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SECOND SUPPLEMENT 

TO THE OFFERING CIRCULAR DATED 24 JULY 2025 

 

 

(Incorporated with limited liability under the laws of The Netherlands and having its corporate seat in The 

Hague) 

________________________________________________________________ 

Euro 20,000,000,000 

Programme for the Issuance of Debt Instruments 

_________________________________________________________________ 

This supplement (the "Supplement") is the second supplement to the offering circular dated 24 July 2025, as 

supplemented by the first supplement dated 14 January 2026 (the "Offering Circular") of the Euro 

20,000,000,000 Programme for the Issuance of Debt Instruments (the "Programme") of NIBC Bank N.V. (the 

"Issuer") and is prepared to update and amend the Offering Circular and is supplemental to, forms part of and 

should be read in conjunction with the Offering Circular, with any documents incorporated by reference therein. 

Full information on the Issuer and any Series or Tranche of Notes is only available on the basis of the combination 

of the Offering Circular, this Supplement and the applicable Final Terms. Terms defined in the Offering Circular 

shall have the same meaning in this Supplement, unless specified otherwise. 

 

The Offering Circular constitutes a base prospectus within the meaning of Regulation (EU) 2017/1129 (as 

amended) (the "Prospectus Regulation"). This document is a supplement to the Offering Circular within the 

meaning of Article 23 of the Prospectus Regulation. 

 

This Supplement has been approved by the Dutch Authority for the Financial Markets (Stichting Autoriteit 

Financiële Markten, the "AFM"), as competent authority under the Prospectus Regulation. The AFM only 

approves this Supplement as meeting the standards of completeness, comprehensibility and consistency imposed 

by the Prospectus Regulation. Such approval should not be considered as an endorsement of the Issuer nor as an 

endorsement of the quality of any Notes that are the subject of this Supplement. Investors should make their own 

assessment as to the suitability of investing in the Notes. 

 

The Offering Circular (as supplemented by this Supplement) shall be valid for use only by the Issuer or others 

who have obtained the Issuer’s consent for a period of up to twelve months after its approval by the AFM, after 

which time it shall expire at the latest. 

 

The Offering Circular and this Supplement are available free of charge on the website of the Issuer at 

https://nibc.com/investor-relations/debt-investors/euro-medium-term-notes/ and such documents are also 

available for viewing upon reasonable request during normal business hours at the registered office of the Issuer 

at Carnegieplein 4, 2517 KJ, The Hague, The Netherlands and at the specified office of the Fiscal Agent at 

Citigroup Centre, Canada Square, Canary Wharf, London E14 5LB, United Kingdom and copies may be obtained 

from the same. 

 

An investment in the Notes involves certain risks. Prospective investors should have regard to the risk 

factors described under the chapter "RISK FACTORS" in the Offering Circular (as supplemented by this 

Supplement). 

 

The date of this Supplement is 28 May 2026. 

 

  

https://eur01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fnibc.com%2Finvestor-relations%2Fdebt-investors%2Feuro-medium-term-notes%2F&data=05%7C01%7Chans.van.wilgenburg%40nibc.com%7Cbe127037553640ad54f508db7ee81c34%7C8614d95f762b4789a7412589e3d0b08b%7C0%7C0%7C638243307612070457%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=d4kMbTo3GqJjDqHw7MKOBc2W4h%2BR1l8OTlSRkwew3x0%3D&reserved=0
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IMPORTANT INFORMATION 

 

The Issuer accepts responsibility for the information contained in this Supplement (including all documents 

incorporated by reference into this Supplement). To the best of the knowledge of the Issuer, the information 

contained in this Supplement is in accordance with the facts and does not omit anything likely to affect its import. 

 

Any information from third-parties identified in this Supplement as such has been accurately reproduced and as 

far as the Issuer is aware and is able to ascertain from the information published by a third party, does not omit 

any facts which would render the reproduced information inaccurate or misleading. The Issuer accepts 

responsibility accordingly. 

 

No representation, warranty or undertaking, express or implied, is made and no responsibility is accepted by the 

Arranger or the Dealers (other than the Issuer) as to the accuracy or completeness of the information contained or 

referred to in this Supplement or any other information provided or purported to be provided by or on behalf of 

the Arranger, a Dealer or the Issuer in connection with the Programme. The Arranger and each of the Dealers 

(other than the Issuer) disclaim all and any liability whether arising in tort or contract or otherwise which it might 

otherwise have in respect of such information. 

 

The Issuer will furnish a supplement to the Offering Circular in case of any significant new factor, material mistake 

or material inaccuracy relating to the information included in this Supplement which may affect the assessment of 

the Notes and which arises or is noted between the time when the Supplement is approved and the closing of any 

offer period Series or Tranche of Notes offered to the public or, as the case may be, when trading of any Series or 

Tranche of Notes on a regulated market begins (whichever occurs later), in respect of Notes issued on the basis of 

this Supplement. 

 

No person is or has been authorised by the Issuer to give any information or to make any representation not 

contained in or not consistent with this Supplement or any other information supplied in connection with the 

Programme or the offering of the Notes and, if given or made, such information or representation must not be 

relied upon as having been authorised by the Issuer, the Arranger or any of the Dealers. 

 

Neither this Supplement nor any other information supplied in connection with the Programme or any Notes should 

be considered as a recommendation by the Issuer that any recipient of this Supplement or any other information 

supplied in connection with the Programme or any Notes should purchase any Notes. Each investor contemplating 

purchasing any Notes should make its own independent investigation of the financial condition and affairs and its 

own appraisal of the creditworthiness of the Issuer. Investors should not construe the contents of the Offering 

Circular (as supplemented by this Supplement) as legal, business, financial or tax advice and should consult its 

own attorney, business advisor, financial advisor or tax advisor and make its own assessment of the risks involved. 

Neither this Supplement nor any other information supplied in connection with the Programme or the issue of any 

Notes constitutes an offer or invitation by or on behalf of the Issuer to any person to subscribe for or to purchase 

any Notes. 

 

The distribution of this Supplement and the offering, sale and delivery of the Notes may be restricted by law in 

certain jurisdictions. Persons into whose possession this Supplement or any Notes comes must inform themselves 

about, and observe, any such restrictions. For a description of certain restrictions on offers, sales and deliveries of 

Notes and on distribution of this Supplement and other offering material relating to the Notes, see the chapter 

“SUBSCRIPTION AND SALE” in the Offering Circular. 

 

The Notes have not been approved or disapproved by the US Securities and Exchange Commission, any state 

securities commission or any other regulatory authority, nor have any of the foregoing authorities passed upon or 

endorsed the merits of the accuracy or adequacy of this Supplement. Any representation to the contrary is unlawful. 

 

The Notes have not been and will not be registered under the United States Securities Act of 1933 (as amended) 

(the "Securities Act") or with any securities regulatory authority of any state or other jurisdiction of the United 

States  and are subject to United States tax law requirements. Notes may not be offered, sold or delivered within 

the United States or to, or for the account or benefit of, U.S. persons (within the meaning of Regulation S under 

the Securities Act ("Regulation S")) except pursuant to an exemption from, or in a transaction not subject to, the 

registration requirements of the Securities Act and applicable state or local securities laws. See the chapter 

“SUBSCRIPTION AND SALE” in the Offering Circular. 
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AMENDMENTS TO THE OFFERING CIRCULAR 

  

This Supplement is prepared in connection with the change in respect of the ratings of the Issuer by Fitch. 

 

The above qualifies as a significant new factor relating to the information included in the Offering Circular which 

is capable of affecting the assessment of any Notes to be issued. 

 

To the extent that there is any inconsistency between (a) any statement in this Supplement or any statement 

incorporated by reference by means of this Supplement into the Offering Circular, and (b) any other statement in 

or incorporated by reference in the Offering Circular, the statements under (a) above will prevail. 

 

The following amendments are made to the text of the Offering Circular: 

 

1. In the chapter “OVERVIEW OF THE PROGRAMME.”, the second paragraph on page 10 will be 

replaced by:  

 

“If the relevant Tranche of Notes is rated, it is expected that (i) in the case of Senior Preferred Notes 

issued under the Programme, such Notes will initially be rated BBB by S&P Global Ratings Europe 

Limited ("S&P") and A by Fitch Ratings Ireland Limited ("Fitch") and that (ii) in the case of Senior Non-

Preferred Notes issued under the Programme, such Notes will initially be rated BBB- by S&P and BBB+ 

by Fitch or Fitch Ratings Limited. The credit ratings by S&P, Fitch and Fitch Ratings Limited have been 

or will have been obtained at the request of the Issuer.” 

 

2. In the chapter “IMPORTANT NOTICES” the text under the heading “RATINGS” on page 55 will be 

replaced by: 

 

“The rating of certain Tranches of Notes to be issued under the Programme and the credit rating agency 

issuing such ratings may be specified in the applicable Final Terms. The Issuer cannot assure Investors 

that any such ratings will not change in the future. A rating reflects only the views of the relevant rating 

agency and is not a recommendation to buy, sell or hold the Notes and may be subject to suspension, 

reduction or withdrawal at any time by the assigning rating agency. 

The Issuer has long- and short- term issuer credit rating of BBB/A-2 issued by S&P and long- and short- 

term issuer default rating of A/F1 issued by Fitch. At the date of this Offering Circular, (i) S&P and Fitch 

are established in the European Economic Area and have been registered by ESMA as credit rating 

agencies in accordance with Regulation (EU) No 1060/2009 of the European Parliament and of the 

Council of 16 September 2009 on credit rating agencies (as amended) (the "EU CRA Regulation") and 

(ii) the ratings of S&P and Fitch are endorsed by S&P Global Ratings UK Limited and Fitch Ratings 

Limited, respectively, which are established in the United Kingdom and have been registered with the 

Financial Conduct Authority as credit rating agencies in accordance with Regulation (EU) No 1060/2009 

as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018 (the "EUWA") 

(the "UK CRA Regulation"). The credit ratings by S&P and Fitch have been obtained at the request of 

the Issuer.” 

 

3. In the chapter “BUSINESS DESCRIPTION OF NIBC BANK N.V.” the table of paragraph 1.7 

(“Ratings”) on page 174 will be replaced by:   

  

Ratings   S&P 

Long term issuer credit rating (Outlook/Watch) 

Short term issuer credit rating 

Senior unsecured debt 

Senior subordinated debt 

Subordinated 

  BBB (Watch Positive) 

A-2 

BBB 

BBB- 

BB+ 
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Ratings Fitch 

Long term issuer default rating (Outlook/Watch) 

Short term issuer default rating 

Senior preferred debt 

Senior non-preferred debt 

Subordinated 

  A (Watch Positive) 

F1 

A 

BBB+ 

BBB- 

 

 

This Supplement is supplemental to, forms part of and should be read in conjunction with, the Offering Circular. 

Terms defined in this Supplement shall have the same meaning in the Offering Circular, unless specified otherwise. 

 


