Oftering Circular

JE
SN

EUROPEAN INVESTMENT BANK

U.S.$1,000,000,000
Zero Coupon Notes due 2026

Issue Price 13.362 per cent.

Apptication has been made to list the Notes on the Luxembourg Stock Exchange.

The Notes will initiglly be represented by a temporary global note which will be deposited with a
cemmoen depositary for Cedel Bank, societé anonyme {“Cedel Bank™) and the Euroclear System
{"Euroclear™) on or about 6th November, 1996 (the “"Closing Date”) and will be exchangeabile for the
relevant definitive Notes not earlier than 17th December, 1996,

Salomon Brothers International Limited

Yamaichi international (Europe) Limited

ABN AMRO Hoare Govett Banca Monte dei Paschi di Siena S.p.A.
CS First Boston Credito taliano
Deutsche Morgan Grenfell HSBC Markets

Istituto Bancario San Paolo di Torino S.p.A.

Arca Sim S.p.A. Banca Commerciale ltaliana
Banca di Roma Banque Bruxelles Lambert S.A.
IMI Bank (Lux) S.A. J.P. Morgan Securities Ltd.
Morgan Stanley & Co. PaineWebber International (U.K.) Ltd.
International

Société Geéenerale S.T. SBC Warburg

A DIVISION OF SW1SS BANK CORPORATION

UBS Limited

31st October, 1996.



No dealer, salesman or any other person has heen authorised to give any information or to make any
representations other than those contained in this Offering Circwlar in conneetion with the issue or sale of
the Notes and, if given or made, such information or representations must not he relied upon as having
heen authorised by European Investment Bank (“EIB”) or any of the Managers {as defined under
“Subscription and Sale” below ). Neither the delivery of this Offering Civeular nor any sale made in
conpection herewith shall, under any circumstances, create an implication thar there Jias been no change
i the affuirs of EI1B since the date hereof.

The distribution of this Offering Circular and the offering or sale of the Notes in certain jurisdictions may
be restricted by law. Persons into whose possession this Offering Civeular comes are required by EIB and
the Managers to inform themselves about and to chserve any such restrictions, For a deseription of
certain restrictions on offers and sales of Notes and on distribution of this Offering Civeular sec
“Subscription and Sale”.

The Notes have not been and will not be registered under the U.S. Securities Act of 1933 and are subject 1o
U.S. tax law requirements. Subject to certain exceptions, Notes may not be offered, sold or delivered
within the United States or to U.S. persons.

References herein to U8 8 are to United States dollars.

In connection with the issue of the Notes, Salomon Brothers International Limited may over-allot or
effect transactions which stabilise or maintain the market price of the Notes at a level which might not
otherwise prevail. Such stabilising, if commenced, may be discontinued at any time,
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TERMS AND CONDITIONS OF THE NOTES

There follows the text of the terms and conditions whicl ( subject to completion and amendment ) will
appear on cach of the Nores:

The U.S.$1,000,000,000 Zero Coupon Notes due 2026 (the “Notes™) ol European Investment Bank
(“EIB™) are issued pursuant to a fiscal agency agreement (the “Fiscal Agency Agreement”™) dated
6th November, 1996 between EIB and Citibank, N.A. as fiscal agent and principal paying agent (the
“Fiscal Agent™) and the other paying agents named therein {(together with the Fiscal Agent, the “Paying
Agents”). Copies of the Fiscal Agency Agreement are available lor inspection at the specified offices of
the Fiscal Agent and each of the Paying Agents. The holders of the Notes arc entitled to the benefit of,
are bound by and are deemed to have notice of, the provisions of the Fiscal Agency Agreement.

1. Form and Denomination

The Notes are issued in bearer form in the denominations of U.S.$10,000, U.S.$100,000 and
U.S.$1.,000.000.

2. Interest
There shall be no periodic payments of interest on the Notes.

3. Redemption
The Notes will be redeemed by EIB at their principal amount on 6th November, 2026.

4. Payments

Payments of principal on the Notes will be made against surrender of Notes at any specified office of any
Paying Agent by United States dollar cheque drawn on, or by transfer to a United States dollar account
maintained by the payee with, a bank in New York City.

If the due date for payment of any amount of principal in respect of any Notes is not at any place of
payment a busincss day, then the holder thereof shall not be entitled to payment at the place of payment
of the amount due until the next following business day at that place of payment and shall not he
entitled Lo any interest or other payment in respect of any such delay. In this sub-paragraph, “business
day” means any day on which banks are open for business in New York City and in the relevant place of
payment.

EIB will in all events maintain a Paying Agent in one city in Europe which, so long as the Notes are
listed on the Luxembourg Stock Exchange, shall be Luxembourg. Notice of any change in or addition to
the Fiscal Agent, the Paying Agents or their specified offices will be published in accorduance with
“Notices™ below.

5.  Status and Negative Pledge

The Notes are unconditional, direct and general obligations of EIB, for the payment and performance
of which the full faith and credit of EIB is pledged. The Notes rank parf passu, withoul any preference
one above the other by reason of priority of day of issue, currency of payment or otherwise, with all
other indebtedness of EIB for money borrowed, except for indebtedness (i) incurred for all or part of the
purchasc price of property purchased by EIB and (ii) sceured by a lien, pledge or other charge on such
property but otherwise ranking perri passu with the Notes. If EIB shall in the future secure any present or
future indebtedness tor money borrowed by any lien. pledge or other charge on any of its present or
future assets or revenues (other than hens, pledges or charges on property purchased by EIB as security
for all or part of the purchase price), the Notes will be secured by such lien, pledge or other charge
cqually and rateably with such indebtedness and the instrument creating such lien, pledge or other
charge will expressly so provide.

6. Taxation

Payments by EIB to the Fiscal Agent of principal of the Notes shall be made without deduction for and
free of any taxes, dutics, lees or other charges levied or imposed on the Notes or the holders thereol by
the European Community or any member state thereol or any political subdivision or taxing authority
therein or thercof,



7.  Events of Default

The holder of any Note may, by written notice to EIB delivered before all defaults shall have been
remedied, cause such Note to become due and payable at its redemption amount as of the date on which
the said noltce of acceleration is received by EIB (calculated as provided below) in the event that:

(a) EIB shall default in the due performance of any of its obligations in respect of the Notes and such
default shall continue for a period of 30 days afier written notice thereofl shall have been given by a
holder of any Note to EIB at its office at 100 boulevard Konrad Adenauer, Kirchberg, L-2950
Luxembourg or at such other address as shall be notilied to the holders of the Notes under
“Notices” below: or

{b) anyotherindebtedness of EIB for borrowed money shall become due and payable prior to the stated
maturity thereof as a result of a default thereunder or any such other indebtedness shall not be paid
at the maturity thereol as extended by any applicable grace period therefor or any guarantee given
by EIB for borrowed money shall not be honoured within 30 days when due and called upon in
accordance with its terms.

The redemption amount of any Note shall be the principal amount of such Note discounted at a rate per
annum {expressed as a percentage) equal to the Amortisation Yield (which shall be such rate as would
produce a redemption amount equal to the issue price of such Note if it was discounted back to its issue
price on its issue date) compounded annually. Where such calculation is to be made for a period of less
than onc whole year, it shall be made on the basis of the actual number of days elapsed in the relevant
part of the year, assuming a year ol 360 days consisting of 12 months of 30 days each.

8.  Replacement of Notes

In the case of theft, loss or other involuntary dispossession or mutilation of any Note. application for
replacement thereof is to be made at the principal office of the Fiscal Agent or, so long as the Notes arc
listed on the Luxembourg Stock Exchange. through the principal office of the paying agent in
Luxembourg, who shall forward the application to the Fiscal Agent. Any such Note shall be replaced by
EIB in compliance with such procedures und on such terms as to evidence and indemnification as EIB
miay require. Subject to applicable stock exchange regulations, all such costs as may be incurred in
connection with the replacement ol such Note shall be borne by the applicant. Mutilated Notes must be
surrendered before new ones will be issued.

9.  Prescription
Principal will cease 1o be payable after ten years from the due date for payment thereof,

10. Purchases

EIB shall have the right at any time 10 purchase Notes on (he open market or otherwise. Any Notes so
purchased may be resold at EIB’s discretion. if not surrendered to the Fiscal Agent for cancellation.

11. Further Issues

EIB shall be at liberty from time to time without the consent of the holders of the Notes to create and
issue further Notes so as to form a single 1ssue with the Notes pursuant to an agreement supplemental 1o
the Fiscal Agency Agreement.

12. Notices

Any notice to holders of Notes shall be validly given iff published in the Luxemburger Wort
(Luxembourg) and the Financial Times (Umted Kingdom) or, if either of the said newspapers shall
cease to be published or timely publication therein shall not be practicable, in such other newspapers as
the Fiscal Agent shall deem necessary to give fair and reasonable notice to the holders of Notes.

13. Governing Law and Jurisdiction

The Notes are governed by, and shall be construed in accordance with, the laws of England. Any action
based upon the Notes may be instituted by the holder of any Note in any competent court in England or
the Grand-Duchy of Luxembourg.

USE OF PROCEEDS

The net proceeds of the sale of the Notes will be used in the general operations of EIB.
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SUBSCRIPTION AND SALE

Salomon Brothers International Limited, Yamaichi International (Europe) Limited, ABN AMRO
Bank N.V., Banca Monte dei Paschi di Siena 8.p.A., CS First Boston Limited, Credito Italiano S.p.A.,
Deutsche Bank AG London, Istituto Bancario San Paolo di Torino S.p.A., Midland Bank ple, Arca Sim
S.p.A.. Banca Commerciale Italiana, Banca di Roma, Bangque Bruxelles Lambert S AL IMI Bank (Lux)
S.A.. J.P. Morgan Secunities Lid., Morgan Stanley & Co. International Limited, PaineWehbber
International (U.K.) Lid., Société Geénérale Strauss Turnbull Securitics Limited, Swiss Bank
Corporation and UBS Limited have, pursuant to a Subscription Agreement dated 31st October, 1996
(the "Subscription Agreement™), agreed with EIB to subscribe for the Noles at an issue price of 13.362
per cent. of the principal amount of the Notes less a selling concession of 0.20 per cent. of the principal
amount of the Notes. EIB will also pay to the Managers a combined management and underwriling
commission of 0.10 per cent. ol the principal amount of the Notes. The Subscription Agreement entitles
the Managers to terminate that Agreement in cerlain cireumstances prior (o payment.

The Naotes have not been and will not be registered under the U.S. Securities Act of 1933 and are subject
to U.S. tax law requirements. Subject to certain exceptions, Notes may not be offered. sold or delivered
within the United States or to U.S, persons. Each Manager has agreed that it will not offer, sell or
deliver any Notes within the United States or to U.S. persons except as permitied by the Subscription
Agreement.

[n addition, untit 40 days alter the commencement of the oflfering, an offer or sale of Notes within the
United States by any dealer (whether or not participating in the offering) may violate the registration
requiremenis ol the U.S. Securities Act of 1933,

No action has been or will be taken in any jurisdiction by EIB or the Managers to permil a public
offering of the Notes. or possession or distribution of this Offering Circular or any other offering
material, in any country or jurisdiction where action for that purpose is required. Each Manager has
agreed that it will comply with all applicable laws and regulations m cach jurisdiction in which it
purchases, offers, sells or delivers Notes or has n 11s possession or distributes this Offering Circular or
any other oflering material, in all cases at its own expense,



GENERAL INFORMATION

Authorisation of Issue and Inspection of Documents

The Board of Directors and the Management Committee of EIB have, on 23rd July, 1996 and
15th October, 1996 respectively, taken all necessary action to authorise the issue of the Notes. Copies of
EIB’s Statute and of the Fiscal Agency Agreement will be available for inspection by holders of the
Noles at the specified office of the paying agent in Luxembourg during the life of the Notes. In addition,
copies of the most recent annual report of EIB may be obtained by holders of the Notes at the said office
during such period.

Delivery

The Notes have been accepted for clearance through Euroclear and Cedel Bank. The ISIN for the Notes
ts XS0070553820 and the Common Code is 7055382.
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