal to $1,000 divided by the initial price.
The value of any fractional Underlying Shares you are entitled to receive, after aggregating your total holdings of the
Securities, will be paid in cash based on the closing price of the Underlying on the determination date. Since shares of
an Underlying Fund are held in book entry form, no stock certificates are issued. Accordingly, any shares of an
Underlying Fund which are delivered to you at maturity will be delivered in book entry form and will include any
fractional shares you are entitled to receive, after aggregating your total holdings of the Securities based on the closing
price of the Underlying Fund on the determination date.

If applicable, the knock-in level will be a percentage of the initial price specified in the relevant Pricing Supplement.
The initial price and consequently the redemption amount and knock-in level are subject to adjustment for certain
corporate events affecting the Underlying, such as a stock split or merger, which we describe in “Description of
Securities — Adjustment Events.”

What coupon payments can I expect on the Securities?

The Securities pay coupons at a per annum rate that will be specified in the relevant Pricing Supplement. The coupon
rate is fixed at issue and is payable periodically as specified in the relevant Pricing Supplement in arrears. This means

that irrespective of whether the Securities are exchanged at maturity for cash or the redemption amount, you will be
entitled to periodic coupon payments on the full face amount of the Securities you hold, payable in cash. Coupons on

8
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the Securities will be computed and accrue on the basis of a 360-day year of twelve 30-day months, or in the case of
an incomplete month, the actual number of days elapsed from and including the most recent coupon payment date, or
if no coupons have been paid, from the issue or other coupon accrual date, to but excluding the earlier of the next
coupon payment date or the maturity date.
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Any coupon payment is subject to the creditworthiness of ABN AMRO Bank N.V. and ABN AMRO Holding N.V.,
as guarantor.

Can you give me an example of the payment at maturity?
Please refer to the relevant Pricing Supplement for an example of the payment at maturity.
Do I get all my principal back at maturity?

You are not guaranteed to receive any return of principal at maturity. In the case of Reverse Exchangeable Securities,
if the closing price of the Underlying is below the initial price on the determination date we will deliver to you shares
of the Underlying. In the case of Knock-in Reverse Exchangeable Securities, if the closing price of Underlying falls
below the knock-in level on any trading day during the knock-in period, and the closing price of the Underlying is
below the initial price on the determination date, we will deliver to you shares of the Underlying. In both cases, the
market value of shares of the Underlying on the determination date will be less than the face amount of the Securities
and could be zero. In such a case you will lose some or all of your initial principal investment in the Securities.

Is there a limit to how much I can earn over the term of the Securities?

Yes. The amount payable under the terms of the Securities will never exceed the face amount of the Securities payable
at maturity plus coupon payments you earn over the term of the Securities.

Do I benefit from any appreciation in the Underlying over the term of the Securities?

No. The amount paid at maturity for each $1,000 face amount of the Securities will not exceed $1,000. As a result, if
shares of the Underlying have appreciated above their price on the pricing date, the payment you receive at maturity
will not reflect that appreciation. Under no circumstances will you receive a payment at maturity greater than the face
amount of the Securities that you hold at that time.

What is the minimum required purchase?

Unless otherwise specified in the relevant Pricing Supplement, you can purchase Securities in $1,000 denominations
(which we refer to as the face amount) or in integral multiples thereof.

Is there a secondary market for the Securities?

Unless otherwise specified in the relevant Pricing Supplement, the Securities will not be listed on any securities
exchange. Accordingly, there may be little or no secondary market for the Securities and, as such, information
regarding independent market pricing for the Securities may be extremely limited or non-existent. You should be
willing to hold your Securities until the maturity date.

Although it is not required to do so, we have been informed by our affiliate that when this offering is complete, it
intends to make purchases and sales of the Securities from time to time in off-exchange transactions. If our affiliate
does make such a market in the Securities, it may stop doing so at any time.

In connection with any secondary market activity in the Securities, our affiliate may post indicative prices for the
Securities on a designated website or via Bloomberg. However, our affiliate is not required to post such indicative
prices and may stop doing so at any time. Investors are advised that any prices shown on any website or Bloomberg
page are indicative prices only and, as such, there can be no assurance that any trade could be executed at such prices.
Investors should contact their brokerage firm for further information.

10
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In addition, the issue price of the Securities includes the selling agents’ commissions paid with respect to the Securities
and the cost of hedging our obligations under the Securities. The cost of hedging includes the profit component that
our affiliate has charged in consideration for assuming the risks inherent in managing the hedging of the

transactions. The fact that the issue price of the Securities includes these commissions and hedging costs is expected
to adversely affect the secondary market prices of the Securities. See “Risk Factors — The Inclusion of Commissions
and Cost of Hedging in the Issue Price is Likely to Adversely Affect Secondary Market Prices” and “Use of Proceeds.”

PS-5
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Tell me more about ABN AMRO Bank N.V. and ABN AMRO Holding N.V.

ABN AMRO Bank N.V. is an international banking group offering a wide range of banking products and financial
services worldwide through our network of offices and branches. ABN AMRO Holding N.V., which we refer to as
Holding, is the parent company of ABN AMRO Bank N.V. Holding’s main purpose is to own the Bank and its
subsidiaries. All of the Securities issued by the Bank hereunder are fully and unconditionally guaranteed by Holding.

On October 17, 2007, RFS Holdings B.V., which at the time was owned by a consortium consisting of the Royal Bank

of Scotland Group plc (“RBS”), Fortis N.V., Fortis SA/NV (“Fortis”) and Banco Santander S.A. (“Santander’), completed
the acquisition of Holding. We refer to all businesses owned by Holding as the ABN AMRO Group. RFS Holdings

B.V., which is now jointly owned by RBS, the State of the Netherlands (the “Dutch State”) and Santander (the
“Consortium Members”™), is in the process of implementing an orderly separation of the business units of the ABN

AMRO Group. Substantially all assets and liabilities with shared ownership by the consortium have either been sold

or economically allocated to a Consortium Member.

On November 28, 2008, UK Financial Investments Limited (“UKFI”), which is wholly owned by the UK government,
acquired approximately 57.9% of the enlarged issued ordinary share capital of RBS and £5 billion of RBS preference
shares. On January 19, 2009, RBS announced that it had reached agreement with the UK Treasury and UKFI to
replace the £5 billion of RBS preference shares with new RBS ordinary shares. Effective April 14, 2009, the £5
billion of RBS preference shares were replaced with new RBS ordinary shares, resulting in UKFI holding
approximately 70.3% of the enlarged issued ordinary share capital of RBS.

The Consortium Members continue to work on a joint plan for legally separating the businesses that are owned by the
Dutch State from the residual RBS business into two separate banks. We expect that following the separation of the
businesses that are owned by the Dutch State, we, the existing ABN AMRO Bank N.V., will be renamed “The Royal
Bank of Scotland N.V.” (“RBS NV”). The future RBS N.V. will be part of RBS and will principally contain the
international lending and international transaction services of RBS. The businesses that are owned by the Dutch State
will be transferred into a new legal entity, to be named “ABN AMRO Bank N.V.”, which is a different legal entity from
the existing ABN AMRO Bank N.V. and will operate under a separate Dutch banking license. Accordingly, once this
business separation is complete, we will be known as The Royal Bank of Scotland N.V. Neither the new entity named
ABN AMRO Bank N.V. nor the Dutch State will insure or guarantee the debt securities offered by any Pricing
Supplement.

Similarly, Holding expects to change its name to “RBS Holding N.V.” after the completion of the business separation
described above. Holding is no longer listed on Euronext or the New York Stock Exchange but files periodic reports
with the SEC. “See “Risk Factors — The Securities are Subject to the Credit Risk of ABN AMRO Bank N.V. and ABN
AMRO Holding N.V., and their Credit Ratings and Credit Spreads May Adversely Affect the Market Value of the
Securities.”

What is the relationship between ABN Amro Bank N.V., ABN Amro Holding N.V. and RBS Securities Inc.?

RBS Securities Inc., which we refer to as RBSSI, is an affiliate of ABN AMRO Bank N.V. and ABN AMRO Holding
N.V. RBSSI will act as calculation agent for the Securities, and is acting as agent for this offering. RBSSI will
conduct this offering in compliance with the requirements of NASD Rule 2720 of the Financial Industry Regulatory
Authority, which is commonly referred to as FINRA, regarding a FINRA member firm's distribution of the securities
of an affiliate. See “Risk Factors — Potential Conflicts of Interest between Holders of Securities and the Calculation
Agent” and “Plan of Distribution (Conflicts of Interest)” in this Product Supplement.

Where can I find out more about the Underlying Company or the Underlying Fund?

12
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Because shares of the Underlying are registered under the Securities Exchange Act of 1934, as amended, the
Underlying Company or Underlying Fund, as applicable, is required to file periodically certain financial and other
information specified by the Securities and Exchange Commission which is available to the public. You should read
“Public Information Regarding the Underlying” in this Product Supplement to learn how to obtain public information
regarding the Underlying and other important information. The historical highest intra-day price, lowest intra-day
price and last day closing price of the Underlying will be set forth in the relevant Pricing Supplement.

PS-6
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Who will determine whether the closing price of the Underlying has fallen below the knock-in level (if applicable),
the closing price of the Underlying on the determination date, the redemption amount and the initial price?

We have appointed our affiliate, RBSSI, to act as calculation agent for the Securities. As calculation agent, RBSSI
will determine whether the closing price of the Underlying has fallen below the knock-in level on any trading day
during the knock-in period (if applicable), the closing price of the Underlying on the determination date, the
redemption amount and the initial price. The calculation agent may adjust the initial price of the Underlying and
consequently the redemption amount and knock-in level as a result of certain events affecting the Underlying
Company or the Underlying Fund, as applicable, which we describe in the section called “Description of Securities —
Adjustment Events.”

Who invests in the Securities?
The Securities are not suitable for all investors. The Securities might be considered by investors who:

eseek a higher interest rate than the current dividend yield on the Underlying or the yield on a conventional debt
security with the same maturity issued by us or an issuer with a comparable credit rating;

eare willing to accept the risk of owning equity in general and shares of the Underlying in particular and the risk that
they could lose their entire investment;

. do not expect to participate in any appreciation in the price of the Underlying; and
. are willing to hold the Securities until maturity.

You should carefully consider whether the Securities are suited to your particular circumstances before you decide to
purchase them. In addition, we urge you to consult with your investment, legal, accounting, tax and other advisors
with respect to any investment in the Securities.

What are some of the risks in owning the Securities?

Investing in the Securities involves a number of risks. We have described the most significant risks relating to the
Securities under the heading “Risk Factors” in this Product Supplement which you should read before making an
investment in the Securities.

Some selected risk considerations include:

¢ Credit Risk. Because you are purchasing a security from us, you are assuming our credit risk. In addition, because
the Securities are fully and unconditionally guaranteed by Holding, you are also assuming the credit risk of Holding
in the event that we fail to make any payment or delivery required by the terms of the Securities.

¢ Principal Risk. The Securities are not principal protected, which means there is no guaranteed return of principal. If
(a) for Reverse Exchangeable Securities, the closing price on the determination date is less than the initial price, or
(b) for Knock-in Reverse Exchangeable Securities, the closing price of the Underlying falls below the knock-in
level on any trading day during the term of the Securities and the closing price on the determination date is less than
the initial price, we will deliver to you a fixed number of shares of the Underlying with a market value less than the
face amount of the Securities, which value may be zero. Accordingly, you assume the risk that you may lose some
or all of your initial principal investment in the Securities.

14
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e iquidity and Market Risk. Unless otherwise specified in the relevant Pricing Supplement, the Securities will not
be listed on any securities exchange. Accordingly, there may be little or no secondary market for the Securities and
information regarding independent market pricing for the Securities may be very limited or non-existent. The value
of the Securities in the secondary market, if any, will be subject to many unpredictable factors, including then
prevailing market conditions.

PS-7
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What if I have more questions?

You should read “Description of Securities” in this Product Supplement for a detailed description of the general terms of
the Securities. The relevant Pricing Supplement will describe the terms that apply specifically to the Securities. The
Securities are senior notes issued as part of our ABN NotesSM program and guaranteed by Holding. The Securities
offered by the Bank will constitute the Bank’s unsecured and unsubordinated obligations and rank pari passu without
any preference among them and with all our other present and future unsecured and unsubordinated obligations. The
guarantee of Holding will constitute Holding’s unsecured and unsubordinated obligations and rank pari passu without
any preference among them and with all Holding’s other present and future unsecured and unsubordinated obligations.
You can find a general description of our ABN NotesSM program in the accompanying Prospectus Supplement. We
also describe the basic features of this type of note in the sections of the accompanying Prospectus Supplement called
“Description of Notes” and ‘“Notes Linked to Commodity Prices, Single Securities, Economic or Financial Measures and
Baskets or Indices Thereof.”

You may contact our principal executive offices at Gustav Mahleraan 10, 1082 PP Amsterdam, The Netherlands. Our
telephone number is (31-20) 628-9393.

PS-8
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RISK FACTORS

This section describes the most significant risks relating to the Securities. For a discussion of certain general risks
associated with your investment in the Securities, please refer to the section entitled “Risk Factors” beginning on page
S-3 of the accompanying Prospectus Supplement. You should carefully consider whether the Securities are suited to
your particular circumstances before you decide to purchase them. In addition, we urge you to consult with your
investment, legal, accounting, tax and other advisors with respect to any investment in the Securities.

The Securities Are Not Ordinary Senior Notes; There Is No Guaranteed Return of Principal

The Securities combine limited features of debt and equity. The terms of the Securities differ from those of ordinary
equity securities in that (i) you will not participate in any appreciation of the Underlying even if the price of the
Underlying rises above the initial price and (ii) we will not pay you a fixed face amount in cash at maturity if (a) for
Reverse Exchangeable Securities, the closing price on the determination date is less than the initial price, or (b) for
Knock-in Reverse Exchangeable Securities, the closing price of the Underlying has fallen below the knock-in level on
any trading day during the knock-in period and, in addition, the closing price of the Underlying is below the initial
price on the determination date. In such event, we will exchange each Security you hold for a number of shares of the
Underlying equal to the redemption amount. Such shares will have a market value of less than the face amount of the
Securities, and such value may be zero. You cannot predict the future performance of the Underlying based on its
historical performance. Accordingly, you assume the risk that you could lose some or all of the amount you invest in
the Securities.

Credit Risk of ABN AMRO Bank N.V. and ABN AMRO Holding N.V., and their Credit Ratings and Credit Spreads
May Adversely Affect the Market Value of the Securities

You are dependent on ABN AMRO Bank N.V.’s ability to pay all amounts due on the Securities, and therefore you are
subject to the credit risk of ABN AMRO Bank N.V.and to changes in the market’s view of ABN AMRO Bank N.V.’s
creditworthiness. In addition, because the Securities are unconditionally guaranteed by ABN AMRO Bank N.V.’s
parent company, ABN AMRO Holding N.V., you are also dependent on the credit risk of ABN AMRO Holding N.V.
in the event that ABN AMRO Bank N.V. fails to make any payment or delivery required by the terms of the

Securities. Any actual or anticipated decline in ABN AMRO Bank N.V. or ABN AMRO Holding N.V.’s credit ratings
or increase in their credit spreads charged by the market for taking credit risk is likely to adversely affect the value of
the Securities.

Our credit ratings are an assessment, by each rating agency, of our ability to pay our obligations, including those
under the Securities. Credit ratings are subject to revision, suspension or withdrawal at any time by the assigning
rating organization in their sole discretion. However, because the return on the Securities is dependent upon factors in
addition to our ability to pay our obligations under the Securities, an improvement in our credit ratings will not
necessarily increase the market value of the Securities and will not reduce market risk and other investment risks
related to the Securities. Credit ratings do not address the price, if any, at which the Securities may be resold prior to
maturity (which may be substantially less than the issue price of the Securities) and are not recommendations to buy,
sell or hold the Securities. See “Risk Factors — Market Price of the Securities Influenced by Many Unpredictable
Factors.”

Although We Are a Bank, the Securities Are Not Bank Deposits and Are Not Insured or Guaranteed by the Federal
Deposit Insurance Corporation, The Deposit Insurance Fund or Any Other Government Agency

The Securities are our obligations but are not bank deposits. In the event of our insolvency the Securities will rank
equally with our other unsecured, unsubordinated obligations and will not have the benefit of any insurance or

guarantee of the Federal Deposit Insurance Corporation, The Deposit Insurance Fund or any other governmental
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The Securities Will Not Pay More Than the Stated Face Amount at Maturity

The amount paid at maturity of the Securities in cash or shares of the Underlying will not exceed the face amount of
the Securities. If the closing price of the Underlying on the determination date is equal to or exceeds the initial price
(regardless of whether the knock-in level, if applicable, has been previously breached), you will receive the face
amount of the Securities irrespective of any appreciation in the share price. You will not receive shares of the
Underlying or any other asset equal to the value of shares of the Underlying. As a result, if the Underlying has
appreciated above its closing price on the pricing date, the payment you receive at maturity will not reflect that
appreciation. Under no circumstances will you receive a payment at maturity greater than the face amount of the
Securities that you hold at that time.

For Knock-in Reverse Exchangeable Securities, the Protection Provided by the Knock-In Level May Terminate on
Any Day During the Term of the Securities

For Knock-in Reverse Exchangeable Securities, if, on any trading day during the knock-in period, the closing price of
the Underlying falls below the knock-in level, you will be fully exposed to any depreciation in the Underlying. We
refer to this feature as a contingent buffer. The buffer (the difference between the initial price and the knock-in level)
is contingent on the closing price of the Underlying on each trading day during the knock-in period and on the
determination date. If the closing price has fallen below the knock-in level on any trading day during the knock-in
period and on the determination date is below the initial price, you will receive at maturity, for each $1,000 face
amount Security, the redemption amount. Consequently, you will lose 1% of the face amount of your investment for
every 1% decline in the closing price compared to the initial price. You will be subject to this potential loss of
principal even if, after falling below the knock-in level, the closing price of the Underlying rises above the knock-in
level on any day or above the initial price on any day other than the determination date. This is because, if the closing
price of the Underlying has fallen below the knock-in level on any trading day during the knock-in period, we
determine the payment you will receive at maturity based on the closing price on the determination date.

The Volatility of the Market Price of the Underlying Will Impact the Risk that You Will Receive Less Than the Full
Face Amount of Your Securities at Maturity

The likelihood of the Underlying closing or trading below the knock-in level on any trading day during the knock-in
period or the determination date is unpredictable and will depend in large part on the volatility of the market price of
the Underlying — the frequency and magnitude of changes in the market price of the Underlying. Recently, the equity
markets have experienced significant volatility. As a result of such increased volatility in the markets, there is a
greater risk that you will receive less than the full face amount of your Securities at maturity.

Unless Otherwise Specified in the Relevant Pricing Supplement, the Securities Will Not be Listed on Any Securities
Exchange; Secondary Trading May Be Limited

You should be willing to hold your Securities until the maturity date. Unless otherwise specified in the relevant
Pricing Supplement, the Securities will not be listed on any securities exchange; accordingly, there may be little or no
secondary market for the Securities and information regarding independent market pricing for the Securities may be
very limited or non-existent. Even if there is a secondary market, it may not provide enough liquidity to allow you to
trade or sell the Securities easily. Our affiliate has informed us that, upon completion of the offering, it intends to
purchase and sell the Securities from time to time in off-exchange transactions, but it is not required to do so. If our
affiliate does make such a market in the Securities, it may stop doing so at any time. In addition, the total face amount
of the Securities being offered by the relevant Pricing Supplement may not be purchased by investors in the offering,
and one or more of our affiliates may agree to purchase a part of the unsold portion, which may constitute up to 15%
of the total aggregate face amount of the Securities. Such affiliate or affiliates intend to hold the Securities for
investment purposes, which may affect the supply of Securities available for secondary trading and therefore
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adversely affect the price of the Securities in any secondary trading. If a substantial portion of any Securities held by
our affiliates were to be offered for sale following this offering, the market price of such Securities could fall,
especially if secondary trading in such Securities is limited or illiquid.
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Market Price of the Securities Are Influenced by Many Unpredictable Factors

The value of the Securities may move up and down between the date you purchase them and the determination date
when the calculation agent determines the amount to be paid to you on the maturity date.

Several factors, many of which are beyond our control, will influence the market value of the Securities, including:

ethe market price of the Underlying, including, for Knock-in Reverse Exchangeable Securities, whether the closing
price of the Underlying has fallen below the knock-in level on any trading day;

o the volatility (frequency and magnitude of changes) in the price of the Underlying;

ethe dividend rate on the Underlying. While dividend payments on the Underlying, if any, are not paid to holders of
the Securities, such payments may have an influence on the market price of the Underlying and therefore on the
Securities;

o interest and yield rates in the market;

eeconomic, financial, political and regulatory or judicial events that affect the stock markets generally and which
may affect the closing price of the Underlying and/or the Securities;

eif the Securities are linked to Underlying Shares that are ADSs or to a foreign Underlying Fund, the exchange rate
and volatility of the exchange rate between the U.S. dollar and the currency of the country in which the ADS
Underlying Stock or the stocks comprising the foreign Underlying Fund are traded, as applicable;

o the time remaining to the maturity of the Securities;

ethe occurrence of certain events affecting the Underlying which may require an adjustment to the Exchange Factor
(and therefore, the initial price, redemption amount and knock-in level); and

. the creditworthiness of the Bank as issuer of the Securities and Holding as the guarantor of the Bank’s
obligations under the Securities. Any person who purchases the Securities is relying upon the
creditworthiness of the Bank and Holding and has no rights against any other person. The Securities
constitute the general, unsecured and unsubordinated contractual obligations of the Bank and Holding.

These factors interrelate in complex ways, and the effect of one factor on the market value of your Securities may
offset or enhance the effect of another factor.

Some or all of these factors will influence the price that you will receive if you sell your Securities in the secondary
market, if any, prior to maturity. For example, you may have to sell your Securities at a substantial discount from the

face amount if at the time of sale the market price of the Underlying is at, below, or not sufficiently above the

knock-in level. See also “Risk Factors — The Inclusion of Commissions and Cost of Hedging in the Issue Price is Likely
to Adversely Affect Secondary Market Prices.”

As an investor in the Securities you assume the risk that as a result of the performance of the Underlying you may lose
some or all of your initial principal investment in the Securities.

The Inclusion of Commissions and Cost of Hedging in the Issue Price Is Likely to Adversely Affect Secondary
Market Prices
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Assuming no change in market conditions or any other relevant factors, the price, if any, at which the selling agents
are willing to purchase Securities in secondary market transactions will likely be lower than the issue price, since the
issue price included, and secondary market prices are likely to exclude, commissions paid with respect to the
Securities, as well as the profit component included in the cost of hedging our obligations under the Securities. In
addition, any such prices may differ from values determined by pricing models used by the selling agents, as a result
of dealer discounts, mark-ups or other transaction costs.
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An Increase in the Market Price of the Underlying Will Not Increase the Return on Your Investment

Owning the Securities is not the same as owning shares of the Underlying. Accordingly, the market value of your
Securities may not have a direct relationship with the market price of the Underlying, and changes in the market price
of the Underlying may not result in a comparable change in the market value of your Securities. If the price per share
of the Underlying increases above the initial price, the market value of the Securities may not increase. It is also
possible for the price of the Underlying to increase while the market price of the Securities declines.

We May Not be Able to Deliver Shares of the Underlying at Maturity

If due to events beyond our reasonable control, as determined by us in our sole discretion, shares of the Underlying
are not available for delivery at maturity we may pay you cash in lieu of delivering shares of the Underlying. In such
a case, the amount of cash we will deliver will be an amount calculated by multiplying the redemption amount by the
closing price of the Underlying on the determination date. Accordingly, if you have sold or otherwise agreed to
deliver shares of the Underlying with the expectation of receiving the redemption amount at maturity, your trade may
fail in the event we do not deliver shares of the Underlying to you.

Potential Conflicts of Interest; No Security Interest in the Shares of the Underlying Held by Us

We and our affiliates may carry out hedging activities that minimize our risks related to the Securities, including
trading in shares of the Underlying. In particular, on or prior to the date of the relevant Pricing Supplement, we,
through our affiliates, may have hedged our anticipated exposure in connection with the Securities by taking positions
in shares of the Underlying, stocks (or options or futures contracts on the stocks) that comprise the Underlying Fund,
if applicable, options contracts on shares of the Underlying listed on major securities markets, and/or other
instruments that we deemed appropriate in connection with such hedging. Our purchase activity, however, could
potentially have increased the initial price of the Underlying, and therefore increased the knock-in level, below which
we would be required to deliver to you at maturity shares of the Underlying, which, in turn, would have a value less
than the face amount of your Securities.

Through our affiliates, we are likely to modify our hedge position throughout the term of the Securities by purchasing
and selling shares of the Underlying, stocks (or options or futures contracts on the stocks) that comprise the
Underlying Fund, if applicable, options contracts on shares of the Underlying listed on major securities markets or
positions in other securities or instruments that we may wish to use in connection with such hedging. We cannot give
you any assurance that we have not or will not affect such price as a result of our hedging or trading activities. Such
hedging or trading activities during the term of the Securities could adversely affect whether the price of the
Underlying decreases below the knock-in level and therefore, whether or not you will receive the stated face amount
of the Securities or shares of the Underlying at maturity. It is possible that we or one of more of our affiliates could
receive substantial returns from these hedging activities while the value of the Securities may decline. We or one or
more of our affiliates may also engage in trading the shares of the Underlying and other investments relating to the
Underlying Company or stocks that comprise the Underlying Fund, as applicable, on a regular basis as part of our or
its general broker-dealer and other businesses, for proprietary accounts, for other accounts under management or to
facilitate transactions for customers, including block transactions. We or one or more of our affiliates may also
publish research reports or otherwise express views about the Underlying Companys, if applicable. Any of these
activities could adversely affect the price of the Underlying and, therefore, the value of the Securities. We or one or
more of our affiliates may also issue or underwrite other securities or financial or derivative instruments with returns
linked or related to changes in the price of the Underlying. By introducing competing products into the marketplace in
this manner, we or one or more of our affiliates could adversely effect the value of the Securities.
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The indenture governing the Securities does not contain any restrictions on our ability or the ability of any of our
affiliates to sell, pledge or otherwise convey all or any portion of the shares of the Underlying acquired by us or our
affiliates. Neither we nor Holding nor any of our affiliates will pledge or otherwise hold shares of the Underlying for
the benefit of holders of the Securities in order to enable the holders to exchange their Securities for shares of the
Underlying under any circumstances. Consequently, in the event of a bankruptcy, insolvency or liquidation involving
us or Holding, as the case may be, any shares of the Underlying that we or Holding own will be subject to the claims
of our creditors or Holding’s creditors generally and will not be available specifically for the benefit of the holders of
the Securities.
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Holdings of the Securities by Our Affiliates and Future Sales

Certain of our affiliates may agree to purchase for investment a portion of the Securities that has not been purchased

by investors in a particular offering of Securities, which initially they intend to hold for investment purposes. As a
result, upon completion of such an offering, our affiliates may own up to 15% of the aggregate face amount of the
Securities. Circumstances may occur in which our interests or those of our affiliates could be in conflict with your
interests. For example, our affiliates may attempt to sell the Securities that they had been holding for investment
purposes at the same time that you attempt to sell your Securities, which could depress the price, if any, at which you
can sell your Securities. Moreover, the liquidity of the market for the Securities, if any, could be substantially reduced
as a result of our affiliates holding the Securities. See “— The Securities Will Not be Listed on any Securities Exchange;
Secondary Trading May Be Limited.” In addition, our affiliates could have substantial influence over any matter

subject to consent of the security holders.

Information Regarding the Underlying Company or Underlying Fund, as Applicable

Neither we nor Holding nor any of our affiliates assume any responsibility for the accuracy or adequacy of the
information about the Underlying Company or Underlying Fund, as applicable, contained in the relevant Pricing
Supplement or in any of the Underlying Company’s or Underlying Fund’s publicly available filings, as applicable. As
an investor in the Securities, you should make your own investigation into the Underlying Company or Underlying
Fund, as applicable. Unless otherwise disclosed in the relevant Pricing Supplement, neither we nor Holding nor any of
our affiliates have any affiliation with the Underlying Company or Underlying Fund, as applicable, and are not
responsible for the Underlying Company’s or Underlying Fund’s public disclosure of information, as applicable,
whether contained in SEC filings or otherwise.

Market Disruptions May Adversely Affect Your Return

The calculation agent mays, in its sole discretion, determine that the markets have been affected in a manner that
prevents it from properly determining the closing price and calculating the payment at maturity, if any, that we are
required to pay you. These events may include disruptions or suspensions of trading in the markets as a whole. If the
calculation agent, in its sole discretion, determines that any of these events prevents us or any of our affiliates from
properly hedging our obligations under the Securities, it is possible that the determination date will be postponed and
your return will be adversely affected. See “Description of Securities — Market Disruption Event.”

No Shareholder Rights in the Shares of the Underlying

As a holder of the Securities, you will not have voting rights or rights to receive dividends or other distributions or
other rights that holders of the Underlying Shares, the shares of the Underlying Fund or stocks comprising the
Underlying Fund or Target Index would have, as applicable. If the Securities are linked to ADSs representing
non-U.S. equity securities issued through depositary arrangements, you will not have the rights of owners of such
ADSs or the ADS Underlying Stock.

Limited Antidilution Protection

As calculation agent, RBSSI, which is our affiliate, will adjust the initial price and consequently the redemption
amount and knock-in level for certain events affecting the shares of the Underlying, such as stock splits and other
corporate actions. The calculation agent is not required to make an adjustment for every corporate action which affects
the shares of the Underlying. For example, the calculation agent is not required to make any adjustments if the
Underlying Company or anyone else makes a partial tender or partial exchange offer for the Underlying Shares. If an
event occurs that does not require the calculation agent to adjust the amount of shares of the Underlying payable at
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maturity, the market price of the Securities may be materially and adversely affected.
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No Affiliation with the Underlying Company, the Underlying Fund or Any Issuers of the Stocks Comprising the
Underlying Fund, as Applicable

Because neither we nor Holding nor any of our affiliates are affiliated with the Underlying Company, the Underlying
Fund or the issuers of the stocks comprising the Underlying Fund, as applicable, we have no ability to control or
predict the actions of the Underlying Company, the Underlying Fund or the issuers of the stocks comprising the
Underlying Fund, as applicable, including any actions of the type that would require the calculation agent to adjust the
initial price and consequently the knock-in level, if applicable, and redemption amount, and have no ability to control
the public disclosure of these actions or any other events or circumstances affecting the Underlying Company, the
Underlying Fund or the issuers of the stocks comprising the Underlying Fund, as applicable. The Underlying
Company, the Underlying Fund and the issuers of the stocks comprising the Underlying Fund, as applicable, are not
involved in the offer of the Securities in any way and have no obligation to consider your interest as an owner of the
Securities in taking any actions that might affect the value of your Securities. None of the money you pay for the
Securities will go to the Underlying Company, the Underlying Fund or the issuers of stocks comprising the
Underlying Fund, as applicable.

We May Engage in Business with or Involving the Underlying Company, the Underlying Fund or One or More of the
Issuers of the Stocks that Comprise the Underlying Fund, as Applicable, without Regard to Your Interests

We and/or our affiliates may presently or from time to time engage in business with the Underlying Company, the
Underlying Fund or the issuers of the stocks comprising the Underlying Fund, as applicable, including extending
loans to, or making equity investments in, or providing advisory services to such companies, including merger and
acquisition advisory services. These activities could lead to actions on the part of the Underlying Company or
Underlying Fund, as applicable, which might adversely affect the price of the Underlying. In the course of such
business, we and/or our affiliates may acquire non-public information with respect to such companies and, in addition,
one or more of our affiliates may publish research reports with respect to such companies. The statement in the
preceding sentence is not intended to affect the rights of holders of the Securities under the securities laws. As a
prospective purchaser of a Security, you should undertake such independent investigation of the Underlying Company
or Underlying Fund, as applicable, as in your judgment is appropriate to make an informed decision with respect to an
investment in the Underlying.

Potential Conflicts of Interest between Holders of Securities and the Calculation Agent

As calculation agent, RBSSI, which is our affiliate, will calculate the payout to you at maturity of the Securities.
RBSSI and other affiliates may carry out hedging activities related to the Securities, including trading in the shares of
the Underlying, as well as in other instruments related to the Underlying. RBSSI and some of our other affiliates also
trade the shares of the Underlying on a regular basis as part of their general broker dealer businesses. Any of these
activities could influence RBSSI’s determinations as calculation agent and any such trading activity could potentially
affect the price of the Underlying and, accordingly could affect the payout on the Securities. RBSSI is an affiliate of
ABN AMRO Bank N.V.

In addition, if certain reorganization events occur as defined under “Description of Securities — Adjustment Events” the
calculation agent may adjust the initial price and consequently the knock-in level and redemption amount to reflect the
new securities issued in such reorganization event. The calculation agent may make such adjustment based on its
assessment of the market value and volatility of those new securities, which may adversely affect the value of the
Securities. The calculation agent’s adjustment to the Securities may be influenced by, among other things, our or our
affiliates’ hedging transactions with respect to the Securities and our or their ability to hedge our obligations under the
Securities following those reorganization events. You will bear the risk that a reorganization event may occur or that

the calculation agent’s adjustments upon a reorganization event may adversely affect the value of the Securities.
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Moreover, the issue price of the Securities includes the agents’ commissions and certain costs of hedging our
obligations under the Securities. Our affiliates through which we hedge our obligations under the Securities expect to
make a profit. Since hedging our obligations entails risk and may be influenced by market forces beyond our affiliates’
control, such hedging may result in a profit that is more or less than initially projected.
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The Tax Consequences of an Investment in the Securities Are Unclear.

There is no direct legal authority regarding the proper U.S. federal income tax treatment of the Securities, and we do
not plan to request a ruling from the Internal Revenue Service (the “IRS”). Consequently, significant aspects of the tax
treatment of the Securities are unclear, and the IRS or a court might not agree with the treatment of the Securities (as
prepaid financial contracts) described in the section of this Product Supplement entitled “U.S. Federal Income Tax
Consequences.” If the IRS were successful in asserting an alternative treatment, the tax consequences of ownership
and disposition of the Securities might be affected materially and adversely. Additionally, as described in “U.S. Federal
Income Tax Consequences,” in December 2007, Treasury and the IRS released a notice requesting comments on
various issues regarding the U.S. federal income tax treatment of “prepaid forward contracts” and similar instruments.
While it is not clear whether the Securities would be viewed as similar to the typical prepaid forward contract
described in the notice, it is possible that any Treasury regulations or other guidance promulgated after consideration
of these issues could materially and adversely affect the tax consequences of an investment in the Securities, possibly
with retroactive effect.

Both U.S. and non-U.S. holders should consult their tax advisers regarding the U.S. federal income tax consequences
of an investment in the Securities (including possible alternative treatments and the issues presented by the December
2007 notice), as well as any tax consequences arising under the laws of any state, local or non-U.S. taxing jurisdiction.

Risks Related to Underlying Shares
For Securities linked to the Performance of ADSs, Fluctuations in Exchange Rates Will Affect Your Investment

There are significant risks related to an investment in a Security that is linked to ADSs, which is quoted and traded in
U.S. dollars, representing an ADS Underlying Stock that is quoted and traded in a foreign currency. The ADSs,
which are quoted and traded in U.S. dollars, may trade differently from the ADS Underlying Stock. In recent years,
the rates of exchange between the U.S. dollar and some other currencies have been highly volatile and this volatility
may continue in the future. These risks generally depend on economic and political events over which we have no
control. Fluctuations in any particular exchange rate that have occurred in the past are not necessarily indicative,
however, of fluctuations that may occur during the term of the Securities. Changes in the exchange rate between the
U.S. dollar and a foreign currency may affect the U.S. dollar equivalent of the price of the ADS Underlying Stock on
non-U.S. securities markets and, as a result, may affect the market price of the ADSs, which may consequently affect
the value of the Securities.

For Securities linked to the Performance of ADSs, We Have No Control over Exchange Rates

Foreign exchange rates can either float or be fixed by sovereign governments. Exchange rates of the currencies used
by most economically developed nations are permitted to fluctuate in value relative to the U.S. dollar and to each
other. However, from time to time governments and, in the case of countries using the euro, the European Central
Bank, may use a variety of techniques, such as intervention by a central bank, the imposition of regulatory controls or
taxes or changes in interest rates to influence the exchange rates of their currencies. Governments may also issue a
new currency to replace an existing currency or alter the exchange rate or relative exchange characteristics by a
devaluation or revaluation of a currency. These governmental actions could change or interfere with currency
valuations and currency fluctuations that would otherwise occur in response to economic forces, as well as in response
to the movement of currencies across borders. As a consequence, these government actions could adversely affect an
investment in a Security that is linked to ADSs, which is quoted and traded in U.S. dollars, representing an ADS
Underlying Stock that is quoted and traded in a foreign currency.

We will not make any adjustment or change in the terms of the notes in the event that exchange rates should become
fixed, or in the event of any devaluation or revaluation or imposition of exchange or other regulatory controls or taxes,
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or in the event of other developments affecting the U.S. dollar or any relevant foreign currency. You will bear those
risks.
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For Securities linked to the Performance of ADSs, an Investment in the Securities Is Subject to Risks Associated with
Non-U.S. Securities Markets

An investment in the Securities linked to the value of ADSs representing interests in non-U.S. equity securities
involves risks associated with the securities markets in those countries where the relevant non-U.S. equity securities
are traded, including risks of market volatility, governmental intervention in those markets and cross shareholdings in
companies in certain countries. Also, non-U.S. companies are generally subject to accounting, auditing and financial
reporting standards and requirements, and securities trading rules different from those applicable to U.S. reporting
companies.

The prices of securities in non-U.S. markets may be affected by political, economic, financial and social factors in
such markets, including changes in a country’s government, economic and fiscal policies, currency exchange laws or
other laws or restrictions. Moreover, the economies of such countries may differ favorably or unfavorably from the
economy of the United States in such respects as growth of gross national product, rate of inflation, capital
reinvestment, resources and self sufficiency. Such countries may be subjected to different and, in some cases, more
adverse economic environments.

Some or all of these factors may influence the price of the ADSs. The impact of any of these factors set forth above
may enhance or offset some or all of any change resulting from another factor or factors. You cannot predict the
future performance of the ADSs based on their historical performance. The value of the ADSs may decrease such that
you may not receive any return of your investment. You will bear the risk that the price of the ADSs may decrease so
that at maturity, you will lose some or all of your investment.

There Are Important Differences Between the Rights of Holders of ADSs and the Rights of Holders of the Common
Stock of the Foreign Company Underlying the ADSs

If your Security is linked to the performance of an ADS, you should be aware that your Security is linked to the price
of the ADSs and not the ADS Underlying Stock, and there exist important differences between the rights of holders of
ADSs and the ADS Underlying Stock. Each ADS is a security evidenced by American Depositary Receipts that
represent a specified number of shares of common stock of a foreign issuer. Generally, the ADSs are issued under a
deposit agreement, which sets forth the rights and responsibilities of the depositary, the foreign issuer and holders of
the ADSs, which may be different from the rights of holders of common stock of the foreign issuer. For example, the
foreign issuer may make distributions in respect of its common stock that are not passed on to the holders of its

ADSs. Any such differences between the rights of holders of the ADSs and holders of the ADS Underlying Stock
may be significant and may materially and adversely affect the value of the Securities.

In Some Circumstances, the Payment You Receive on the Securities May Be Based on the Common Stock (or ADSs,
as applicable) of Another Company and not the Underlying Shares

Following certain corporate events, such as a merger or acquisition, relating to the Underlying Shares where its issuer
is not the surviving entity, the amount you receive at maturity may be based on the common stock of a successor to
the Underlying Company or any cash or any other assets distributed to holders of the Underlying Shares in such
corporate event. The occurrence of these corporate events and the consequent adjustments may materially and
adversely affect the value of the Securities. We describe the specific corporate events that can lead to these
adjustments and the procedures for selecting Exchange Property (as described below) in the section of this Product
Supplement called “Description of Notes — Adjustment Events.”

Risks Related to the Underlying Fund
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Investment in the Securities is Not the Same as a Direct Investment in the Underlying Fund or in the Stocks that
Comprise the Underlying Fund

An investment in the Securities is not the same as a direct investment in the Underlying Fund or in the stocks that
comprise the Underlying Fund. The return on your Securities could be less than if you had invested directly in the
stocks (or any other securities) comprising the Underlying Fund because you will only participate in the change in the
price of the Underlying Fund over the term of the Securities, because, for Underlying Funds comprised of stocks, the
return on the Securities does not account for the return associated with the reinvestment of dividends that you would
have received if you had invested directly in the stocks (or any other securities) comprising the Underlying Fund and
because there are management fees charged by the Underlying Fund. You will not receive any payment of dividends
on any of the stocks (or any other securities) comprising the Underlying Fund.
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Your Return May Be Affected by Factors Affecting International Securities

The price of the Underlying Fund may be computed by reference to the value of the equity securities of companies
listed on various global exchanges. Under these circumstances, the return on the Securities will be affected by factors
affecting the prices of securities in the relevant markets. The relevant foreign securities markets may be more volatile
than United States or other securities markets and may be affected by market developments in different ways than
United States or other securities markets. Direct or indirect government intervention to stabilize a particular securities
market and cross-shareholdings in companies in the relevant foreign securities markets may affect prices and the
volume of trading in those markets. Also, there is generally less publicly available information about foreign
companies than about United States companies that are subject to the reporting requirements of the Securities and
Exchange Commission. Additionally, accounting, auditing and financial reporting standards and requirements in
foreign countries differ from those applicable to United States reporting companies.

The prices and performance of securities of companies in foreign countries may be affected by political, economic,
financial and social factors in those regions. In addition, recent or future changes in government, economic and fiscal
policies in the relevant jurisdictions, the possible imposition of, or changes in, currency exchange laws or other laws
or restrictions, and possible fluctuations in the rate of exchange between currencies, are factors that could negatively
affect the relevant securities markets. Moreover, the relevant foreign economies may differ favorably or unfavorably
from the United States economy in economic factors such as growth of gross national product, rate of inflation, capital
reinvestment, resources and self-sufficiency.

If the Prices of the Equity Securities Held By a Foreign Underlying Fund Are Not Converted Into U.S. Dollars For
Purposes of Calculating the Net Asset Value of the Foreign Underlying Fund, the Amount Payable On the Securities
at Maturity Will Not Be Adjusted For Changes In Exchange Rates That Might affect the Foreign Underlying Fund

Because the prices of the equity securities held by a foreign Underlying Fund are not converted into U.S. dollars for
purposes of calculating the net asset value of that foreign Underlying Fund and although the equity securities held by
that foreign Underlying Fund are traded in currencies other than U.S. dollars, and the Securities, which are linked in
whole or in part to that foreign Underlying Fund, are denominated in U.S. dollars, the amount payable on the
Securities at maturity, if any, will not be adjusted for changes in the exchange rate between the U.S. dollar and each of
the currencies in which the equity securities held by that foreign Underlying Fund are denominated. Changes in
exchange rates, however, may reflect changes in various non-U.S. economies that in turn may affect the return on the
Securities. The amount we pay in respect of the Securities on the maturity date, if any, will be determined solely in
accordance with the procedures described in “Description of Securities — Payment at Maturity.”

If the Prices of the Equity Securities Held By a Foreign Underlying Fund Are Converted Into U.S. Dollars For
Purposes of Calculating the Net Asset Value of That Foreign Underlying Fund, the Securities Will Be Subject To
Currency Exchange Risk

Because the prices of the equity securities held by a foreign Underlying Fund are converted into U.S. dollars for the
purposes of calculating the net asset value of that foreign Underlying Fund, the holders of the Securities will be
exposed to currency exchange rate risk with respect to each of the currencies in which the equity securities held by
that foreign Underlying Fund trade. An investor’s net exposure will depend on the extent to which such currencies
strengthen or weaken against the U.S. dollar and the relative weight of the equity securities held by that foreign
Underlying Fund denominated in each such currency. If, taking into account such weighting, the U.S. dollar
strengthens against such currencies, the net asset value of that foreign Underlying Fund will be adversely affected and
the payment at maturity of the Securities may be reduced.

Of particular importance to potential currency exchange risk are:
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existing and expected rates of inflation;

existing and expected interest rate levels;
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o the balance of payments;
o the extent of governmental surpluses or deficits in the component countries and the United States;
o government intervention in the currency markets; and
° government action fixing exchange rates or allowing exchange rates to float.

All of these factors are in turn sensitive to the monetary, fiscal and trade policies pursued by the governments of
various component countries and the United States and other countries important to international trade and finance.

If the Prices of the Equity Securities Held By a Foreign Underlying Fund Are Converted Into U.S. Dollars For
Purposes of Calculating the Net Asset Value of That Foreign Underlying Fund, Changes In the Volatility of
Exchange Rates, and the Correlation Between Those Rates and the Net Asset Value of That Foreign Underlying Fund
are Likely To affect the Market Value of the Securities

The exchange rate between the U.S. dollar and each of the currencies in which the equity securities held by a foreign
Underlying Fund are denominated refers to a foreign exchange spot rate that measures the relative values of two
currencies—the particular currency in which an equity security held by that foreign Underlying Fund and the U.S.
dollar. This exchange rate reflects the amount of the particular currency in which an equity security held by that
foreign Underlying Fund trade is denominated that can be purchased for one U.S. dollar and thus increases when the
U.S. dollar appreciates relative to the particular currency in which that equity security is denominated. The volatility
of the exchange rate between the U.S. dollar and each of the currencies in which the equity securities held by that
foreign Underlying Fund trade are denominated refers to the size and frequency of changes in that exchange rate.

Because the net asset value of a foreign Underlying Fund is calculated, in part, by converting the closing prices of the
equity securities held by that foreign Underlying Fund into U.S. dollars, the volatility of the exchange rate between the
U.S. dollar and each of the currencies in which those equity securities are denominated could affect the market value
of the Securities.

The correlation of the exchange rate between the U.S. dollar and each of the currencies in which the equity securities
held by a foreign Underlying Fund trade are denominated and the net asset value of that foreign Underlying Fund
trade refers to the relationship between the percentage changes in that exchange rate and the percentage changes in the
net asset value of that foreign Underlying Fund. The direction of the correlation (whether positive or negative) and
the extent of the correlation between the percentage changes in the exchange rate between the U.S. dollar and each of
the currencies in which the equity securities held by that foreign Underlying Fund trade are denominated and the
percentage changes in the net asset value of that foreign Underlying Fund trade could affect the value of the
Securities.

There Are Risks Associated With the Underlying Fund

The Underlying Fund may have limited operating history. Even if the Underlying Fund is listed for trading and a
number of similar products have been traded for varying periods of time on various securities exchanges, you cannot
be certain that an active trading market will continue for the shares of the Underlying Fund or that there will be
liquidity in the trading market.

The Underlying Fund is also subject to management risk, which is the risk that the investment strategy of the

Underlying Fund’s investment advisor, the implementation of which is subject to a number of constraints, may not
produce the intended results. See the relevant index description in the accompanying Underlying Supplement or the
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relevant Pricing Supplement for additional information.
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The Policies of the Investment Advisor for the Underlying Fund, and the Sponsor of the Target Index, Could Affect
the Value of the Securities

The policies of the investment advisor concerning the calculation of the Underlying Fund’s net asset value, additions,
deletions or substitutions of stocks held by the Underlying Fund and manner in which changes affecting the stocks
held by the Underlying Fund are reflected in the Underlying Fund could affect the market price of the shares of the
Underlying Fund and, therefore, affect the value of the Securities. The value of the Securities could also be affected if
the investment advisor changes these policies, for example, by changing the manner in which it calculates the
Underlying Fund’s net asset value, or if the investment advisor discontinues or suspends calculation or publication of
the Underlying Fund’s net asset value, in which case it may become difficult to determine the value of the Securities.

In addition, the sponsor of the Target Index is responsible for the design and maintenance of such index. Periodically,
the sponsor of the Target Index may (i) determine that total shares outstanding have changed in one or more
component securities of the Target Index due to secondar