IMPORTANT NOTICE (FOR ELECTRONIC DELIVERY)

NOT FOR DISTRIBUTION BY ANY MEDIUM TO ANY PERSON IN AUSTRALIA, CANADA,
CHINA, HONG KONG OR ANY OTHER JURISDICTION IN WHICH DISTRIBUTION WOULD
NOT BE PERMISSIBLE.

IMPORTANT: You must read the following before continuing. The following applies to the merger
prospectus (the “Prospectus”) following this notice, and you are therefore advised to read this notice carefully
before reading, accessing or making any other use of the Prospectus. In accessing the Prospectus, you agree to
be bound by the following terms and conditions, including any modifications thereto, each time you receive
any information from us as a result of such access.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR
SALE IN ANY JURISDICTION IN WHICH SUCH OFFER, SOLICITATION OR SALE WOULD BE
UNLAWFUL PRIOR TO REGISTRATION, REGULATORY APPROVAL, EXEMPTION FROM
REGISTRATION OR QUALIFICATION UNDER THE SECURITIES LAWS OF ANY SUCH
JURISDICTION (TOGETHER, THE “RESTRICTED JURISDICTIONS”). NORDEA FINLAND
REQUIRES PERSONS INTO WHOSE POSSESSION THE PROSPECTUS COMES TO INFORM
THEMSELVES OF AND OBSERVE ALL SUCH RESTRICTIONS. NONE OF NORDEA FINLAND AND
NORDEA SWEDEN (AS DEFINED IN THE PROSPECTUS) ACCEPT ANY LEGAL RESPONSIBILITY
FOR ANY VIOLATION BY ANY PERSON, WHETHER OR NOT A SHAREHOLDER OF NORDEA
SWEDEN, OF ANY SUCH RESTRICTIONS.

THE PROSPECTUS MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND
MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER. ANY FORWARDING,
DISTRIBUTION OR REPRODUCTION OF THE PROSPECTUS IN WHOLE OR IN PART IS
UNAUTHORISED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION
OF APPLICABLE LAWS.

Confirmation of your representation: In order to be eligible to view the Prospectus or to make any
investment decision with respect to the securities, investors must be located outside of a Restricted
Jurisdiction. The Prospectus is being provided to you at your request. By accessing the Prospectus, you shall
be deemed to have represented to Nordea Finland that:

9] you consent to delivery of the Prospectus by electronic transmission;
2) you are a person who is permitted under applicable law and regulation to receive the Prospectus; and
3) you are not located in a Restricted Jurisdiction.

You are reminded that the Prospectus has been provided to you on the basis that you are a person into whose
possession the Prospectus may be lawfully delivered in accordance with the laws of the jurisdiction in which
you are located and you may not, nor are you authorised to, deliver the Prospectus to any other person. The
materials relating to the Merger and the Listing (both as defined in the Prospectus) do not constitute, and may
not be used in connection with, an offer or solicitation in any place where offers or solicitations are not
permitted by law.

Under no circumstances shall the Prospectus constitute an offer to sell or the solicitation of an offer to buy,
nor shall there be any sale of, the securities in any jurisdiction in which such offer, solicitation or sale would
be unlawful.

The Prospectus has been accessed by you in an electronic form. You are reminded that documents transmitted
via this medium may be altered or changed during the process of transmission and, consequently, none of
Nordea Finland, Nordea Sweden, any of Nordea Finland’s or Nordea Sweden’s subsidiaries or any of their
respective directors, officers, employers, employees or agents, or any affiliate of any such person, accepts any
liability or responsibility whatsoever in respect of any difference between the Prospectus distributed to you in
electronic format and any hard copy version of the Prospectus.



MERGER PROSPECTUS

Nordea

Information to the shareholders of

NORDEA BANK AB (PUBL)
regarding the proposed merger of Nordea Bank AB (publ) into

NORDEA HOLDING ABP
(to be renamed to Nordea Bank Abp)

and the subsequent listing of the shares in Nordea Holding Abp on
Nasdaq Helsinki, Nasdaq Stockholm and Nasdaq Copenhagen

The board of directors of Nordea Bank AB (publ) (“Nordea Sweden”), a public limited liability banking company registered
under the laws of Sweden, and the board of directors of its wholly owned subsidiary Nordea Holding Abp (“Nordea Finland”),
a public limited liability company registered under the laws of Finland, have on 25 October 2017 signed a merger plan
(the “Merger Plan”) according to which Nordea Sweden is proposed to be merged into Nordea Finland through a cross-border
reversed merger by way of absorption (the “Merger”). The Merger Plan is included as Annex J to this merger prospectus
(the “Prospectus”). The shareholders of Nordea Sweden will resolve on the approval of the Merger Plan at the annual general
meeting of shareholders (“AGM”) of Nordea Sweden scheduled to be held on 15 March 2018 and the shareholder of Nordea
Finland (i.e., Nordea Sweden) will approve the Merger Plan at the extraordinary general meeting of shareholders (“EGM”) of
Nordea Finland to be held on 15 March 2018. The board of directors of Nordea Sweden recommends that the AGM of Nordea
Sweden approves the Merger Plan.

The completion of the Merger is subject to, among other conditions, approval of the Merger Plan by the AGM of Nordea
Sweden; the receipt of all authorisations, consents and other decisions by relevant authorities, including the European Central
Bank (the “ECB”) granting a credit institution licence to Nordea Finland; internal approvals; and the registration of the
completion of the Merger with the trade register maintained by the Finnish Patent and Registration Office (the “Finnish Trade
Register”). It is estimated that the completion of the Merger will be registered with the Finnish Trade Register
(the “Completion Date”) during the second half of 2018, tentatively on 1 October 2018. Nordea Sweden will automatically
dissolve on the Completion Date as a result of the Merger.

Pursuant to the Merger Plan, the shareholders of Nordea Sweden will receive as merger consideration one new share in Nordea
Finland (ISIN: F14000297767) for each share in Nordea Sweden (ISIN: SE0000427361, and in respect of the Nordea Sweden
FDRs (as defined below), ISIN: FI0009902530) that they own as of the Completion Date (the “Merger Consideration”). The
exchange ratio has been determined based on the fact that Nordea Finland is a wholly owned subsidiary of Nordea Sweden
without any operations of its own, which means that the value of all shares in Nordea Finland after the Merger will reflect the
value of all shares in Nordea Sweden prior to the Merger. If the Merger Plan is approved by the AGM of Nordea Sweden,
Nordea Sweden’s shareholders will not need to take any action in order to receive the Merger Consideration. The Merger
Consideration will be distributed to the shareholders of Nordea Sweden on or about the Completion Date.

The shares in Nordea Finland will entitle the holders to dividends and other distributions of funds by Nordea Finland as well as
other shareholder rights as of the Completion Date.

Nasdaq Helsinki Ltd (“Nasdaq Helsinki”), Nasdaq Stockholm AB (“Nasdaq Stockholm”) and Nasdaq Copenhagen A/S
(“Nasdaq Copenhagen”) have, subject to the conditions set out under “Merger of Nordea Sweden into Nordea Finland—
Merger Consideration—Listing of the Merger Consideration Shares”, approved the listing of the shares in Nordea Finland on
their official lists (the “Listing”) as from the Completion Date. At the same time, the listing of the shares in Nordea Sweden on
Nasdaq Stockholm and Nasdaq Copenhagen as well as the listing of the Finnish depository receipts regarding the shares in
Nordea Sweden (the “Nordea Sweden FDRs”) on Nasdaq Helsinki will cease. Trading in the shares in Nordea Finland on the
official lists of Nasdaq Helsinki, Nasdaq Stockholm and Nasdaq Copenhagen is expected to commence on or about the
Completion Date.

This Prospectus has been prepared for the purposes of the execution of the Merger and the Listing of the shares in Nordea
Finland. Information on the responsibility of Nordea Finland to supplement this Prospectus is included in “Important
Information”.

The shareholders of Nordea Sweden should carefully consider the contents of this Prospectus in its entirety and in
particular the section “Risk Factors”.

This Prospectus may not be sent by any medium to any person in Australia, Canada, China, Hong Kong or any other
jurisdiction in which the offer to sell or the solicitation of an offer to buy any shares in Nordea Finland would not be
permissible. The information contained herein shall not constitute an offer to sell or the solicitation of an offer to buy any shares
in Nordea Finland in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration, regulatory
approval, exemption from registration or qualification under the securities laws of any such jurisdiction (together, the
“Restricted Jurisdictions”). For more information, see “Certain Matters—Notice to Nordea Sweden Shareholders”.

The date of this Prospectus is 16 February 2018.



IMPORTANT INFORMATION

In this Prospectus, references to (i) “Nordea Finland” are to Nordea Holding Abp (to be renamed Nordea Bank Abp no
later than on the Completion Date); (ii) “Nordea Sweden” are to Nordea Bank AB (publ); (iii) “Nordea” are, depending
on the context, to Nordea Sweden prior to the completion of the Merger and Nordea Finland following the completion of
the Merger; and (iv) “Nordea Group” or “Group” are to the group of companies for which Nordea is the parent
company, except where it is clear from the context that the term means Nordea Sweden, Nordea Finland, any other
particular subsidiary or a group of subsidiaries.

Nordea Finland has prepared this “Prospectus” in accordance with the Finnish Securities Markets Act
(Fi:  arvopaperimarkkinalaki (746/2012)) (“Finnish Securities Markets Act”), Commission Regulation (EC)
No. 809/2004 of 29 April 2004, as amended, (Annexes I, III and XXII) implementing Directive 2003/71/EC of the
European Parliament and of the Council as regards information contained in prospectuses as well as the format,
incorporation by reference and publication of such prospectuses and dissemination of advertisements (the “Prospectus
Directive”), the Finnish Ministry of Finance Decree on prospectuses referred to in Chapters 3 through 5 of the Finnish
Securities Markets Act (Fi: Valtiovarainministerién asetus arvopaperimarkkinalain 3-5 luvussa tarkoitetuista esitteistd
(1019/2012)) and the regulations and guidelines issued by the Finnish Financial Supervisory Authority (the “FFSA”).
The FFSA has approved this Prospectus; however, it is not responsible for the accuracy of the information presented
herein. The record number of the FFSA’s approval of this Prospectus is FIVA 1/02.05.04/2018. The FFSA has consented
to Nordea Finland preparing this Prospectus in the English language only.

This prospectus includes Finnish, Swedish, Danish, Norwegian, French and Spanish language translations of the
summary and will be, in accordance with the Prospectus Directive, notified to the Swedish Financial Supervisory
Authority (the “SFSA”) for use in Sweden, the Danish Financial Supervisory Authority (the “DFSA”) for use in
Denmark, the Norwegian Financial Supervisory Authority (the “NFSA”) for use in Norway, the Financial Conduct
Authority (FCA) for use in the United Kingdom, the Autorité des marchés financiers (AMF) for use in France and the
Spanish National Securities Market Commission for use in Spain. The Finnish, Swedish, Danish, Norwegian, French and
Spanish language summaries are translations of the approved English language summary made under the sole
responsibility of Nordea Finland.

Nordea Sweden and Nordea Finland have applied to the Swedish Securities Council (Sw: Aktiemarknadsndmnden) for an
exemption from the application of certain provisions of Nasdaq Stockholm’s takeover rules in respect of the Merger,
which the Swedish Securities Council granted in its statement AMN 2017:41.

Nordea Finland has appointed Nordea Bank AB (publ), Finnish Branch to act as manager in connection with the Listing
(the “Manager”). The address of the Manager is Satamaradankatu 5, FI-00020 Nordea, Finland.

No person is or has been authorised to give any information or to make any representation in connection with the Merger
or the Listing other than those contained in this Prospectus and, if given or made, such information or representation must
not be considered as having been so authorised. Information given or representations made in connection with the Merger
or the Listing that are inconsistent with those contained in this Prospectus are invalid.

The information contained herein is current as at the date of this Prospectus. Neither the delivery of this Prospectus nor
the Listing means that no adverse changes have occurred or that no events have happened that may or could have an
adverse effect on the business, financial condition and results of operations of Nordea Sweden, Nordea Finland or the
Nordea Group. However, prior to the Listing, if a fault or omission in this Prospectus or material new information is
discovered that may be of material importance to investors, this Prospectus will be supplemented in accordance with the
Finnish Securities Markets Act, including, for example, in respect of the interim reports and interim management
statements covering the Nordea Group’s financial results published prior to the completion of the Merger. See “Certain
Matters—Special Cautionary Notice Regarding Forward-looking Statements”.

The distribution of this Prospectus may, in certain jurisdictions, be restricted by law. No actions have been taken to
register or qualify the shares in Nordea Finland for public offer in any jurisdiction other than Finland, Sweden, Denmark,
Norway, the United Kingdom, France and Spain. Nordea Finland requires persons into whose possession this Prospectus
comes to inform themselves of and observe all such restrictions. None of Nordea Finland, Nordea Sweden and the
Manager accept any legal responsibility for any violation by any person, whether or not a shareholder of Nordea Sweden,
of any such restrictions. Accordingly, neither this Prospectus nor any advertisement or any other materials relating to the
Merger or the Listing may be redistributed in any jurisdiction except under circumstances that will result in compliance
with any applicable laws and regulations. Any failure to comply with these restrictions may constitute a violation of
applicable securities laws. See also “Certain Matters—Notice to Nordea Sweden Shareholders”.

Any disputes arising in connection with this Prospectus will be subject to the laws of Finland and settled exclusively by a
court of competent jurisdiction in Finland.
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SUMMARY

Summaries are made up of disclosure requirements known as ‘Elements’. These Elements are numbered in Sections A—E
(A.1-E.7).

This summary contains all the Elements required to be included in a summary for this type of securities and issuer.
Because some Elements are not required to be addressed, there may be gaps in the numbering sequence of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of securities and issuer, it is
possible that no relevant information can be given regarding the Element. In this case, a short description of the Element
is included in the summary with the mention of ‘not applicable’.

Section A — Introduction and Warnings
Element Disclosure requirement Disclosure

A.l Introduction This summary should be read as an introduction to this Prospectus. Any
decision to invest in the shares in Nordea Finland should be based on a
consideration of this Prospectus as a whole by prospective investors. Where a
claim relating to the information contained in this Prospectus is brought before
a court, the plaintiff investor might, under the national legislation of the
member states, have to bear the costs of translating this Prospectus before the
legal proceedings are initiated. Civil liability attaches only to those persons
who have tabled this summary including any translation thereof, but only if this
summary is misleading, inaccurate or inconsistent when read together with the
other parts of this Prospectus or if it does not provide, when read together with
the other parts of this Prospectus, key information in order to aid investors
when considering whether to invest in the shares in Nordea Finland.

A2 Consent for subsequent Not applicable.
resale or final placement
of securities/offer
period/conditions of the
consent

Section B — Issuer

Element Disclosure requirement Disclosure
B.1 Legal and commercial As of the date of this Prospectus, Nordea Bank AB (publ) (i.e., Nordea Sweden)
name is the parent company of the Nordea Group. On 6 September 2017, the board of

directors of Nordea Sweden decided to initiate a re-domiciliation of the parent
company of the Nordea Group from Sweden to Finland, a country that is
participating in the European Union’s (the “EU”) banking union, which Nordea
Sweden expects will promote the interests of customers, shareholders and
employees. See Section E.2a below for information on the reasons behind the
decision to re-domicile and expected benefits related to the re-domiciliation.

The re-domiciliation is proposed to be carried out through the Merger, that is, a
cross-border reversed merger by way of absorption through which Nordea
Sweden, the current parent company of the Nordea Group, will be merged into
Nordea Holding Abp (Nordea Holding Oyj in Finnish), a newly established
Finnish subsidiary of Nordea Sweden. Nordea Finland will change its name to
Nordea Bank Abp no later than on the Completion Date. Following the
completion of the Merger, the parent company of the Nordea Group will be
Nordea Bank Abp (i.e., Nordea Finland).

The completion of the Merger is subject to, among other conditions, the Merger
Plan having been approved by the AGM of Nordea Sweden; all authorisations,
consents and other decisions by relevant authorities, including but not limited to
Nordea Finland having been licensed by the ECB to conduct banking business,
investment services and investment activities, having been obtained; the shares
in Nordea Finland having been admitted to trading on the regulated markets of
Nasdaq Stockholm, Nasdaq Helsinki and Nasdaq Copenhagen when the Merger
Consideration is issued; the Merger not being prohibited or, in the opinion of
the board of directors of Nordea Sweden and Nordea Finland, impeded; and the
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Section B — Issuer

Element

Disclosure requirement

Disclosure

B.2

B.3

Domicile/legal
form/legislation/country
of incorporation

Current operations and
principal activities

completion of the Merger having been registered with the Finnish Trade
Register. It is estimated that the completion of the Merger will be registered
with the Finnish Trade Register during the second half of 2018, tentatively on
1 October 2018. Nordea Sweden will automatically dissolve on the Completion
Date as a result of the Merger.

Nordea Sweden is a public limited liability banking company registered under
the laws of Sweden domiciled in Sweden.

Nordea Finland is a public limited liability company incorporated and domiciled
in Finland and organised under the laws of Finland. Nordea Finland will, at the
time of the completion of the Merger, be a public limited liability banking
company and as such be subject to, among other laws, the Finnish Act on Credit
Institutions (Fi: laki luottolaitostoiminnasta (610/2014)) (the “Finnish Act on
Credit Institutions”) and the Finnish Commercial Banking Act (Fi: laki
litkepankeista ja muista osakeyhtimuotoisista luottolaitoksista (1501/2001))
(the “Finnish Commercial Banking Act”).

The day-to-day business operations of the Nordea Group, including in its
Nordic home markets, will not change as a result of the re-domiciliation, and no
changes in the day-to-day business operations from a customer perspective are
expected therefrom.

The Nordea Group is the largest financial services group in the Nordic markets
(Denmark, Finland, Norway and Sweden) measured by total income, with
additional operations in Russia and Luxembourg, and branches in a number of
other international locations. The Nordea Group is also active in Estonia, Latvia
and Lithuania through Luminor, a Baltic bank owned by Nordea and DNB ASA
(“DNB”) that comprises the Nordea Group’s and DNB’s customers across the
three markets. Nordea believes that the Group has the largest customer base of
any financial services group based in the Nordic markets with over 10 million
customers across the markets in which it operates, including approximately
9.6 million household customers and approximately 0.6 million corporate and
institutional customers, in each case as of 31 December 2017. As of the same
date, the Nordea Group had total assets of EUR 581.6 billion and tier 1 capital
of EUR 28.0 billion, and was the largest Nordic-based asset manager with
EUR 330.4 billion in assets under management.

As a universal bank, the Nordea Group offers a comprehensive range of banking
and financial products and services to household and corporate customers,
including financial institutions. The Nordea Group’s products and services
comprise a broad range of household banking services, including mortgages and
consumer loans, credit and debit cards, and a wide selection of savings, life
insurance and pension products. In addition, the Nordea Group offers a wide
range of corporate banking services, including business loans, cash
management, payment and account services, risk management products and
advisory services, debt and equity-related products for liquidity and capital
raising purposes, as well as corporate finance, institutional asset management
services and corporate life and pension products. The Nordea Group also
distributes general insurance products. With approximately 500 branch office
locations, call centres in each of the Nordic markets, and a highly competitive
net bank, the Nordea Group also has the largest distribution network for
customers in the Nordic markets.

The Nordea Group’s ambition and vision has been to operate as “One Nordea”
across the Nordic region. In order to realise that ambition and vision, the Nordea
Group introduced a transformational change agenda in 2015 involving, among
other things, significant investments in technology in order to have one system
for all core banking products. The Nordea Group will continue to evolve into
“One Nordea” and deliver the future relationship bank model through
strengthened culture and consistent execution focusing on the following four




Section B — Issuer

Element

Disclosure requirement

Disclosure

B.4a

B.5

B.6

Significant recent trends
of the issuer and its
industry

Group structure

Notifiable interests

main areas: clear customer vision; common way of working; simplification of
common systems; and common values. In line with this ambition, the Nordea
Group’s strategic priorities include strengthening the Nordea Group’s customer-
centric  organisation, digitalisation and distribution transformation,
simplification, and trust and responsibility.

The Nordea Group’s performance is significantly influenced, and will following
the re-domiciliation and Merger continue to be significantly influenced, by the
general economic conditions in the countries in which it operates, in particular
the Nordic markets (Denmark, Finland, Norway and Sweden) and, to a lesser
degree, in Russia and, through Nordea’s ownership in Luminor, a Baltic bank
owned by Nordea and DNB that comprises Nordea’s and DNB’s customers
across Estonia, Latvia and Lithuania, the Baltic countries. In recent years, the
economic conditions in the Nordic region have, in general, developed more
favourably relative to the rest of Europe, benefiting from generally sound public
finances. However, there have been differences between countries within the
region. In 2015, the Swedish economy grew in excess of 3 per cent. In
Denmark, the economy experienced firm growth in the beginning of 2015 but
the growth slowed somewhat in the second half of 2015. The Norwegian
economy grew in the first part of 2015 but was increasingly impacted by the
accelerated deterioration in oil prices later in the year. The Finnish economy
remained more subdued in 2015, with growth rates fluctuating between positive
and negative over the year. In 2016, the development of the Nordic economies
was characterised by divergence. In Sweden, the development continued to be
strong with growth again exceeding 3 per cent. In Denmark, the economy
initially grew steadily but slowed somewhat in the second half of 2016. Still, the
full-year development was positive, continuing the gradual improving trend. In
2016, Norway’s economy initially maintained growth but was gradually
adversely impacted following the deterioration in oil prices. Even though the
Finnish economy grew in 2016, the economic development in Finland remained
more muted with growth rates fluctuating between positive and negative over
the quarters. The global economy experienced accelerated growth in 2017, with
a moderate increase in inflation and low volatility in financial markets. Despite
some concerning geopolitical developments, global asset prices increased
strongly and financial markets volatility was extremely low in 2017. Support
from central banks remained strong. The U.S. economy expanded at a robust
pace and its central bank continued interest rate policy normalisation. The
European economy expanded at its highest rate since 2011, supported by low
interest rates, falling unemployment and strong domestic demand. Concerns
about emerging market growth continued to dissipate as world trade activity
increased up and commodities prices rose. In 2017, the Nordic economies saw
synchronised growth for the first time in many years. In Sweden, the economic
picture remained strong with growth above 2.5 per cent, while the Danish
economy grew by 2 per cent, despite negative growth during the third quarter
due to temporary factors. The growth in Norway also picked up, supported by
the recovery in oil prices and low unemployment. In Finland, the economy
expanded by more than 3 per cent driven both by strong domestic demand and
higher exports. In recent years, the Russian economy has been negatively
impacted by the crisis in the region of Crimea and eastern Ukraine.

The Nordea Group consists of the parent company Nordea Sweden and its
consolidated subsidiaries. Following the completion of the Merger, the parent
company of the Nordea Group will be Nordea Finland.

Nordea Sweden’s shareholders will receive as merger consideration one new
share in Nordea Finland for each share in Nordea Sweden that they own as of
the Completion Date (i.e., the Merger Consideration), meaning that the Merger
Consideration will be issued to the shareholders of Nordea Sweden in
proportion to their existing shareholding with an exchange ratio of 1:1.
Therefore, immediately following the completion of the Merger, the shareholder
base of Nordea Finland will be identical to that of Nordea Sweden immediately
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Disclosure requirement

Disclosure

prior to the completion of the Merger.

To the extent known to Nordea Sweden, the following shareholders, directly or
indirectly, have an interest in Nordea Sweden’s share capital or voting rights
that is notifiable under Swedish law and Finnish law as of 31 January 2018:

Per cent of shares

Number of shares and votes)
(million)
SaMPO PIC oot 860.4 21.3
(1) Excluding shares issued for the long-term incentive programmes (“LTIPs”).
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Element

Disclosure requirement

Disclosure

B.7

Selected historical key

financial information

Selected Consolidated Financial and Other Data of the Nordea Group

The selected consolidated income statement and balance sheet data presented
below have been derived from the audited consolidated financial statements of
the Nordea Group for the years ended and as of 31 December 2015, 2016 and
2017, together with the restated comparative figures for the year ended and as of
31 December 2015 included in the audited consolidated financial statements of
the Nordea Group for the year ended 31 December 2016, incorporated by
reference into this Prospectus. Those financial statements have been prepared in
accordance with International Financial Reporting Standards as endorsed by the
European Commission (“IFRS”). Nordea Finland, the parent company of the
Nordea Group following the completion of the Merger, was registered with the
Finnish Trade Register on 27 September 2017 and no historical financial
statements have been prepared in respect of Nordea Finland. The Nordea
Group’s audited consolidated financial statements incorporated by reference
into this Prospectus have been prepared for the Nordea Group with Nordea
Sweden as the parent company. As the Merger will be treated in the Nordea
Group’s consolidated accounts as a reorganisation within the consolidated
group, the Merger as an intra-group transaction does not change the reporting
entity under IFRS. Accordingly, the consolidated financial statements of Nordea
Finland, the new parent company of the Nordea Group, will reflect a continuum
of the carrying values from the consolidated financial statements of the former
parent company of the Nordea Group, Nordea Sweden, which are incorporated
by reference into this Prospectus.

Selected Consolidated Income Statement Data

For the year ended 31 December

2015 2016 2017
(EUR million, unless otherwise indicated)

NEL INLETESE INCOMIE..........evveveeeeeeceeeeeeeeeeteee et st se s st s e e seeseseseses et sesesaesesesesesssssssasesessesesesasensnasanaenas 4,963M 4,727 4,666
Net fee and COMMISSION INCOME ............oveviieieiieeeeeeeeeeeeee ettt etes et esesetst s sesesesesesstesessasaseeea 3,2300 3,238 3,369
Net result from items At TAIE VAIUE..........c.c.oveveveeeeeeeeeeeeee et ee e eeee s eeeees s s s eeenenenaees 1,645M 1,715 1,328
Profit from associated undertakings accounted for under the equity method ..........cccoecvvveeirecinenirennne. 39 112 23
Other OPEratiNg IMCOMIE .....c.cvrvvtieiirietetetetrtetete ettt ettt se et be sttt st e bbbt seebebesebeestebesebene st sebebeseneneas 263 135 83
Total 0Perating IMCOMIE ...........ccoouiiiiiiiiiiiiiicc ettt et sttt a ettt eaene 10,140 9,927 9,469
General administrative expenses:

AT COSES vttt b ettt bbbttt bbbttt (3,263) (2,926) (3,212)

OtNET EXPEIISES ...t euvverteiirteietetet ettt ettt bt b et et s st et et e st e b et ebe st e st st e bt et e bt et eb e be e ebe st eaenaebetenene (1,485) (1,646) (1,622)
Depreciation, amortisation and impairment charges of tangible and intangible assets............cc.cccovuennne. (209) (228) (268)
Total OPErating EXPEISES .......c..coueiiiriiriiriiitietieierieeit ettt ettt st b et ae b bt et et e b e b et e besbesbeebeenesaeas (4,957) (4.800) (5.102)
Profit Defore 10am T0SSES ..............c.oooviiiiiiiiiicec et e e aae e ennas 5,183 5,127 4,367
INEE 10N LOSSES ...vveveveetirieiirieiieteite ettt et st ettt ettt et et et ese st ese s e s e bes e benseseneese s esensesebeseeseneesensesessesesennnne (479) (502) (369)
OPeErating Profit............coooiiiiiiiiii ettt bbbt 4,704 4,625 3,998
INCOME tAX EXPEIISE ...evnetinteiitenirtet ettt ettt ettt st et ettt et e bt eb e s e e st s e e st et es e et e st e b et e b et ese st ese et eneebenteaesseneas (1,042) (859) (950)
Net Profit fOr the YEAT ..........coooiiiiiiiiiieee ettt ettt b et e e eneenen 3,662 3,766 3,048
Attributable to:
Shareholders of Nordea Bank AB (PUDBL).....c..coiiiiiriiiiiiiicieeie et 3,662 3,766 3,031
Non-controlling interests - — 17
TOAL ...ttt sttt sttt ettt 3,662 3,766 3,048
Basic earnings per share, EUR ..........cooiiiiiiic ettt 0.91 0.93 0.75
Diluted earnings per share, EUR.........cccooiiiiiiciicccececiee ettt 0.91 0.93 0.75
(€))] Due to (i) a reclassification in 2016 of refinancing fees and pay-out fees received in connection with mortgage lending in Denmark from “net result from items

at fair value” to “net fee and commission income” and (ii) a reclassification in 2016 of state guarantee fees from “net fee and commission income” to “net
interest income”, the Nordea Group restated the comparative income statement figures for the year ended 31 December 2015 included in the audited
consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2016. The restated figures for 2015 presented herein are
unaudited. The audited non-restated figure for the year ended 31 December 2015 for net interest income is EUR 5,110 million, for net fee and commission
income EUR 3,025 million and for net result from items at fair value EUR 1,703 million.
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Selected Consolidated Balance Sheet Data

As of 31 December

2015 2016 2017
(EUR million)

Cash and balances with central banks 35,500 32,099 43,081
Loans to central banks 13,224 11,235 4,796
Loans to credit institutions .. 10,7620 9,026 8,592
340,920 317,689 310,158
86,535 87,701 75,294
8,341 5,108 6,489
22,2730 21,524 17,180
Assets in pooled schemes and unit-linked investment contracts..... 20,4340 23,102 25,879
Derivatives... 80,741 69,959 46,111
28,1380 29,319 21,846
Assets held for sale® .. - 8,897 22,186
Total assets . . 646,868 615,659 581,612
Deposits by credit institutions................ . 44,209 38,136 39,983
Deposits and borrowings from the public..........c.ccceverevrrerrnnnee. . 189,049® 174,028 172,434
Deposits in pooled schemes and unit-linked investment contracts 21,088@ 23,580 26,333
Liabilities to policyholders.. 38,707 41,210 19,412
Debt securities in issue 201,937 191,750 179,114
Derivatives... 79,505 68,636 42,713
41,341® 41,021 42,276
Liabilities held for sale® .. - 4,888 26,031
Total liabilities 615,836 583,249 548,296
Total equity 31,032 32,410 33,316
of which additional tier 1 capital holders - - 750
of which non-controlling interests 1 1 168

Total liabilities and equity

M

@

3)

“4)

®)

The Nordea Group reclassified in 2016 certain interest-bearing securities and shares to the separate balance sheet line “assets in pooled schemes and unit-linked
investment contracts” in order to disclose them separately from assets for which the Nordea Group bears the investment risk. Due to this reclassification, the
Nordea Group restated the comparative figures for “loans to credit institutions”, “interest-bearing securities”, “shares”, “investment properties” and “other
assets” as of 31 December 2015 included in the audited consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2016.
The restated figures as of 31 December 2015 presented herein are unaudited. The corresponding audited non-restated figure as of 31 December 2015 is
EUR 10,959 million for loans to credit institutions, EUR 88,176 million for interest-bearing securities, EUR 40,745 million for shares and EUR 28,262 million
for other (that, as defined for the purposes of the above table, includes investment properties that decreased by EUR 111 million and other assets that decreased
by EUR 13 million due to the restatement).

Comprised of fair value changes of the hedged items in portfolio hedge of interest rate risk, investments in associated undertakings and joint ventures, intangible
assets, properties and equipment, investment properties, deferred tax assets, current tax assets, retirement benefit assets, prepaid expenses and accrued income,
and other assets, which includes claims on securities settlement proceeds, cash/margin receivables and other.

Assets and liabilities held for sale as of 31 December 2017 relate to Nordea’s decision to sell additional 45 per cent of the shares in Danish Nordea Liv &
Pension Livsforsikringsselskab A/S. Assets and liabilities held for sale as of 31 December 2016 consist of the Nordea Group’s Baltic operations and lending to
retail customers in Russia. Assets and liabilities related to the disposal groups are presented on the separate balance sheet lines “assets held for sale” and
“liabilities held for sale”, respectively, as from the classification date.

As a result of the accounting policy changes discussed in footnote (1) above, the Nordea Group reclassified in 2016 the liabilities corresponding to assets in
pooled schemes and unit-linked investment contracts to the separate balance sheet line “deposits in pooled schemes and unit-linked investment contracts” given
that these liabilities behave differently than the normal deposits received from customers. Due to this reclassification, the Nordea Group restated the comparative
figures for “deposits and borrowings from the public”, “liabilities to policyholders” and “other” liabilities as of 31 December 2015 included in the audited
consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2016. The restated figures as of 31 December 2015 presented
herein are unaudited. The corresponding audited non-restated figure as of 31 December 2015 is EUR 193,342 million, for deposits and borrowings from the
public, EUR 55,491 million for liabilities to policyholders and EUR 41,352 million for other (that, as defined for the purposes of the above table, includes other
liabilities that decreased by EUR 11 million due to the restatement).

Comprised of fair value changes of the hedged items in portfolio hedge of interest rate risk, current tax liabilities, accrued expenses and prepaid income, deferred
tax liabilities, provisions, retirement benefit liabilities, subordinated liabilities, and other liabilities, which includes liabilities on securities settlement proceeds,
sold, not held, securities, accounts payable, cash/margin payables and other.
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Key Regulatory Ratios and Key Financial Figures"

For the year ended and as of 31 December

2015 2016 2017
Key Regulatory Ratios
Loan 1085 ratio, basis POINLS?® ..........cccveieeveveerieeeeeiesecseeee e sessessesse s s s ss s ssssssasses s ssssssssesssnsnans 14 15 12
Common equity tier 1 (CET1) capital ratio, excluding Basel I floor®®, per cent ...........cccoovrvvrrvereerennnnn. 16.5 18.4 19.5
Tier 1 capital ratio, excluding Basel I floor®®, per Cent ...........oeuvveveevrueuereeieieseseesee s 18.5 20.7 223
Total capital ratio, excluding Basel I floor®®, per cent.... 21.6 24.7 25.2
Tier 1 capital®®, EUR billion 26.5 27.6 28.0
Risk exposure amount (REA), excluding Basel I floor™, EUR billion............ccccevueveeverrerrreiesieerrieniennas 143 133 126
Economic Capital®, EUR BIllON. ...........oviurieieeiteiieeieeieiiesse sttt ss s ssessensens 25.0 26.3 26.7
Key Financial Figures
Return on €qUILY®, PEI CENE .......uveveiveieiee ettt cee e st s s s s s s s s snsenaas 12.2 12.3 9.5
Cost to income ratio, excluding items affecting comparability, per cent.. . 47 50 54
ROCAR, excluding items affecting comparability®, Per CeNt..........ccoevrvrerreerrirreiiereiniensesessee e 14.8 13.2 11.1
Share and Other Data
Share Price™, EUR ........ccoovoveieieeeeiieteseeete ettt s et st se s s s ss et s sesassesssas s sassassnassnansas 10.15 10.60 10.09
Total shareholders’ return, per cent ... 8.2 16.3 3.6
Proposed/actual dividend per share, EUR. 0.64 0.65 0.68
Equity per share®, EUR.............co......... . 7.69 8.03 8.21
Potential shares outstanding™®, MillION .............co.eveevervruieeieeieseseeiee et snaenaas 4,050 4,050 4,050
Weighted average number of diluted shares, MillION ...........ccooeirieirerirereeeeeeee e 4,031 4,037 4,039
Number of employees (full-time equivalent (“FTE”))®...........cccocooiiirierieereeeereeeeeeeee e 29,815 31,596 30,399
(€)] For definitions of ratios and other key terms, see “—Definitions of Key Regulatory Ratios” and “—Definitions of Key Financial Figures” below.
?2) Including loans to the public reported as assets held for sale in 2016.
3) Including result for the year.
4) End of year.
%) The return on equity of the Nordea Group, excluding items affecting comparability, was 9.5 per cent in 2017, 11.5 per cent in 2016 and 12.3 per cent in 2015.
6) ROCAR, excluding items affecting comparability is restated in 2016 due to changed definition of average Economic Capital.

Definitions of Key Regulatory Ratios

Set forth below are definitions of terms and key regulatory ratios used in “—Key Regulatory Ratios and Key Financial

Figures” above.

Loan loss ratio, basis points...

Common equity tier 1 (CET1)

capital ratio .......coeceeeeerueenen.

Tier 1 capital ratio..................
Total capital ratio...................

Own funds.......cooevvvvvvnnnnnnennn.

Tier 1 capital.......cccveveeerennen.

Risk exposure amount (REA)

Net loan losses (annualised) divided by closing balance of loans to the public
(lending).

Common equity tier 1 (CET1) capital as a percentage of risk exposure amount
(REA).

Tier 1 capital as a percentage of risk exposure amount (REA).
Own funds as a percentage of risk exposure amount (REA).

Own funds is defined in Article 72 in the CRR (as defined below) and consist of the
sum of tier 1 capital and tier 2 capital.

Tier 1 capital is defined in the Article 25 in the CRR, and consists of the sum of the
common equity tier 1 (CET1) capital and additional tier 1 capital of the institution.
Common equity tier 1 (CET1) is defined in Article 50 in the CRR and includes
consolidated shareholders’ equity excluding investments in insurance companies,
proposed dividend, deferred tax assets, intangible assets in the banking operations,
the full expected shortfall deduction (the negative difference between expected
losses and provisions) and other deductions such as cash flow hedges.

Risk exposure amount (REA) is defined in Article 92.3 in the CRR. Total assets and
off-balance-sheet items valued on the basis of the credit and market risks, as well as
operational risks of the Nordea Group’s undertakings, in accordance with
regulations governing capital adequacy, excluding assets in insurance companies,
carrying amount of shares which have been deducted from the own funds and
intangible assets.




Section B — Issuer

Economic Capital.........cccceeevervenennns Economic Capital is the internally derived amount of capital to ensure that a firm
stay solvent. The approach includes both pillar 1 and pillar 2 capital based on a
99.9 per cent confidence measurement.

Definitions of Key Financial Figures

Set forth below are definitions of terms and key financial figures used in “—Key Regulatory Ratios and Key Financial
Figures” above.

Return on equity, per cent............... Net profit for the year as a percentage of average equity for the year. Additional
tier 1 capital, accounted for in equity, is in the calculation considered as being
classified as a financial liability. Net profit for the period excludes non-controlling
interests and interest expense on additional tier 1 capital (discretionary interest
accrued). Average equity includes net profit for the period and dividend until paid,
and excludes non-controlling interests and additional tier 1 capital.

Cost to income ratio, excluding
items affecting comparability ....... Total operating expenses excluding items affecting comparability divided by total
operating income excluding items affecting comparability.

ROCAR (return on capital at
risk), excluding items affecting
comparability, per cent................. Net profit for the period excluding items affecting comparability in percentage of
Economic Capital.

Items affecting comparability ......... Significant items that interfere with year-on year comparisons, such as material gain
on sale of business operations, restructuring expenses and changes in pension
arrangements.

Reconciliation of Certain Key Financial Figures

The following table sets forth the specification of items affecting comparability and the calculation of cost to income
ratio, excluding items affecting comparability for the years ended 31 December 2015, 2016 and 2017:

For the year ended 31 December
2015 2016 2017
(EUR million, unless otherwise indicated)

Items affecting comparability, before tax:

Gain from divestment of Nordea’s merchant acquiring business to Nets Holding A/S..................... 176 - -
Gain related to Visa Inc.’s acquisition of Visa Europe Ltd. ........c.cccoveieerinnnniennnneeccnreeene - 173 -
RESIIUCTUIING CRATZE.....cveneeiiieiieiei ettt sttt ettt st et et e esenes (263) - -
Change in pension agreement in Norway . - 86 -
Total items affecting comparability, before tax ...........c.c.cooccccoiniiiinncceae @87 259 =
Total OPETAtING EXPEIISES .......vuveeaiirreiinirieteieteiesesee ettt se et see et ea b s st ae s s s se st e s s b seseeesenenenens (4,957) (4,800) (5,102)
Items affecting comparability in total Operating eXPEnSes ..........ccocvurueuererererireererererereseereneserereeserenene 263 (86) —
Total operating expenses excluding items affecting comparability .................c..cccoccniinnni. (4,694) (4,886) (5,102)
Total OPETAtING INCOMIEC. ......cveveeietieietiieiirtent ettt e see s eaesebesessesesseseeseneeseneesensesessenessesesenes 10,140 9,927 9,496
Items affecting comparability in total operating income (176) (173) -
Total operating income excluding items affecting comparability ..............c.cccoociininninnn. 9,964 9,754 9,496
Cost to income ratio, excluding items affecting comparability, per cent ..................ccooeinne. 47 50 54

The following table sets forth the calculation of ROCAR, excluding items affecting comparability, as defined by Nordea
for the years ended 31 December 2015, 2016 and 2017:

For the year ended 31 December

2015 2016 2017

(EUR million, unless otherwise indicated)
Net profit fOr the PEIIOQ ......c.eoveuirieirieieeeeet ettt sttt se e 3,662 3,766 3,048
Items affecting comparability, net of tax .......ccocevveeveeerieerieerieenns . 29 (227) -
Net profit for the period excluding items affecting comparability .. 3,691 3,539 3,048
Average economic capital 25,005 26,773 27,342
ROCAR, excluding items affecting comparability®, per cent ...............c...cocovvevervieierrcereinnne. 14.8 13.2 11.1
1) ROCAR, excluding items affecting comparability is restated in 2016 due to changed definition of average Economic Capital.
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Element Disclosure requirement Disclosure
B.8 Selected key pro forma Not applicable. This Prospectus does not contain pro forma financial
financial information information.
B.9 Profit forecast Not applicable. This Prospectus does not contain a profit forecast.
B.10 Nature of any Not applicable. There are no qualifications in the audit reports on the historical
qualifications in the audit  financial information.
report on the historical
financial information
B.11 Working capital Not applicable. Nordea is of the opinion that the Group’s working capital
(i.e., its ability to access cash and other available liquid resources) is sufficient
for it to meet its liabilities as they become due for a period of 12 months after
the date of this Prospectus.
Section C — Securities
Element Disclosure requirement Disclosure
C.1 Type and class of the Nordea Finland has one series of shares, which has an ISIN code of
securities being admitted  FI4000297767. According to Nordea Finland’s current articles of association
to trading and its articles of association following the receipt of a credit institution licence,
Nordea Finland may issue only one series of shares.
C2 Currency of the Euro.
securities issue
C3 Number of shares As of the date of this Prospectus, Nordea Finland’s share capital is
issued/par value per EUR 5,000,000, consisting of one ordinary share. Upon the completion of the
share Merger, Nordea Finland’s share capital will be increased to EUR 4,049,951,919
and the number of shares will be increased to correspond to the Merger
Consideration. Nordea Finland intends to arrange a directed share issue to itself
prior to the completion of the Merger for the purpose of implementing a share-
based incentive scheme. The number of treasury shares to be issued in the
directed share issue would correspond to the number of treasury shares held by
Nordea Sweden on the Completion Date.
C4 Rights attached to the General

securities

Nordea Finland is a public limited liability company incorporated in Finland
and subject to, among other laws, the Finnish Companies Act
(Fi: osakeyhtiolaki (624/2006)) (the “Finnish Companies Act”). Nordea
Finland will, at the time of the completion of the Merger, be a public limited
liability banking company and as such be subject to, among other laws, the
Finnish Act on Credit Institutions and the Finnish Commercial Banking Act.

According to the rules of Nasdaq Helsinki, all issuers of shares that are traded
on the official list of Nasdaq Helsinki must comply with the Finnish Corporate
Governance Code (Fi: Suomen listayhtiéiden hallinnointikoodi) (the “Finnish
Corporate Governance Code”). Consequently, following the completion of
the Merger and the Listing, Nordea Finland must comply with the Finnish
Corporate Governance Code. The recommendations of the Finnish Corporate
Governance Code are supplementary to the provisions of law and work in
accordance with the “comply or explain” principle. Therefore, a company may
deviate from the specific recommendations of the Finnish Corporate
Governance Code provided that it reports each deviation and explains the
reasons for it. Since Nordea Finland must comply with the Finnish Corporate
Governance Code, the Swedish Corporate Governance Code (Sw: Svensk kod
for bolagsstyrning) (the “Swedish Corporate Governance Code”) will not be
applied by Nordea Finland as applying two separate codes could result in
conflicting requirements and outcomes. Nordea Finland’s corporate governance
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Element

Disclosure requirement

Disclosure

C5

Restrictions on the free
transferability of the
securities

practices are not expected to deviate from the Swedish Corporate Governance
Code in any significant respect.

The rights attached to the shares in Nordea Finland are determined by the
Finnish Companies Act and other applicable Finnish regulation.

General Meetings

The highest governing body of Nordea Finland is the general meeting, at which
the shareholders exercise their decision-making powers.

Dividends and Other Distribution of Funds

All of the shares in Nordea Finland will entitle the holders to equal rights to
dividends and other distributable funds (including the distribution of Nordea
Finland’s assets in dissolution) following the entry of the shares in the Finnish
Trade Register. Dividends and other distributions of funds are paid to
shareholders or their nominees entered in the register of shareholders on the
relevant record date. The right to dividends expires three years from the
dividend payment date.

In accordance with the prevailing practice in Finland, dividends on shares in a
Finnish limited liability company, if any, are generally declared once a year.
Dividends may be paid and unrestricted equity may be otherwise distributed for
a specific financial year after the general meeting of shareholders has adopted
the company’s financial statements for that year and resolved on the amount of
dividend or other distribution of unrestricted equity based on the proposal by the
board of directors of the company. Further, under Finnish law, the general
meeting may authorise the board of directors to decide on the distribution of
dividend by resolving on a maximum amount of assets to be distributed.

The amount of any dividend or other distribution of unrestricted equity is
limited to the amount of distributable funds of the company stated in the
financial statements upon which the decision to pay dividends or otherwise
distribute unrestricted equity is based, subject to any material changes in the
financial position of the company since the financial statements were prepared.
In Finland, assets may not be distributed if it is known or should be known at
the time of the distribution decision that the company is insolvent or that the
distribution will cause the insolvency of the company.

Under Finnish law, at least one-half of the profits of a financial year must be
distributed as dividend if a request to this effect is made at the AGM by
shareholders representing at least 10 per cent of all shares. Under Finnish law,
such dividend is to be reduced by the amount of any distributions of dividends
prior to the AGM and in accordance with any relevant provisions in the
company’s articles of association. Further, profits in excess of the amount that
can be lawfully distributed without consent by the company’s creditors or in
excess of 8 per cent of the company’s equity cannot be distributed. In addition,
pursuant to the Finnish Act on Credit Institutions, if the amount of the own
funds or consolidated own funds of a credit institution falls below the capital
requirement laid down in the Regulation (EU) No 575/2013 of the European
Parliament and of the Council of 26 June 2013 on prudential requirements for
credit institutions and investment firms and amending Regulation (EU)
No 648/2012 (the “CRR”) or in the Finnish Act on Credit Institutions, the credit
institution, such as Nordea Finland, may not distribute dividends unless the
FFSA, for a special reason, grants an exemption for a fixed period.

There are no restrictions under Finnish law or in Nordea Finland’s articles of
association regarding the right to transfer shares in Nordea Finland, and Nordea
Finland is not aware of any agreements between shareholders in this respect.
However, since Nordea Finland will, following receipt of the credit institution
licence granted by the ECB, be a credit institution, a direct or indirect
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Element

Disclosure requirement

Disclosure

C.6

C.7

Admission/ regulated
markets where the
securities are traded

Dividend policy

acquisition of shares in Nordea Finland that causes the acquirer’s total holding
to comprise a qualified holding (10 per cent or more of the equity capital or of
the votes, or a holding that otherwise enables the acquirer to exercise a
substantial influence over the management of Nordea Finland) may only take
place following approval by the ECB. An ECB approval is also required if the
holding amounts to or exceeds 20 per cent, 30 per cent or 50 per cent of the
equity capital or of the votes.

The shares in Nordea Sweden are listed on Nasdaq Nordic, the stock exchanges
in Stockholm (in Swedish krona), Helsinki (in the form of Nordea Sweden
FDRs with prices quoted in euro) and Copenhagen (in Danish krone).

Nasdaq Helsinki, Nasdaq Stockholm and Nasdaq Copenhagen have, subject to
certain conditions, approved the shares in Nordea Finland for listing on their
official lists as from the Completion Date. At the same time, the listing of the
shares in Nordea Sweden on Nasdaq Stockholm and Nasdaq Copenhagen as
well as the listing of the Nordea Sweden FDRs on Nasdaq Helsinki will cease.
Trading in the shares in Nordea Finland on the official lists of Nasdaq Helsinki,
Nasdaq Stockholm and Nasdaq Copenhagen is expected to commence on or
about the Completion Date.

According to the Nordea Group’s dividend policy, the Nordea Group strives to
maintain a strong capital position in line with its capital policy with an ambition
to achieve a yearly increase in the dividend per share. The current intention is to
maintain this policy for the parent company of the Nordea Group irrespective of
the proposed re-domiciliation and Merger.

Notwithstanding any dividend policy adopted by Nordea Finland, Nordea
Finland will evaluate the preconditions for the payment of dividends or other
distributions of unrestricted equity annually, which may result in a deviation
from the dividend policy, including a decision not to distribute any dividends.
The amount of any dividends paid by Nordea Finland in any given financial
year is, therefore, uncertain. Further, any payment of dividends, or other
distributions of unrestricted equity, by Nordea Finland with respect to prior
financial periods is not an indication of the dividends to be paid for financial
periods in the future, if any.

Section D — Risks

Element

Disclosure requirement

Disclosure

D.1

Key risks that are
specific to the issuer or
its industry

The day-to-day business operations of the Nordea Group, including in its
Nordic home markets, will not change as a result of the re-domiciliation. Except
where references are made to the Merger and/or transactions contemplated in
connection therewith or except where it is clear from the context that the
references mean otherwise, the risk factors below reflect the Nordea Group’s
business both before and after the completion of the Merger.

Risks relating to the Merger
Risks relating to the Merger include, but are not limited to:

° there are risks and uncertainties associated with the proposed re-
domiciliation and Merger, and a failure to complete or a delay in
completing the Merger could adversely affect the Nordea Group’s
business, results of operations and financial condition;

° a failure to complete or a delay in completing the actions carried out as

part of the remediation process related to the re-domiciliation and
Merger could delay the completion, or lead to the failure, of the

11
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Element

Disclosure requirement

Disclosure

Merger and adversely affect the Nordea Group’s business, results of
operations and financial condition;

Nordea may not be able to realise the savings it expects to generate
through the re-domiciliation and Merger; and

there is uncertainty relating to the tax treatment of the Merger in
certain jurisdictions and local tax authorities may challenge the tax
neutrality of the Merger.

Risks Relating to the Nordea Group’s Operations

Risks relating to the legal and regulatory environments in which the Nordea
Group operates include, but are not limited to:

the Nordea Group is subject to extensive regulation that is subject to
change;

the Nordea Group may incur substantial costs in monitoring and
complying with new capital adequacy and recovery and resolution
framework requirements;

CRD 1V introduces capital requirements that are in addition to the
minimum capital ratio;

recent regulatory actions may affect the Nordea Group’s funding needs
and capital position;

upon the completion of the Merger, the supervision of the Nordea
Group will be transferred to the ECB and the Nordea Group will
become subject to the European Single Supervisory Mechanism and
the European Single Resolution Mechanism;

liquidity risk is inherent in the Nordea Group’s operations;

the Nordea Group’s business performance could be affected if its
capital adequacy ratios are reduced or perceived to be inadequate;

legal and regulatory claims arise in the conduct of the Nordea Group’s
business;

the Nordea Group is exposed to risk of changes in tax legislation,
including increases in tax rates;

changes in the Nordea Group’s accounting policies or in accounting
standards could materially affect how it reports its financial condition
and results of operations; and

the Nordea Group’s funding costs and its access to the debt capital
markets depend significantly on its credit ratings.

Risks relating to macroeconomic conditions include, but are not limited to:

negative economic developments and conditions in the markets in
which the Nordea Group operates can adversely affect the Nordea
Group’s business and results of operations; and

disruptions and volatility in the global financial markets may adversely
impact the Nordea Group.

Risks relating to the Nordea Group’s credit portfolio include, but are not
limited to:

deterioration in counterparties’ credit quality may affect the Nordea
Group’s financial performance; and
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Section D — Risks

Element Disclosure requirement Disclosure

° the Nordea Group is exposed to counterparty credit risk.

Risks relating to market exposure include, but are not limited to:

o the Nordea Group is exposed to market price risk; and

° the Nordea Group is exposed to structural market risk.

Other risks relating to the Nordea Group’s operations include, but are not

limited to:

° operational risks, including risks in connection with investment advice,
may affect the Nordea Group’s business;

° the operations of the Nordea Group outside the Nordic markets, in
particular Russia, are subject to risks that do not apply, or apply to a
lesser degree, to its businesses in the Nordic markets;

° profitability in the Nordea Group’s life and pension business depends
on regulations and guidelines in the countries in which it operates;

o the Nordea Group could fail to attract or retain senior management or
other key employees;

° the Nordea Group faces competition in all markets; and

o the Nordea Group may not be able to successfully implement its
strategy.

D3 Key risks that are Risks relating to the shares in Nordea Finland include, but are not limited

specific to the securities

to:

° Nordea Finland’s ability to pay dividends or other distributions of
unrestricted equity in accordance with its dividend policy or otherwise
is dependent on the availability of distributable funds and Nordea
Finland may be unable to, or decide not to, pay any dividends or other
distributions of unrestricted equity in the future;

° possible changes in the Finnish withholding tax regime may increase
the withholding tax rate of unidentified nominee-registered
shareholders;

° the receipt of the Merger Consideration by the shareholders of Nordea

Sweden may be a taxable event in certain jurisdictions and
shareholders in Nordea Sweden are advised to consult professional tax
advisors as to the tax implications that may arise from the Merger;

o the interests of certain larger shareholders of Nordea Finland may
differ from the interests of other shareholders;

° future issues or sales of a significant number of shares in Nordea
Finland may have a negative effect on the market price of shares in
Nordea Finland and potential future share issues by Nordea Finland
may dilute the ownership of existing shareholders;

° certain foreign shareholders may not necessarily be able to exercise
their pre-emptive right set forth in the Finnish Companies Act or other
shareholders’ rights;

° the market price of the shares in Nordea Finland could fluctuate
considerably;
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Section D — Risks

Element

Disclosure requirement

Disclosure

° the completion of transactions relating to the shares in Nordea Finland
is dependent on the processes, systems and cooperation of Euroclear
Finland Ltd, Euroclear Sweden AB and VP Securities A/S; and

° investors with a reference currency other than the euro will become
subject to certain foreign exchange risks when investing in the shares
in Nordea Finland.

Section E — Offer

Element

Disclosure requirement

Disclosure

E.l

E.2a

Net proceeds/estimate of
expenses

Reasons for the offer/use
of proceeds/estimated net
amount of the proceeds

Nordea Finland will not receive any cash proceeds from the Merger. The total
costs expected to be incurred by Nordea in connection with the re-domiciliation
and Merger primarily comprise funding related execution costs and project
costs, including information technology (“IT”), legal and advisory costs but
excluding staff costs, and are expected to be approximately EUR 100 million
before tax (undiscounted), of which EUR 11 million had been incurred as of
31 December 2017.

In the first quarter of 2017, Nordea commenced an assessment of the options to
address the impact on the Nordea Group of the Swedish regulatory framework,
including its deviation from the regulatory framework of the EU’s banking
union. The options assessed included, among other things, moving the corporate
headquarters of the Nordea Group from Sweden.

On 6 September 2017, following the completion of the assessment, the board of
directors of Nordea Sweden decided to initiate a re-domiciliation of the parent
company of the Nordea Group from Sweden to Finland, which is participating
in the EU’s banking union. This decision was based on the Nordea Group’s
unique pan-Nordic and international structure, which means that the existing
national regulatory frameworks do not fully accommodate the Nordea Group’s
operating model and recent strategic developments. Nordea Sweden expects that
domiciling the parent company of the Nordea Group in a country that is
participating in the EU’s banking union will mean that the Nordea Group will
be subject to a similar regulatory framework as its European peers, with a
greater consistency of the application of laws and regulations and, therefore,
more of a level playing field. Nordea Sweden expects that this will promote the
interests of customers, shareholders and employees. The day-to-day business
operations of the Nordea Group, including in its Nordic home markets, will not
change as a result of the re-domiciliation, and no changes in the day-to-day
business operations from a customer perspective are expected therefrom.

Nordea Sweden expects the net present value of the total savings related to
resolution fees, deposit guarantees and other transitional effects due to the
re-domiciliation to Finland to be approximately EUR 0.9-1.2 billion. Of the net
present value of the total savings, EUR 0-90 million is expected to be realised
between 2017 and 2019 and EUR 900-1,070 million after 2019. The resolution
and deposit guarantee fees payable for 2018 are expected to increase by
approximately EUR 60—130 million compared to 2017. For 2019, these fees are
expected to range from EUR 10 million lower to EUR 60 million higher
compared to 2017.

The above discussion includes Nordea Sweden’s expectations with respect to
the net present value of the savings related to resolution fees, deposit
guarantees and other transitional effects ensuing from Nordea Sweden’s
re-domiciliation to Finland. Nordea Sweden has calculated the expected net
present value impact of the re-domiciliation to Finland by discounting future,
post-tax income statement effects, of the domicile change based on information
available to it as of the date of this Prospectus. The calculations underlying the
net present values of the expected savings have been based on currently
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Section E — Offer

Element

Disclosure requirement

Disclosure

E3

Terms and conditions of
the offer

applicable laws and regulations and on the assumption that the re-domiciliation
and Merger will be carried out on a tax neutral basis through a cross-border
reversed merger by way of absorption and within the timeframe currently
contemplated, that is, by 1 October 2018.

The net present value estimates discussed in this section are subject to change
and based on a number of assumptions and judgments relating to, among
others, the level of resolution and deposit guarantee fees going forward and
transitional effects due to the re-domiciliation, and have been prepared based
on Nordea Sweden’s current expectation on the development of the commercial,
regulatory and economic environments. The estimates do not reflect
unanticipated events that, among others, may result from changes in the
regulatory regime, including the applicable capital requirements, to which the
Nordea Group will be subject.

On 25 October 2017, the boards of directors of Nordea Sweden and Nordea
Finland signed the Merger Plan, which sets out the terms and conditions and
related procedures for the Merger. Pursuant to the Merger Plan, the boards of
directors of Nordea Sweden and Nordea Finland propose that Nordea Sweden
be merged into Nordea Finland through the Merger, which is proposed to be
carried out as a cross-border reversed merger by way of absorption pursuant to
the provisions of Chapter 16, Sections 19-28 of the Finnish Companies Act and,
as applicable, Chapter 2 of the Finnish Commercial Banking Act as well as
Chapter 23, Section 36 (with further reference) of the Swedish Companies Act
(Sw: aktiebolagslag (2005:551)) (the “Swedish Companies Act”) and
Chapter 10, Sections 18-25 b of the Swedish Banking and Financing Business
Act (Sw: lag (2004:297) om bank- och finansieringsrorelse) (the “Swedish
Banking and Financing Business Act”). Nordea Sweden will automatically
dissolve on the Completion Date as a result of the Merger.

Nordea Sweden’s shareholders will receive as Merger Consideration one new
share in Nordea Finland for each share in Nordea Sweden that they own as of
the Completion Date, meaning that the Merger Consideration will be issued to
the shareholders of Nordea Sweden in proportion to their existing shareholding
with an exchange ratio of 1:1. The exchange ratio has been determined against
the fact that Nordea Finland is a wholly owned subsidiary of Nordea Sweden
without any operations of its own, which means that the value of all shares of
Nordea Finland after the Merger reflects the value of all shares of Nordea
Sweden. The share capital of Nordea Finland will be increased from
EUR 5,000,000 to EUR 4,049,951,919, which corresponds to the share capital
of Nordea Sweden, in connection with the execution of the Merger.

The board of directors of Nordea Sweden will present the Merger Plan to the
shareholders of Nordea Sweden at the AGM scheduled to be held on
15 March 2018 for their approval, which requires a two-thirds majority of the
shares and votes cast and present at the meeting. In the event that the AGM does
not approve the Merger Plan, the Merger will lapse. In addition to the approval
of Nordea Sweden’s general meeting, the completion of the Merger is subject
to, among other things, necessary regulatory authorisations and internal
approvals. The board of directors of Nordea Sweden recommends that the AGM
of Nordea Sweden approves the Merger Plan. The regulatory authorisations
required for the completion of the Merger include, among others, an
authorisation from the SFSA, which, as part of the authorisation process, will
assess whether Nordea Sweden’s creditors are assured satisfactory security
where such security is required taking into account Nordea Sweden’s and
Nordea Finland’s financial circumstances and the interests of Nordea Sweden’s
depositors and other creditors. In addition, the SFSA can deny the application
where such denial is justified as being in the public interest.

Provided that the conditions to the completion of the Merger have been fulfilled,
the Merger will be completed on the Completion Date, that is, when the
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Section E — Offer

Element

Disclosure requirement

Disclosure

E.4

E.5

E.6

E.7

Interests material to the
issue/conflicting interests

Name of the person or
entity offering to sell the
security

Lock-up agreements
Dilution

Estimated expenses
charged to the investor

completion of the Merger is registered with the Finnish Trade Register, which is
planned to take place during the second half of 2018, tentatively on
1 October 2018. At the same time, the shareholders of Nordea Sweden will
become shareholders of Nordea Finland. Nordea Sweden will automatically
dissolve on the Completion Date as a result of the Merger. For accounting and
legal purposes, Nordea Sweden’s rights and obligations as well as its assets and
liabilities will by operation of law be transferred to Nordea Finland on the
Completion Date by way of universal succession in accordance with relevant
Finnish and Swedish corporate law and the transactions of Nordea Sweden will
be treated as being those of Nordea Finland. Nordea Finland will change its
name to Nordea Bank Abp no later than on the Completion Date. Nordea
Finland will, by way of the Merger, formally obtain the names, parallel names
and auxiliary names, together with translations thereof, of Nordea Sweden’s
branches. However, upon the completion of the Merger, the names of Nordea
Finland’s new branches in Sweden and, among other countries, Denmark, and
Norway as well as Estonia, China, Poland, Singapore, the United Kingdom,
Germany and the United States (together, the “Relevant Jurisdictions™) will be
updated to reflect the new parent company of the Nordea Group.

Under Swedish law, the shareholders of a merging company do not have the
right to demand at the general meeting deciding on the merger that their shares
be redeemed. Therefore, as opposed to under Finnish law, shareholders of
Nordea Sweden who oppose the Merger will not have the right to demand at the
AGM of Nordea Sweden that their shares be redeemed. The shareholders of
Nordea Sweden who do not want to receive shares in Nordea Finland as Merger
Consideration, must dispose of their shares in Nordea Sweden on
28 September 2018 at the latest.

If the Merger Plan is approved by the AGM of Nordea Sweden, shareholders of
Nordea Sweden who wish to remain as shareholders in Nordea Finland
following the Merger will not need to take any action in connection with the
Merger.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Not applicable. No expenses will be directly charged to investors by Nordea
Finland in respect of the Merger.
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RISK FACTORS

The Merger and an investment in Nordea Finland involve a number of risks, many of which are inherent in the Nordea
Group’s business and could be significant. Shareholders should carefully review the information contained in this
Prospectus, and in particular, the risk factors described below. The following description of risk factors is based on
information known and assessed on the date of this Prospectus and, therefore, is not necessarily exhaustive. Some of
these factors are contingencies that may or may not occur and Nordea Finland and Nordea Sweden are not in the
position to express a view on the likelihood of any such contingency occurring or not occurring. The Nordea Group may
also face additional risks not currently known or not currently deemed material.

The day-to-day business operations of the Nordea Group, including in its Nordic home markets, will not change as a
result of the re-domiciliation. Except where references are made to the Merger and/or transactions contemplated in
connection therewith or except where it is clear from the context that the references mean otherwise, the risk factors
below reflect the Nordea Group’s business both before and after the completion of the Merger.

Should one or more of the risk factors described in this Prospectus materialise, it could have a material adverse effect on
the Merger or the Nordea Group’s business, financial condition and results of operations. The market price of shares in
Nordea Finland could decline due to the realisation of these risks, and shareholders could lose part or all of their
investment. The order in which the risk factors are presented does not reflect the probability of their realisation or order
of importance.

This Prospectus also contains forward-looking statements that involve risks and uncertainties. Nordea Finland’s actual
results could materially differ from those anticipated in these forward-looking statements as a result of certain factors,
including the risks described below and elsewhere in this Prospectus. See “Certain Matters—Special Cautionary Notice
Regarding Forward-looking Statements”.

Risks Relating to the Merger

There are risks and uncertainties associated with the proposed re-domiciliation and Merger, and a failure to complete
or a delay in completing the Merger could adversely affect the Nordea Group’s business, results of operations and
financial condition.

As discussed in more detail under “Merger of Nordea Sweden into Nordea Finland—Overview of the Merger”, the board
of directors of Nordea Sweden has decided to initiate a re-domiciliation of the parent company of the Nordea Group from
Sweden to Finland, which is participating in the EU’s banking union. The re-domiciliation is proposed to be carried out
through the Merger, that is, as a cross-border reversed merger by way of absorption through which Nordea Sweden, the
current parent company of the Nordea Group, will be merged into Nordea Finland, a newly established Finnish
subsidiary of Nordea Sweden. The Merger is subject to a number of uncertainties, including the ability to obtain the
necessary shareholder approvals and regulatory authorisations, required licences (such as a credit institution licence that
Nordea Finland will need to receive before the completion of the Merger) or satisfactory outcomes of the discussions
with regulators and authorities, including local financial supervisory authorities and tax authorities, as well as the
uncertainty related to certain elements of the regulatory framework that would be applied to the Nordea Group following
the completion of the Merger (see also “Merger of Nordea Sweden into Nordea Finland—Conditions to the Completion
of the Merger” and “—Risks Relating to the Nordea Group’s Operations—Risks Relating to the Legal and Regulatory
Environments in which the Nordea Group Operates—The Nordea Group is subject to extensive regulation that is subject
to change” below). There can also be no assurances that Nordea Finland will be able to obtain the necessary licences and
approvals for its branches outside the European Economic Area (the “EEA”), or that these licences and approvals can be
obtained within the timeline currently anticipated. Any delay in obtaining the required licences, approvals or consents
could, and a failure to complete the Merger due to the inability to obtain the necessary licences, approvals or consents or
for other reasons would, result in the Nordea Group not obtaining the anticipated benefits of the re-domiciliation and
Merger.

The Nordea Group will also incur costs related to the Merger, including with respect to the remediation process discussed
under “Merger of Nordea Sweden into Nordea Finland—Overview of the Merger—Remediation Process”, which must be
paid by it whether or not the Merger is completed, and such costs may continue to increase if the Merger is delayed. A
failure of the Merger may also adversely affect the reputation of the Nordea Group and may result in a negative
perception of the Nordea Group in the investment community or business community generally. In addition, the re-
domiciliation and uncertainties related to the Merger may cause customers and other counterparties that deal with the
Nordea Group to defer doing business with the Nordea Group or cause them to seek to change their existing relationships
with the Nordea Group. The efforts to satisfy the conditions of the Merger may also place a significant burden on the
time and availability of the Nordea Group’s management and internal resources responsible for, among other things, the
coordination of regulatory projects and the migration of internal processes, IT and other systems. In addition, it is
possible that the Nordea Group may not be able to retain certain key employees who may seek different employment
either in anticipation of the completion of the Merger or if the Merger were to fail.
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As a result, there can be no assurances that the re-domiciliation and the Merger, including a failure to complete the
Merger or a delay in completing the Merger, would not adversely affect the Nordea Group’s business, results of
operations and financial condition.

A failure to complete or a delay in completing the actions carried out as part of the remediation process related to the
re-domiciliation and Merger could delay the completion, or lead to the failure, of the Merger and adversely affect the
Nordea Group’s business, results of operations and financial condition.

As discussed in more detail under “Merger of Nordea Sweden into Nordea Finland—Overview of the Merger”, Nordea
Sweden has, in preparation for the decision to initiate a re-domiciliation of the parent company of the Nordea Group from
Sweden to Finland, carried out a legal and operational due diligence review related to the proposed re-domiciliation and
Merger. Based on the results of the due diligence process, Nordea Sweden has initiated a remediation process in relation
to areas within the operations of the Nordea Group where actions, such as amendments and updates to certain customer
contracts, supplier contracts and funding arrangements (including obtaining any consents required for such amendments),
notifications to counterparties and authorities as well as changes to selected internal systems and processes, have been
deemed required or appropriate in order to facilitate the re-domiciliation and Merger. The remediation process is subject
to certain risks and uncertainties, including the inability of Nordea Sweden to carry out the actions identified as required
or appropriate. Any delay in carrying out such actions or a failure to complete the actions as part of the remediation
process, or a failure to identify actions that would have been required or appropriate in order to facilitate the
re-domiciliation and Merger, could result in a delay in the implementation of the Merger or, ultimately, lead to a failure
to complete the Merger or to certain counterparties terminating their business with the Nordea Group. In addition, a delay
or failure to complete the actions in the remediation process could result in the Nordea Group not obtaining the
anticipated benefits of the Merger, have an adverse effect on the Nordea Group’s ability to meet its liquidity and funding
requirements, adversely affect the reputation of the Nordea Group and may result in a negative perception of the Nordea
Group in the investment community or business community generally.

There can be no assurances that the risks and uncertainties associated with the remediation process, including a failure to
complete the actions or a delay in completing the actions in the remediation process, would not adversely affect the
Nordea Group’s business, results of operations and financial condition, or result in a delay in completing the Merger, or
ultimately lead to a failure to complete the Merger.

Nordea may not be able to realise the savings it expects to generate through the re-domiciliation and Merger.

As discussed in more detail under “Merger of Nordea Sweden into Nordea Finland—Overview of the Merger—Effect of
Re-domiciliation on Resolution and Deposit Guarantee Fees and Certain Other Costs”, Nordea estimates the net present
value of the savings related to resolution fees, deposit guarantee fees and other transitional effects due to the
re-domiciliation to Finland to be approximately EUR 0.9—1.2 billion. This estimate reflects, on the one hand, expected
savings related to resolution fees, deposit guarantee fees and interest deductibility on subordinated debt and, on the other
hand, funding, execution and certain other costs. The final resolution and deposit guarantee fees and other amounts and
costs depend, among other things, on the exact timing of the re-domiciliation and the proposed Merger, which is planned
to take place during the second half of 2018, tentatively on 1 October 2018. The estimates related to the expected savings
are subject to change and based on a number of assumptions and judgments relating to, among others, the level of
resolution and deposit guarantee fees going forward and transitional effects due to the re-domiciliation, and have been
prepared based on Nordea Sweden’s current expectation on the development of the commercial, regulatory and economic
environments. The estimates do not reflect unanticipated events that, among others, may result from developments in the
regulatory regime, including the applicable capital requirements and tax regulations, that the Nordea Group will be
subject to. There can be no assurances that the anticipated cost savings related to the re-domiciliation and Merger will
materialise, and any failure to fully materialise the anticipated cost savings could have a material adverse effect on the
Nordea Group’s business, financial condition and results of operations.

There is uncertainty relating to the tax treatment of the Merger in certain jurisdictions and local tax authorities may
challenge the tax neutrality of the Merger.

The Merger is intended to be carried out on a tax neutral basis, which means that the Merger would not give rise to any
material immediate taxation. In order to determine the tax impact of the Merger on Nordea, in addition to seeking advice
from external advisors, Nordea has filed applications for advance rulings on the tax treatment of the Merger in Finland
and Norway. As of the date of this Prospectus, some of the applications that have been filed are still pending, including
Nordea’s application for advance ruling with respect to the tax neutral treatment of the Merger in Norway. While no
formal ruling based on this application has yet been issued, Nordea has been informed that the Norwegian Tax Authority
may in its formal ruling determine that the Merger cannot be carried out on a tax neutral basis under Norwegian tax laws.
Should the formal ruling be as has been indicated, and assuming Nordea’s potential appeal of such ruling will not be
successful, carrying out the Merger as currently planned would result in a realisation taxation for Nordea of 25 per cent in
Norway on the difference between the book value and market value, including off balance sheet items such as goodwill,
of Nordea’s Norwegian branch.
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Should the Norwegian or any other local tax authorities determine that the Merger would not be deemed tax neutral under
the applicable tax laws, Nordea may appeal the relevant adverse tax ruling or, among other alternatives, consider
alternate transaction structures that could be implemented prior to the completion of the Merger. However, there can be
no assurances that any such appeal would be successful, or that that any feasible transaction structure alternatives would
be available or that the re-domiciliation could be implemented using such structures prior to the currently contemplated
Completion Date. An adverse tax ruling could impact the estimated benefits expected to arise from the re-domiciliation
and the Merger and adversely affect the Nordea Group’s business, results of operations and financial condition.

Risks Relating to the Shares in Nordea Finland

Nordea Finland’s ability to pay dividends or other distributions of unrestricted equity in accordance with its dividend
policy or otherwise is dependent on the availability of distributable funds and Nordea Finland may be unable to, or
decide not to, pay any dividends or other distributions of unrestricted equity in the future.

Pursuant to the Finnish Companies Act, the amount distributed by Nordea Finland as dividends or other distribution of
unrestricted equity may not exceed the amount of distributable funds shown on its latest unconsolidated parent company
audited financial statements adopted by the general meeting. As Nordea Finland will, following the completion of the
Merger, be the parent company of the Nordea Group, its distributable funds and, by extension, its ability to pay dividends
or make other distributions of unrestricted equity, will depend, among other things, upon the level of income to be
derived from its subsidiaries, if any, as well as its cash balances. As a result, any potential distribution of dividends or
other distributions of unrestricted equity by Nordea Finland will depend on Nordea Finland’s and its subsidiaries’ results
of operations, financial condition, cash flows, need for working capital, capital expenditure, future outlook, terms of its
financing agreements, ability to upstream any income to Nordea Finland from its subsidiaries and other factors. Any
payment of dividends or other distributions of unrestricted equity will always be at the discretion of the board of directors
of Nordea Finland and, ultimately, be dependent on a resolution of a general meeting. Moreover, under the Finnish
Companies Act, the distribution of dividends is not permitted if it is known or should be known at the time of the
distribution decision that Nordea Finland is insolvent or that the distribution will cause the insolvency of Nordea Finland.
In addition, pursuant to the Finnish Act on Credit Institutions, if the amount of the own funds or consolidated own funds
of a credit institution falls below the capital requirement laid down in the CRR or in the Finnish Act on Credit
Institutions, the credit institution, such as Nordea Finland, may not distribute dividends unless the FFSA, for a special
reason, grants an exemption for a fixed period. See also “—Risks Relating to the Nordea Group’s Operations—Risks
Relating to the Legal and Regulatory Environments in which the Nordea Group Operates—CRD IV introduces capital
requirements that are in addition to the minimum capital ratio” below.

According to Nordea Sweden’s dividend policy, Nordea Sweden strives to maintain a strong capital position in line with
its capital policy with an ambition to achieve a yearly increase in the dividend per share. The board of directors of Nordea
Sweden has, on 24 January 2018, proposed that the AGM of Nordea Sweden scheduled to be held on 15 March 2018
resolve on a dividend of EUR 0.68 per share. The current intention is to maintain Nordea Sweden’s dividend policy for
the parent company of the Nordea Group irrespective of the proposed re-domiciliation and Merger. Notwithstanding any
dividend policy adopted by Nordea Finland, Nordea Finland will evaluate the preconditions for the payment of dividends
or other distributions of unrestricted equity annually, while also considering, among other things, the Nordea Group’s
structure, financial condition, general economic and business conditions and future prospects, which may result in a
deviation from the dividend policy, including a decision not to distribute any dividends. The amount of any dividends
paid by Nordea Finland in any given financial year is, therefore, uncertain. Further, any payment of dividends, or other
distributions of unrestricted equity, by Nordea Sweden with respect to prior financial periods is not an indication of the
dividends to be paid by Nordea Finland for financial periods in the future, if any. See also “Dividends and Dividend
Policy”.

Possible changes in the Finnish withholding tax regime may increase the withholding tax rate of unidentified
nominee-registered shareholders.

Where shares in a Finnish company are held through a nominee account, a Finnish company pays dividends to the
nominee account managed by the custodian, who then delivers the dividend payment to the beneficial owners. If shares
are held through a nominee account and the person entitled to receive dividends on such shares is a resident in a country
that has a treaty with Finland for the avoidance of double taxation (a “Tax Treaty”), the withholding tax rate on the
dividend is 15 per cent (or a higher rate set forth in the relevant Tax Treaty) even if identification details of the person
beneficially entitled to the dividend are not available. Application of this simplified procedure, however, requires that
certain requirements regarding the custodian intermediary and its agreement with the Finnish account operator are met.
For further information, see “Taxation—Finnish Tax Considerations—Taxation of Dividends”.

On 26 January 2018, the Finnish Ministry of Finance published a draft proposal on abolishing the current simplified
procedure in relation to nominee-registered shares. If the draft proposal were to be adopted in its form as of the date of
this Prospectus, a tax prepayment of 50 per cent would be levied on dividends payable on nominee-registered shares if
the registered custodian or dividend distributor knows the ultimate receiver of the dividend to be a Finnish tax resident
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but identification information is not provided to the Finnish Tax Administration. If the registered custodian has not
identified the ultimate receiver of the dividend as a Finnish tax resident, but the person has not allowed the provision of
identification information, a withholding tax of 35 per cent would be levied. In order to achieve a withholding tax rate
based on the relevant Tax Treaty, the distributor of the dividend must be provided with the ultimate recipient’s
identification information and a confirmation of the relevant Tax Treaty residency. While the Finnish tax legislation
allows shareholders to retroactively reclaim any excess tax prepayment of the withholding tax, should the legislation be
amended in accordance with the draft proposal, the amount of tax withholding may increase in respect of the nominee-
registered shares and the reclaim process may require additional actions and costs by the beneficial owners of nominee-
registered shares.

The receipt of the Merger Consideration by the shareholders of Nordea Sweden may be a taxable event in certain
Jjurisdictions and shareholders in Nordea Sweden are advised to consult professional tax advisors as to the tax
implications that may arise from the Merger.

The receipt of the Merger Consideration by the Nordea Sweden shareholders in the form of shares in Nordea Finland
may trigger transfer or other similar taxes in certain jurisdictions. Whether the Merger results in such tax ramifications
generally depends on whether relevant tax authorities treat the receipt of the Merger Consideration by the shareholders of
Nordea Sweden as a disposal of their shares in Nordea Sweden. For example, under applicable tax laws in Finland and
Denmark, the receipt of the Merger Consideration in shares of Nordea Finland is not considered a taxable transfer of
shares in Nordea Sweden. The Finnish Central Board of Taxes has issued a binding ruling on tax treatment of the
conversion of Nordea Sweden FDRs into shares in Nordea Finland in a natural person’s income taxation. The binding
ruling is not final as of the date of this Prospectus due to the pending appeal period. According to the binding ruling, the
conversion of Nordea Sweden FDRs into shares in Nordea Finland in the Merger is not a disposal in taxation. The
original acquisition cost of the Nordea Sweden FDRs is considered to be the acquisition cost for the shares in Nordea
Finland received as Merger Consideration and the ownership period of the shares in Nordea Finland is calculated from
the acquisition of the Nordea Sweden FDRs. In Sweden, the receipt of the Merger Consideration will not cause any
taxable capital gains or tax-deductible capital losses for natural persons who are domiciled or permanently stay in
Sweden, while a Swedish limited liability company may defer capital gains as discussed in more detail in “Taxation—
Swedish Tax Considerations—Tax Implications of the Merger—Swedish Limited Liability Companies”. A Swedish
limited liability company cannot, however, defer capital losses in accordance with the rules on deferred capital gains
taxation should the Merger result in such loss, but such loss may be deferred for use in subsequent years under the
Swedish Income Tax Act (Sw: Inkomstskattelag (1999:1229)). Further, as discussed above, Nordea’s application for an
advance ruling in Norway is pending and, should the Norwegian Tax Authority in its formal ruling determine that the
Merger cannot be carried out on a tax neutral basis under Norwegian tax laws, it would also result in any capital gain or
loss for the Norwegian resident shareholders becoming taxable in connection with the completion of the Merger. Capital
gains and losses of Norwegian resident shareholders being limited liability companies and other legal entities subject to
the Norwegian exemption method, will not be taxable on any capital gain and any capital loss will not be deductible.
Norwegian resident shareholders who are not subject to the Norwegian exemption method may apply to the Norwegian
Ministry of Finance for a tax relief in order to defer any capital gain taxation. Any losses would be deductible or deferred
for use in subsequent years. There can, however, be no assurances that such tax relief can be obtained by shareholders.

The interests of certain larger shareholders of Nordea Finland may differ from the interests of other shareholders.

As of the date of this Prospectus, Sampo plc owns 21.3 per cent of the shares in Nordea Sweden (excluding shares issued
for the LTIPs), and Sampo plc will own 21.3 per cent of the shares in Nordea Finland (excluding shares issued for the
LTIPs) following the completion of the Merger, provided that Sampo plc’s ownership in Nordea Sweden and the total
number of shares in Nordea Sweden will not change between the date of this Prospectus and the Completion Date. There
can be no assurances that the interests of Sampo plc, or other larger shareholders, will be in line with those of Nordea
Finland’s other shareholders.

Future issues or sales of a significant number of shares in Nordea Finland may have a negative effect on the market
price of shares in Nordea Finland and potential future share issues by Nordea Finland may dilute the ownership of
existing shareholders.

As of the Completion Date, the number of shares in Nordea Finland will correspond to the number of shares in Nordea
Sweden immediately prior to the completion of the Merger. Issues or sales of a substantial number of shares in Nordea
Finland, or the perception that such issues or sales may occur in the future, can have a material adverse effect on the
market price of the shares in Nordea Finland as well as on Nordea Finland’s ability to acquire financing from the capital
markets in the future. In addition, any potential future directed share issue or, a rights issue where any existing
shareholders decide not to exercise their subscription rights, could dilute shareholders’ relative share of the shares and
votes in Nordea Finland.
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Certain foreign shareholders may not necessarily be able to exercise their pre-emptive right set forth in the Finnish
Companies Act or other shareholders’ rights.

Under Finnish legislation, shareholders have a pre-emptive right in proportion to their holdings if Nordea Finland were to
issue new shares or securities entitling to the subscription of new shares. Certain shareholders of Nordea Finland who
live or will live, or whose registered address is located in, certain countries other than Finland may not be able to exercise
their subscription rights in possible future share issues, unless the shares in Nordea Finland have been registered
according to the securities legislation of the country in question or in an otherwise similar manner, or unless a derogation
from the registration or the equivalent regulations provided in the applicable legislation is available. There can be no
assurances that local requirements will be met so as to enable the exercise of such holders’ pre-emptive rights or
participation in any rights offering or buy-back offer. This may lead to the dilution of such shareholders’ ownership in
Nordea Finland. Further, if the number of shareholders who are not able to exercise their subscription rights is high and if
the subscription rights of such shareholders are sold on the market, it could have an adverse effect on the price of the
subscription rights. A foreign shareholder’s right to have access to information concerning share issues, share
repurchases and other important transactions may also be restricted due to the legislation of the country in question. In
addition, holders of nominee-registered shares in Nordea Finland are not able to directly exercise their right to vote at a
general meeting unless the holder of a nominee-registered share has been temporarily entered in Nordea Finland’s
register of shareholders no later than on the date mentioned in the notice of the general meeting.

The market price of the shares in Nordea Finland could fluctuate considerably.

The market price of the shares in Nordea Finland could be subject to significant fluctuations due to a change in sentiment
in the market regarding the shares in Nordea Finland or similar securities, and in response to various facts and events,
including any variations in the Nordea Group’s results of operations and business developments. Further, stock markets
may from time to time experience significant price and volume fluctuations that may be unrelated to the Nordea Group’s
operating performance or prospects. Any of these factors could result in a decline in the market price of the shares in
Nordea Finland.

The completion of transactions relating to the shares in Nordea Finland is dependent on the processes, systems and
cooperation of Euroclear Finland Ltd, Euroclear Sweden AB and VP Securities A/S.

The shares in Nordea Finland constituting the Merger Consideration will be registered with Euroclear Finland Ltd
(“Euroclear Finland”). For shareholders of Nordea Finland who held Nordea Sweden FDRs directly prior to the
Merger, the shares in Nordea Finland will be recorded on such shareholders’ accounts in Euroclear Finland. For
shareholders of Nordea Finland who held shares in Nordea Sweden directly prior to the Merger, Euroclear Sweden AB
(“Euroclear Sweden”) will maintain an account in the Euroclear Finland system with a number of shares in Nordea
Finland equivalent to the number of shares in Nordea Sweden held by such shareholders.

The shares in Nordea Finland are, following a notification of registration of the Merger from the Finnish Trade Register
on or about the Completion Date, intended to be registered in the Finnish book-entry system maintained by Euroclear
Finland, at which time the Nordea Sweden FDRs will be automatically cancelled.

Following the Merger, the shares in Nordea Finland constituting the Merger Consideration will be recorded on the
accounts of shareholders of Nordea Sweden entered in Nordea Sweden’s shareholder register maintained by Euroclear
Sweden and holders of Nordea Sweden FDRs registered in the Nordea Sweden FDR register maintained by Euroclear
Finland on the applicable record dates.

The completion of the proposed transactions relating to the Merger are dependent on the processes, systems as well as the
cooperation of Euroclear Sweden, Euroclear Finland and VP Securities A/S (“VP Securities”), over which neither
Nordea Sweden nor Nordea Finland has any control. Any malfunction or delay in the book-entry securities system or any
failure by any relevant party may result in the transaction involving shares in Nordea Finland not taking place as
expected or being delayed, which may cause financial losses or damage to the shareholders whose rights depended on the
timely and successful completion of the transaction.

Investors with a reference currency other than the euro will become subject to certain foreign exchange risks when
investing in the shares in Nordea Finland.

The shares in Nordea Finland will be priced and traded in euro on Nasdaq Helsinki, in Swedish krona on Nasdaq
Stockholm and in Danish krone on Nasdaq Copenhagen, and any future payment of dividends on the shares in Nordea
Finland will be denominated in euro. Exchange rate movements of the euro will therefore affect the value of any
dividends paid and other distributions of unrestricted equity, such as capital repayments for investors whose principal or
reference currency is not the euro. Furthermore, the market price of the shares in Nordea Finland as expressed in foreign
currency will fluctuate in part as a result of foreign exchange fluctuations. This could affect the value of the shares in
Nordea Finland for an investor whose principal currency is not the euro, Swedish krona or Danish krone as well as the
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value of any dividends paid on the shares in Nordea Finland for an investor whose principal currency is not the euro. In
addition, such investors could incur additional transaction costs in converting euro into another currency.

Risks Relating to the Nordea Group’s Operations

The day-to-day business operations of the Nordea Group, including in its Nordic home markets, will not change as a
result of the re-domiciliation. Except where references are made to the Merger and/or transactions contemplated in
connection therewith or except where it is clear from the context that the references mean otherwise, the risk factors
below reflect the Nordea Group'’s business both before and after the completion of the Merger.

Risks Relating to the Legal and Regulatory Environments in which the Nordea Group Operates
The Nordea Group is subject to extensive regulation that is subject to change.

Companies active in the financial services industry, including the Nordea Group, operate under an extensive regulatory
regime. The Nordea Group is subject to laws and regulations, administrative actions and policies as well as related
oversight from the local regulators in each of the jurisdictions in which it has operations. These jurisdictions include
Sweden, where the Nordea Group’s parent company Nordea Sweden is based, Denmark, Finland, Norway, Russia,
China, Germany, Luxembourg, Poland, Singapore, the United Kingdom and the United States. The Nordea Group is
classified as a global systemically important institution (“G-SII"”’) and will, following the completion of the Merger, also
be under the direct supervision, and subject to the regulations, of the ECB as a result of the size of its assets. These laws
and regulations, administrative actions and policies are subject to change and may from time to time require significant
costs to comply with. In addition, as of the date of this Prospectus, there is uncertainty with respect to certain elements of
the regulatory and supervisory framework that will be applied to the Nordea Group following the completion of the
Merger, including but not limited to the detailed regulatory capital requirements that the Nordea Group will be required
to comply with, selected details of the ECB and the European Single Supervisory Mechanism (the “SSM”) standards and
requirements applicable to the Nordea Group, and the supervision by the DFSA, the FFSA, the NFSA and the SFSA as
well as the ECB under the memorandum of understanding entered into by these supervisors in December 2016
(the “Memorandum of Understanding”) that sets out certain procedures for cooperation in respect of the prudential
supervision of significant branches in Denmark, Finland, Norway and Sweden.

Areas where changes or developments in regulation and/or oversight could have an adverse impact include, but are not
limited to, (i) changes in monetary, interest rate and other policies, (ii) general changes in government and regulatory
policies or regimes which may significantly influence customer or investor decisions or may increase the costs of doing
business in the Nordea Group’s markets, (iii) changes in capital adequacy framework, imposition of onerous compliance
obligations, restrictions on business growth or pricing and requirements to operate in a way that prioritises other
objectives over sharcholder value creation, (iv) changes in competition and pricing environments, (v) differentiation
amongst financial institutions by governments with respect to the extension of guarantees to bank customer deposits and
the terms attaching to such guarantees, (vi)expropriation, nationalisation, confiscation of assets and changes in
legislation relating to foreign ownership, (vii) further developments in the financial reporting environment and (viii) other
unfavourable political, military or diplomatic developments producing legal uncertainty, which, in each case, may affect
demand for the Nordea Group’s products and services.

As a result of the recent global financial and economic crises, a number of regulatory initiatives have been proposed and
taken to amend or implement rules and regulations, which have had, or could likely have, an impact on the business of
the Nordea Group. Such initiatives include, but are not limited to, requirements for liquidity, capital adequacy and
handling of counterparty risks, regulatory tools provided to authorities to allow them to intervene in scenarios of distress
and the introduction of a common system of financial transactions tax in the euro area. Most recently, the Swedish
Government presented in February 2017 a proposal to amend the Swedish resolution fee regulations by raising the annual
fee banks pay into Sweden’s resolution reserve from the current 0.09 per cent to 0.125 per cent starting in 2018. Should
the resolution fee proposal be implemented, the resolution fee payments by Swedish banks, including Nordea, would
increase. While Nordea would not be subject to the increased Swedish resolution fees after the completion of the Merger
and re-domiciliation to Finland, Nordea would be required to make Swedish resolution fee payments reflecting the
increased rates for the time it remains domiciled in Sweden. See also “Merger of Nordea Sweden into Nordea Finland—
Overview of the Merger—Effect of Re-domiciliation on Resolution and Deposit Guarantee Fees and Certain Other
Costs™.

Following a period of significant post-crisis regulatory initiatives in the United States, the current U.S. government has
expressed policy goals with respect to a financial regulatory reform that could reduce certain restrictions introduced in
connection with the implementation of these initiatives. Should such reform take place, it could improve the competitive
position of U.S. based financial institutions compared to institutions based in jurisdictions with stricter regulatory
requirements.
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Regulatory developments such as these or any other requirements, restrictions, limitations on the operations of financial
institutions and costs involved, or unexpected requirements under, or uncertainty with respect to, the regulatory
framework to be applied to the Nordea Group after the Merger, could have a material adverse effect on the Nordea
Group’s business, financial condition and results of operations. See also “Supervision and Regulation”.

The Nordea Group may incur substantial costs in monitoring and complying with new capital adequacy and recovery
and resolution framework requirements.

The Basel Committee on Banking Supervision (the “BCBS”) has introduced a number of fundamental reforms to the
regulatory capital framework for internationally active banks, the principal elements of which are set out in its papers
released on 16 December 2010 (together with the January 2011 release (as defined below), “Basel III”"). Basel III has
been implemented in the EU by way of Directive 2013/36/EU of the European Parliament and of the Council of
26 June 2013 on access to the activity of credit institutions and the prudential supervision of credit institutions and
investment firms (the “Capital Requirements Directive” or “CRD”) and the direct application of the CRR in each
member state of the EU (the Capital Requirements Directive together with the CRR, “CRD IV”). CRD IV sets higher
capital and liquidity requirements on banks that are required, among other things, to hold more common equity tier 1
(CET1) capital (see also “Supervision and Regulation—Capital Adequacy, Liquidity and Leverage—Swedish
Implementation of CRD IV’ and “—Finnish Implementation of CRD IV”’). The heightened capital requirements, the
continuing regulatory developments and higher demands on liquidity have resulted, and are likely to continue to result
following the completion of the Merger, in the Nordea Group, similar to other financial institutions, incurring substantial
costs in monitoring and complying with these new requirements, which may also adversely affect the business
environment in the financial sector. Furthermore, the EU has introduced a recovery and resolution framework for credit
institutions and investment firms, which includes a so-called “bail-in” system, as well as a single supervisory mechanism,
a single resolution mechanism and a full banking union in the euro area. These new requirements, other proposals and
supervisory structures may impact existing business models. See also “—Recent regulatory actions may affect the
Nordea Group’s funding needs and capital position” below.

CRD 1V introduces capital requirements that are in addition to the minimum capital ratio.

The capital and regulatory framework to which the Nordea Group is, and will be, subject imposes certain requirements
for the Nordea Group to hold sufficient levels of capital, including common equity tier 1 (CET1) capital and additional
loss absorbing capacity (including MREL and TLAC (as defined below)). A failure to comply with such requirements, as
the same may be amended from time to time, may result in restrictions on Nordea’s ability to make discretionary
distributions in certain circumstances. As of the date of this Prospectus, there is uncertainty with respect to the regulatory
framework that will be applied to the Nordea Group following the completion of the Merger, including but not limited to
the detailed regulatory capital rules and requirements (such as those related to the “maximum distributable amount”
(“MDA”) level at which automatic restrictions linked to the combined buffer requirement would come into effect as
discussed below) that the Nordea Group will be required to comply with (see also “—The Nordea Group is subject to
extensive regulation that is subject to change” above).

CRD IV imposes certain restrictions, among others, on institutions that fail to meet the combined buffer requirement, as
described in further detail below. Under the CRR, institutions are required to hold a minimum amount of regulatory
capital of 8.0 per cent of the risk exposure amount (REA). In addition to this minimum requirement, supervisors may add
extra capital to cover other risks (thereby increasing the regulatory minimum required under CRD IV) and the Nordea
Group may also decide to hold an additional amount of capital. CRD IV also introduces capital buffer requirements that
are in addition to the minimum capital requirement and required to be met with common equity tier 1 (CET1) capital. See
“Supervision and Regulation—Capital Adequacy, Liquidity and Leverage—CRD IV,

As the Nordea Group is classified by the FSB (as defined below) as a G-SII, it is expected, following the completion of
the Merger, to be required by the FFSA to comply with the buffer requirement for systematically important institutions as
set out in the Finnish legislation. Pursuant to the Finnish Act on Credit Institutions, the buffer for G-SIIs is to be set at a
level between 1.0 per cent and 3.5 per cent. Furthermore, a systemic risk buffer within the meaning of Article 133 of the
CRD has recently been implemented into Finnish law through amendments to the Finnish Act on Credit Institutions
pursuant to which the FFSA may impose a systemic risk buffer of 1 per cent to 5 per cent on Finnish credit institutions to
be applicable from 1 January 2019 at the earliest. A buffer requirement in excess of 3 per cent requires the approval of
the European Commission.

Under Article 141 (Restrictions on distributions) of the CRD (the “Article 141 Restrictions”), member states of the EU
must require that institutions that fail to meet the combined buffer requirement (broadly, the combination of the capital
conservation buffer, the institution-specific countercyclical buffer and the higher of (depending on the institution), the
systemic risk buffer, the G-SIIs buffer and the other systemically important institution (“O-SII”’) buffer, in each case as
applicable to the institution) will be subject to restricted “discretionary payments” (which are defined broadly by CRD IV
as payments relating to common equity tier 1 (CET1) capital, variable remuneration and payments on additional tier 1
instruments).
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The restrictions on “discretionary payments” will be scaled according to the extent of the breach of the combined buffer
requirement and calculated as a percentage of the profits of the institution since the most recent decision on distribution
of profits or “discretionary payment”. Such calculation will result in an MDA in each relevant period. As an example, the
scaling is such that if the level of a bank’s total common equity tier 1 (CET1) capital falls within the bottom quartile of
the combined buffer requirement, no “discretionary distributions” will be permitted to be paid. As a consequence, in the
event of a breach of the combined buffer requirement it may be necessary for Nordea to reduce “discretionary payments”,
including dividend payments on its shares. The Nordea Group’s current assessment is that the MDA restriction point is
expected to move upwards as a consequence of the Merger, which, in turn, would decrease the “buffer to MDA” and, as a
result, increase the risk of automatic restrictions linked to the combined buffer requirement coming into effect. See also
“Merger of Nordea Sweden into Nordea Finland—QOverview of the Merger—Capital and Dividend Policy”.

Separately, certain regulatory proposals may restrict Nordea’s ability to make discretionary distributions in certain
circumstances under the Commission Proposals (as defined below), a firm will be deemed not to have met its combined
buffer requirement, and will become subject to the Article 141 Restrictions, where it does not have own funds and
eligible liabilities in an amount and quality to meet: (i) its combined buffer requirement, (ii) its 4.5 per cent pillar 1
common equity tier 1 (CET1) capital requirement, (iii) its 6.0 per cent pillar 1 tier 1 capital requirement, (iv) its
8.0 per cent pillar 1 capital requirement, and (v) its MREL/TLAC requirements (but not above the MREL guidance),
including, in the case of G-SlIs, the minimum TLAC requirements (subject to a potential six-month grace period and
potentially a pillar 2 requirement). Separately, the Commission Proposals also state that where an institution fails to meet
or exceed its combined buffer requirement, in making distributions within the MDA, it must not make distributions
relating to common equity tier 1 (CET1) capital or variable remuneration payments before having made payments on its
additional tier 1 instruments. However, the European Banking Authority (the “EBA”) has issued an opinion dated
23 May 2017 in which it disagreed with the latter of these proposals. These Commission Proposals are in draft form and
are still subject to the EU legislative process and national implementation and, therefore, it is not clear whether these
Commission Proposals will be adopted in their current form and there may be a risk that they will negatively impact
Nordea and the Nordea Group.

The SFSA has implemented the Supervisory Review and Evaluation Process (“SREP”) within pillar 2, that is, the
assessment of the individual capital requirement of banks, such that a capital requirement under pillar 2 is always
additional to the capital requirements according to the general capital requirements under pillar 1. Under normal
circumstances, there will be no formal decision on pillar 2. The pillar 2 requirement will, therefore, not affect the level
where the automatic restrictions on distributions linked to the combined buffer requirement come into effect. However,
should a formal decision on the capital requirement under pillar 2 be adopted, such requirements would be included in the
minimum capital requirements and, therefore, affect the level at which automatic restrictions on distributions linked to
the combined buffer requirement come into effect. Following the completion of the re-domiciliation and Merger, Nordea
expects, similar to all other banks supervised by the SSM, to be allocated pillar 2 add-ons that are split between a pillar 2
requirement and pillar 2 guidance. The level of both of these add-ons will be communicated by the ECB and the FFSA as
part of the formal SREP by the EU Supervisory College process that is expected to be undertaken after the completion of
the re-domiciliation and Merger. For SSM-supervised banks, the combined buffer requirement will be applied above the
pillar 1 “own funds” and the decided pillar 2 requirement (but not above any pillar 2 guidance). See also “Merger of
Nordea Sweden into Nordea Finland—Overview of the Merger—Capital and Dividend Policy”.

Recent regulatory actions may affect the Nordea Group’s funding needs and capital position.
BRRD

The Bank Recovery and Resolution Directive 2014/59/EU (“BRRD”) was implemented in Sweden on 1 February 2016
through the Swedish Resolution Act and in Finland on 1 January 2015 through the Finnish Act on Resolution of Credit
Institutions and Investment Firms (Fi: laki luottolaitosten ja sijoituspalveluyritysten kriisinratkaisusta (1194/2014))
(the “Finnish Resolution Act”) and the Finnish Act on Financial Stability Authority (Fi: [laki
rahoitusvakausviranomaisesta (1195/2014)) (the “Finnish Act on Financial Stability Authority”).

Nordea operates under the BRRD. To ensure that banks always have sufficient loss-absorbing capacity, the BRRD
provides for the relevant resolution authority to set minimum requirements for own funds and eligible liabilities
(“MREL”) for each institution, based on, among other criteria, its size, risk and business model.

MREL/TLAC

On 9 November 2015, the Financial Stability Board (the “FSB”) published its final principles for Total Loss Absorbing
Capacity (“TLAC”), which set a standard for G-SIIs that conceptually overlap with the MREL requirements. The FSB’s
standard seeks to ensure that G-SlIs will have sufficient loss-absorbing capacity available in a resolution of such an entity
in order to minimise any impact on financial stability, ensure the continuity of critical functions and avoid exposing
taxpayers to loss. The FSB’s standard also includes a specific term sheet for total loss-absorbency capacity, which
attempts to define an internationally agreed standard. As of the date of this Prospectus, the EU is working towards
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implementing the TLAC standard in EU legislation. In particular, the European Commission has proposed to incorporate
TLAC into the capital requirements framework as an extension to the own funds requirements and as part of the
Commission Proposals.

The FSB’s standard requires all G-SIIs to meet a TLAC requirement of at least 16 per cent of risk-weighted assets as
from 1 January 2019 and at least 18 per cent from 1 January 2022. This does not include any applicable Basel III
regulatory capital buffers which must be met in addition to the TLAC minimum (see “—CRD IV introduces capital
requirements that are in addition to the minimum capital ratio” above). The minimum TLAC must be at least 6 per cent
of the Basel III leverage ratio denominator as from 1 January 2019 and 6.75 per cent as from 1 January 2022. The
standard also requires that G-SlIs pre-position some of such loss-absorbing capacity amongst material subsidiaries on an
intra-group basis. Based on the most recently updated FSB list of G-SlIs published in November 2017, Nordea
constitutes a G-SII. The TLAC standard is not directly applicable to Swedish or Finnish banks pending the EU
implementation of the standards. The local resolution authority may, however, set MREL requirements aligned with the
TLAC requirements. Within the MREL Framework (as defined below), the resolution authority under the SRM
Regulation (as defined below), the SRB (as defined below) requires the EU based G-SIIs to meet the FSB TLAC
requirement by TLAC eligible instruments as from 1 January 2019.

According to the FSB standard, there is a particular need to ensure that authorities possess the necessary legal powers to
expose the TLAC-eligible instruments to loss and that they can exercise their powers without material risk of successful
legal challenge or giving rise to compensation costs under the “no creditor worse off than in liquidation” (“NCWQOL”)
principle. Similarly, authorities must be confident that the holders of these instruments are able to absorb losses in a time
of stress in the financial markets without spreading contagion and without necessitating the allocation of loss to liabilities
where that would cause disruption to critical functions or significant financial instability. TLAC-eligible instruments
should, therefore, not include operational liabilities on which the performance of critical functions depends, and TLAC
should be subordinated in some way to those operational liabilities. Any instruments or liabilities that cannot be written
down or converted into equity by the relevant resolution authority without giving rise to material risk of NCWOL claims
should not be eligible as TLAC. To help ensure that there are sufficient resources available in resolution, the FSB expects
that at least 33 per cent of the minimum TLAC requirement is met by capital instruments in the form of debt liabilities
plus other TLAC-eligible instruments that are not also eligible as regulatory capital.

On 23 February 2017, the Swedish National Debt Office (Sw: Riksgdlden) (the “SNDO”), which has been assigned as
the Swedish resolution authority, published a decision memorandum setting forth a final framework for MREL for
Swedish banks (the “MREL Framework”). The MREL Framework includes, among other things, the following
guidance: (i) the minimum MREL requirement shall comprise of the sum of a loss absorption amount (equivalent to the
bank’s total capital requirements excluding the combined buffer requirement and the pillar 2 macro-prudential
components) and a recapitalisation amount (equivalent to the bank’s total capital requirements, excluding the combined
buffer requirement) and both amounts shall be based on the applicable capital requirements for banks, (ii) the
recapitalisation amount of the minimum MREL requirement should be met with eligible liabilities and not own funds,
and (iii) eligible liabilities, which are used to meet the recapitalisation amount of the minimum MREL requirement,
should be subordinated. Specific MREL requirements to be applied from 1 January 2018 were set for Swedish banks in
accordance with the MREL Framework during the fourth quarter of 2017. However, the subordination requirement is
subject to a phasing-in period and banks will not be required to meet MREL entirely with subordinated debt until 2022.

Following the completion of the Merger, the SRM Regulation will be applied to the Nordea Group and the SNDO will no
longer have jurisdiction over Nordea as resolution authority. The SRM Regulation establishes a single European
resolution board (the “SRB”) that has resolution powers over the institutions that are subject to the SRM Regulation and,
thereby, replaces the national authorities as the relevant resolution authority with respect to such institutions. Where the
SRB performs its duties and exercises powers under the SRM Regulation, the SRB is considered to operate as the
relevant authority under the BRRD. The SRB will prepare and adopt a resolution plan for the entities subject to its
powers, including the Nordea Group following the completion of the Merger. It will also determine, after consulting
competent authorities including the ECB, an MREL requirement subject to write-down and conversion powers which
Nordea will be required to meet at all times.

On 23 November 2016, the European Commission published legislative proposals for amendments to the CRR, the CRD,
the BRRD and the SRM Regulation (the “November 2016 Proposals™). The November 2016 proposals also included
(i) a draft amending directive to facilitate the creation of a new asset class of “non-preferred” senior debt which was
published in final form on 12 December 2017 (the “Insolvency Hierarchy Directive”) and (ii) phase-in arrangements for
the regulatory capital impact of IFRS 9 and the ongoing interaction of IFRS 9 with the regulatory framework, which have
subsequently been updated with final compromise texts published by the European Commission on 13 November 2017
(together with the November 2016 Proposals, the “Commission Proposals”). The Commission Proposals cover multiple
areas, including the pillar 2 framework, the leverage ratio, mandatory restrictions on distributions, permission for
reducing own funds and eligible liabilities and macro-prudential tools, and the Insolvency Hierarchy Directive creates a
new category of “non-preferred” senior debt, the framework for MREL and the integration of the TLAC standard into EU
legislation. The entirety of the Commission Proposals is still to be finalised and, therefore, remains subject to change.
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The final version of the new legislation may not include all elements of the Commission Proposals and new or amended
elements may be introduced through the course of the legislative process. The Insolvency Hierarchy Directive is also yet
to be implemented as a matter of domestic law in both Sweden and Finland. Until the Commission Proposals and the
domestic legislation implementing the Insolvency Hierarchy Directive are in final form, it is uncertain how these
measures will affect Nordea.

On 14 December 2016, the EBA submitted a final report on the implementation and design of the MREL framework
which contains a number of recommendations to amend the current MREL framework, including but not limited to the
change of the reference base of MREL from total liabilities and own funds to risk weighted assets and steps towards
further convergence of the MREL requirement towards the TLAC standard. Overall, and in part as a result of the
proposals and recommendations discussed above, it is still uncertain how and when the MREL framework will be
implemented.

As discussed above, the Commission Proposals include phase-in arrangements for regulatory capital impact of “/FRS 9 —
Financial Instruments”, including allowing banks to add back to their common equity tier 1 (CET1) capital a portion of
increases in expected credit loss provisions due to the application of “IFRS 9 — Financial Instruments” as extra capital
during a five-year transitional period, with the added amount progressively decreasing to zero during the course of the
transitional period. The Commission Proposals also include phase-in arrangements for the ongoing interaction of
“IFRS 9 — Financial Instruments” with the regulatory framework, including potential changes to relevant accounting
standards, which may in turn result in changes to the methodologies which the Nordea Group is required to adopt for the
valuation of financial instruments. See also “—Changes in the Nordea Group’s accounting policies or in accounting
standards could materially affect how it reports its financial condition and results of operations” below.

Risks Relating to MREL and TLAC Requirements

It is difficult to predict the effect MREL and/or TLAC may have on the Nordea Group until MREL and TLAC
requirements have been fully implemented, and there is a risk that the MREL and/or TLAC requirements could require
the Nordea Group to issue additional MREL and TLAC eligible liabilities in order to meet the new requirements within
the required timeframes and to hold additional funds and/or eligible liabilities in order to satisfy the MREL and/or TLAC
requirements set for the Nordea Group. This, in turn, may increase the Nordea Group’s compliance costs, delay, limit or
restrict the execution of its strategy and may have a material adverse effect on the Nordea Group’s capital structure as
well as on its business, financial condition and results of operations. MREL and TLAC requirements are expected to have
an impact across the market, including potentially adversely affecting the credit rating of the securities issued by the
Nordea Group and its competitors, and there is a risk that the relative impact may give rise to a reduction in the
competitiveness of the Nordea Group. If the Nordea Group were to experience difficulties in raising MREL or TLAC
eligible liabilities, it may have to reduce its lending or investments in other operations.

Following the completion of the proposed Merger, the TLAC and/or MREL eligible liabilities that Nordea Group could
be required to issue will depend on the Finnish implementation of the Insolvency Hierarchy Directive. Although the
Insolvency Hierarchy Directive requires the EU Member States to implement the amending directive in national
insolvency laws at the latest from 29 December 2018, it is currently unclear when the Finnish implementation will take
place.

Risk Exposure Amounts

On 7 December 2017, the BCBS announced that its oversight body, the Group of Central Bank Governors and Heads of
Supervision, had endorsed the outstanding Basel III post-crisis regulatory reforms proposed by the BCBS. As part of the
reform process, the BCBS conducted a review of the standardised approaches and internal models of the capital
requirement frameworks for credit and operational risk with a view to, among other things, reducing mechanistic reliance
on external ratings. In addition, the role of internal models was reviewed by the BCBS with the aim of improving
comparability and address excessive variability in the capital requirements for credit risk. The BCBS also worked on the
design of a capital floor framework based on the revised standardised approaches for all risk types. This framework will
replace the current capital floor for credit institutions using internal models, which is based on the Basel I standard. The
BCBS also calibrated the floor alongside its other work on revising the risk-based capital framework. In addition, the
BCBS also conducted a review of trading book capital standards, resulting in new minimum capital requirements for
market risk. The revised standards, which require implementation in the EU prior to being applicable to the Nordea
Group, will take effect from 1 January 2022 and will be phased in over five years. The European Commission has also
published a proposal on certain aspects of ongoing reform, such as the revised market risk framework, as part of its EU
banking reform proposals. Given the various regulatory initiatives that are ongoing, it is currently not possible to
determine the impact on the potential future capital requirements and how they will affect the capital position and capital
requirements for Nordea or the Nordea Group. Also, at the end of 2015, the ECB started a targeted review of internal
models to assess whether the internal models currently used by EU banks comply with regulatory requirements, and
whether they are reliable and comparable. This review, the results of which Nordea Finland and the Nordea Group would
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need to comply with assuming the Merger is completed, is expected to be finalised in 2019 and could result in an increase
in risk-weighted assets and a decrease in the common equity tier 1 (CET1) capital ratio of Nordea and the Nordea Group.

Upon the completion of the Merger, the supervision of the Nordea Group will be transferred to the ECB and the Nordea
Group will become subject to the European Single Supervisory Mechanism and the European Single Resolution
Mechanism.

The licensing of credit institutions and the supervision of the most significant banks and financial groups in the euro area
were transferred to the ECB as of 4 November 2014 in the context of the SSM. Furthermore, the EU has adopted a
directly applicable regulation governing the resolution of the most significant financial institutions in the euro area, that
is, a regulation establishing a single resolution mechanism (the “Single Resolution Mechanism”) for financial
institutions (Regulation (EU) No 806/2014, the “SRM Regulation”). The Single Resolution Mechanism establishes the
SRB that has resolution powers over the entities that are subject to the SRM Regulation and, thereby, replaces the
national authorities as the relevant resolution authority with respect to such institutions. Following the completion of the
Merger, the Nordea Group is expected to be subject to the resolution powers of the SRB.

The SRB will have the authority to exercise the specific resolution powers pursuant to the SRM Regulation similar to
those of the national resolution authorities under the BRRD. These specific resolution powers include the sale of business
tool, the bridge institution tool, the asset separation tool, the bail-in tool and the mandatory write-down and conversion
power in respect of capital instruments and eligible liabilities. The use of one or more of these tools will be included in a
resolution scheme to be adopted by the SRB. National resolution authorities will remain responsible for the execution of
the resolution scheme according to the instructions of the SRB.

The SRB will prepare and adopt a resolution plan for the entities subject to its powers, including the Nordea Group
following the completion of the Merger. It will also determine, after consulting competent authorities including the ECB,
a minimum MREL requirement which the Nordea Group is expected to be required to meet at all times following the
completion of the Merger. The SRB will also have the powers of early intervention as set forth in the SRM Regulation,
including the power to require the Nordea Group to contact potential purchasers in order to prepare for resolution of the
Nordea Group. These will be launched if the SRB assesses that the following conditions are met: (i) the Nordea Group is
failing or is likely to fail; (ii) having regard to timing and other relevant circumstances, there is no reasonable prospect
that any alternative private sector measures or supervisory action or the write-down or conversion of relevant capital
instruments, taken in respect of the Nordea Group, would prevent its failure within a reasonable timeframe; and (iii) a
resolution action is necessary in the public interest.

The exercise of resolution powers by the SRB with respect to the Nordea Group or any suggestion of such exercise will
likely materially adversely affect the price or value of the shares in Nordea Finland.

Risks Relating to Liquidity and Capital Requirements

Liquidity risk is inherent in the Nordea Group’s operations.

Liquidity risk is the risk that the Nordea Group will be unable to meet its obligations as they fall due or meet its liquidity
commitments only at an increased cost. A substantial portion of the Nordea Group’s liquidity and funding requirements
is met through reliance on customer deposits, as well as ongoing access to wholesale funding markets, including issuance
of long-term debt market instruments, such as covered bonds. The volume of these funding sources, in particular long-
term funding, may be constrained during periods of liquidity stress. Turbulence in the global financial markets and
economy may adversely affect the Nordea Group’s liquidity and the willingness of certain counterparties and customers
to do business with the Nordea Group, which may result in a material adverse effect on the Nordea Group’s business and
results of operations.

The Nordea Group’s business performance could be affected if its capital adequacy ratios are reduced or perceived to be
inadequate.

The Nordea Group is required to maintain certain capital adequacy ratios pursuant to EU and Swedish legislation, and
will be, upon the completion of the Merger, required to maintain certain capital adequacy ratios pursuant to EU and
Finnish legislation. See “Risk Management—Capital Management”. The BCBS has proposed a number of fundamental
reforms to the regulatory capital framework for internationally active banks, the principal elements of which are set out in
Basel III. Basel III has been implemented in the EU by way of the CRD and the direct application of the CRR in each
member state of the EU. After various delays, CRD IV was adopted in June 2013. The CRR has applied in all Member
States from 1 January 2014 and the Swedish and Finnish legislation implementing the CRD entered into force in 2014.
See also “Supervision and Regulation—Capital Adequacy, Liquidity and Leverage—Swedish Implementation of CRD 1V”
and “—Finnish Implementation of CRD IV’ for a description of the implementation of CRD IV in Sweden and Finland,
respectively.
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Local regulators may, nevertheless, require higher capital buffers than those required under current or proposed future
regulations due to, among other things, the continued general uncertainty involving the financial services industry and the
concerns over global and local economic conditions or, in the case of institution-specific capital requirements, over the
financial position of an institution. Any such requirements, or perception by debt and equity investors, analysts or other
market professionals that the capital buffers should be higher, or any concern regarding compliance with future capital
adequacy requirements, could increase the Nordea Group’s borrowing costs, limit its access to capital markets or result in
a downgrade in its credit ratings, which could have a material adverse effect on its results of operations, financial
condition and liquidity. In addition, lower internal credit rating of customers, substantial market volatility, widening
credit spreads, changes in the general capital adequacy regulatory framework or regulatory treatment of certain positions,
such as changes in risk weights assigned to asset classes, fluctuations in foreign exchange rates, decreases in collateral
ratios as a consequence of the deterioration of the market value of underlying assets, or deterioration of the economic
environment, among other things, could result in an increase in the Nordea Group’s risk exposure amount (REA), which
potentially may reduce the Nordea Group’s capital adequacy ratios. If the Nordea Group were to experience a reduction
in its capital adequacy ratios, and could not raise further capital, it would have to reduce its lending or investments in
other operations. See also “—Risks Relating to the Nordea Group’s Operations—Risks Relating to the Legal and
Regulatory Environments in which the Nordea Group Operates—The Nordea Group may incur substantial costs in
monitoring and complying with new capital adequacy and recovery and resolution framework requirements” above.

Legal and regulatory claims arise in the conduct of the Nordea Group’s business.

In the ordinary course of its business, the Nordea Group is subject to regulatory oversight and liability risk. The Nordea
Group carries out, and will following the re-domiciliation and Merger continue to carry out, operations through a number
of legal entities in a number of jurisdictions and is subject to regulations, including, but not limited to, regulations on
conduct of business, anti-money laundering, economic and financial sanctions, payments, consumer credits, capital
requirements, reporting and corporate governance, in such jurisdictions. Regulations and regulatory requirements are also
continuously amended and new requirements are imposed on the Nordea Group. There can be no assurances that
breaches of regulations by the Nordea Group will not occur and, to the extent that such a breach does occur, that
significant liability or penalties will not be incurred.

The Nordea Group is involved in a variety of claims, disputes, legal proceedings and investigations in jurisdictions where
it is active. These types of claims, disputes, legal proceedings or investigations, the outcomes of which can be difficult to
predict, expose the Nordea Group to monetary damages, direct or indirect costs (including legal costs), direct or indirect
financial losses, civil and criminal penalties, loss of licences or authorisations, or loss of reputation, criticism or penalties
by supervisory authorities as well as the potential for regulatory restrictions on its businesses, all of which could have a
material adverse effect on the Nordea Group’s business, financial condition and results of operations. Adverse regulatory
actions against the Nordea Group or adverse judgments in litigation to which the Nordea Group is party could result in
restrictions or limitations on the Nordea Group’s operations or result in a material adverse effect on the Nordea Group’s
business, financial condition and results of operations. See also “Risk Management—Compliance Risk” and “Description
of the Nordea Group—Legal and Administrative Proceedings”.

The Nordea Group is exposed to risk of changes in tax legislation, including increases in tax rates.

The Nordea Group’s activities are subject to tax at various rates around the world computed in accordance with local
legislation and practice. The Nordea Group’s business, including intra-group transactions, is conducted in accordance
with the Nordea Group’s interpretation of applicable laws, tax treaties, regulations and instructions from the tax
authorities in the relevant countries. However, the applicable laws, tax treaties, court tax practice and tax authority
administrative practice may change over time. Any future legislative changes or decisions by tax authorities in Sweden,
Finland and other jurisdictions where the Nordea Group is active may impair the tax position of the Nordea Group.

Changes in the Nordea Group’s accounting policies or in accounting standards could materially affect how it reports its
financial condition and results of operations.

From time to time, the International Accounting Standards Board (the “IASB”), the EU and other regulatory bodies
change the financial accounting and reporting standards that govern the preparation of the Nordea Group’s financial
statements. These changes can be difficult to predict and can materially impact how the Nordea Group records and
reports its results of operations and financial condition. In some cases, the Nordea Group could be required to apply a
new or revised standard retrospectively, resulting in restating prior period financial statements or adjusting the opening
balances. See also “—Recent regulatory actions may affect the Nordea Group’s funding needs and capital position”
above and “Operating and Financial Review and Prospects—Recent Accounting Pronouncements”.

The Nordea Group’s funding costs and its access to the debt capital markets depend significantly on its credit ratings.

There can be no assurances that Nordea or its mortgage subsidiaries will be able to maintain their current ratings, or that
Nordea Finland, the future parent company of the Nordea Group upon the completion of the Merger, will be assigned the
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same credit rating that is currently assigned to Nordea Sweden, or that the Nordea Group will retain current ratings on its
debt instruments. A reduction in the current long-term ratings of Nordea or one of its mortgage subsidiaries, or a lower
than expected credit rating assigned to Nordea Finland, may increase their funding costs, limit access to the capital
markets and trigger additional collateral requirements in derivative contracts and other secured funding arrangements.
Therefore, a reduction in credit ratings could adversely affect the Nordea Group’s access to liquidity and its competitive
position and, as a result, have a material adverse effect on its business, financial condition and results of operations. For
information regarding the credit ratings of Nordea Sweden and its subsidiaries as of the date of this Prospectus, see
“Operating and Financial Review and Prospects—Ratings”.

Risks Relating to Macroeconomic Conditions

Negative economic developments and conditions in the markets in which the Nordea Group operates can adversely affect
the Nordea Group’s business and results of operations.

The Nordea Group’s performance is significantly influenced, and will following the re-domiciliation and Merger
continue to be significantly influenced, by the general economic conditions in the countries in which it operates, in
particular the Nordic markets (Denmark, Finland, Norway and Sweden) and, to a lesser degree, in Russia and, through
Nordea’s ownership in Luminor, a Baltic bank owned by Nordea and DNB that comprises Nordea’s and DNB’s
customers across Estonia, Latvia and Lithuania, the Baltic countries. In recent years, the economic conditions in the
Nordic region have, in general, developed more favourably relative to the rest of Europe, benefiting from generally sound
public finances. However, there have been differences between countries within the region. In 2015, the Swedish
economy grew in excess of 3 per cent. In Denmark, the economy experienced firm growth in the beginning of 2015 but
the growth slowed somewhat in the second half of 2015. The Norwegian economy grew in the first part of 2015 but was
increasingly impacted by the accelerated deterioration in oil prices later in the year. The Finnish economy remained more
subdued in 2015, with growth rates fluctuating between positive and negative over the year. In 2016, the development of
the Nordic economies was characterised by divergence. In Sweden, the development continued to be strong with growth
again exceeding 3 per cent. In Denmark, the economy initially grew steadily but slowed somewhat in the second half of
2016. Still, the full-year development was positive, continuing the gradual improving trend. In 2016, Norway’s economy
initially maintained growth but was gradually adversely impacted following the deterioration in oil prices. Even though
the Finnish economy grew in 2016, the economic development in Finland remained more muted with growth rates
fluctuating between positive and negative over the quarters. The global economy experienced accelerated growth in
2017, with a moderate increase in inflation and low volatility in financial markets. Despite some concerning geopolitical
developments, global asset prices increased strongly and financial markets volatility was extremely low in 2017. Support
from central banks remained strong. The U.S. economy expanded at a robust pace and its central bank continued interest
rate policy normalisation. The European economy expanded at its highest rate since 2011, supported by low interest rates,
falling unemployment and strong domestic demand. Concerns about emerging market growth continued to dissipate as
world trade activity increased up and commodities prices rose. In 2017, the Nordic economies saw synchronised growth
for the first time in many years. In Sweden, the economic picture remained strong with growth above 2.5 per cent, while
the Danish economy grew by 2 per cent, despite negative growth during the third quarter due to temporary factors. The
growth in Norway also picked up, supported by the recovery in oil prices and low unemployment. In Finland, the
economy expanded by more than 3 per cent driven both by strong domestic demand and higher exports. There can be no
assurances that these improved economic conditions will continue. In recent years, the Russian economy has been
negatively impacted by the crisis in the region of Crimea and eastern Ukraine. Adverse economic developments have
affected and may continue to affect the Nordea Group’s business in a number of ways, including, among others, the
income, wealth, liquidity, business and/or financial condition of the Nordea Group’s customers, which, in turn, could
further reduce the Nordea Group’s credit quality and demand for the Nordea Group’s financial products and services. As
a result, any or all of the conditions described above could continue to have a material adverse effect on the Nordea
Group’s business, financial condition and results of operations, and measures implemented by the Nordea Group might
not be satisfactory to reduce any credit, market and liquidity risks.

Accommodative monetary policies, in particular low interest rate levels, in the countries where the Nordea Group
operates have recently also had, and are expected to continue to have, an impact on the Nordea Group’s business,
financial condition and results of operations. In the last three years, the ECB and local central banks have reduced interest
rates to record lows, with interest rates reaching negative levels in many countries, including Denmark, Sweden and the
euro countries. Any further reductions in interest rates or a prolonged period of low interest rates may result in a decrease
in the net interest margin of the Nordea Group, which, in turn, could have a material adverse effect on the Nordea
Group’s business, financial condition and results of operations. See also “—Risks Relating to Market Exposure—The
Nordea Group is exposed to structural market risk—Structural Interest Rate Risk” below.

Disruptions and volatility in the global financial markets may adversely impact the Nordea Group.

In recent years, the global financial markets have experienced significant disruptions and volatility as a result of, among
other things, concerns regarding the overall stability of the euro area, fears related to a slowdown of the Chinese
economy and uncertainty relating to the timing of monetary policy changes in the United States. In Europe, the continued
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modest GDP growth and low inflation have raised concerns, as evidenced by the quantitative easing programme
introduced by the ECB in January 2015 and its subsequent extension to at least September 2018, and the uncertainty over
the continued weak economic development of certain countries in the euro area, in particular Greece and Italy, and their
remaining a member in the euro area has continued. The market conditions have also been, and are likely to continue to
be, affected by the slower economic growth and increased debt levels in China, the prospect of additional interest rate
hikes in the United States and the low and volatile global oil prices. Geopolitical events, such as continued tensions in the
Middle East, eastern Ukraine and the Korean Peninsula, the United Kingdom’s decision to withdraw from the EU and
recent changes in certain policy goals of the U.S. government, have also caused, and are likely to continue to cause,
uncertainty in the markets and concern about the development of the global economy. There can also be no assurances
that a potential tightening of liquidity conditions in the future as a result of, for example, further deterioration of public
finances of certain European countries will not lead to new funding uncertainty, resulting in increased volatility and
widening credit spreads. Risks related to the economic development in Europe have also had and, despite the recent
periods of moderate stabilisation, may continue to have, a negative impact on global economic activity and the financial
markets. If these conditions continue to persist, or should there be any further turbulence in these or other markets, this
could have a material adverse effect on the Nordea Group’s ability to access capital and liquidity on financial terms
acceptable to the Nordea Group. Further, any of the foregoing factors could have a material adverse effect on the Nordea
Group’s business, financial condition and results of operations both before and after the completion of the Merger.

Risks Relating to the Nordea Group’s Credit Portfolio
Deterioration in counterparties’ credit quality may affect the Nordea Group'’s financial performance.

Risks arising from changes in credit quality and the recoverability of loans and amounts due from counterparties are, and
will following the re-domiciliation and Merger continue to be, inherent in a wide range of the Nordea Group’s
businesses. The Nordea Group makes provisions for loan losses in accordance with IFRS. However, the provisions made
are based on available information, estimates and assumptions and are subject to uncertainty, and there can be no
assurances that the provisions will be sufficient to cover the amount of loan losses as they occur. Adverse changes in the
credit quality of the Nordea Group’s borrowers and counterparties, or a decrease in collateral values, are likely to affect
the recoverability and value of the Nordea Group’s assets and require an increase in the Nordea Group’s individual
provisions and potentially in collective provisions for impaired loans, which in turn would adversely affect the Nordea
Group’s financial performance. In particular, the Nordea Group’s exposure to corporate customers is subject to adverse
changes in credit quality should the economic environment in the Nordea Group’s markets deteriorate. For example, the
significant decline in global oil prices in the second half of 2015 and the resulting challenging operating environment
negatively affected the shipping and offshore sector in 2016 and 2017. The ability of the Nordea Group’s borrowers may
also be affected by foreign exchange risk to the extent their loans are denominated in a currency other than the currency
they earn their main income in. For more information on the Nordea Group’s outstanding loans, see “Selected Statistical
Data and Other Information—Loans Outstanding by Jurisdiction and Industry” and “Risk Management—Credit Risk
Management”. See also “—Risks Relating to Macroeconomic Conditions—Negative economic developments and
conditions in the markets in which the Nordea Group operates can adversely affect the Nordea Group’s business and
results of operations” above and “—Risks Relating to the Legal and Regulatory Environments in which the Nordea
Group Operates—Changes in the Nordea Group’s accounting policies or in accounting standards could materially affect
how it reports its financial condition and results of operations” and “—Other Risks Relating to the Nordea Group’s
Operations—The operations of the Nordea Group outside the Nordic markets, in particular Russia, are subject to risks
that do not apply, or apply to a lesser degree, to its businesses in the Nordic markets” below. Further, actual loan losses
vary over the business cycle. A significant increase in the size of the Nordea Group’s allowance for loan losses and loan
losses not covered by allowances would have a material adverse effect on the Nordea Group’s business, financial
condition and results of operations.

The Nordea Group is exposed to counterparty credit risk.

The Nordea Group routinely executes transactions with counterparties in the financial services industry, including
brokers and dealers, commercial banks, investment banks, funds and other institutional and corporate clients. Many of
these transactions expose the Nordea Group to the risk that the Nordea Group’s counterparty in a foreign exchange,
interest rate, commodity, equity or credit derivative contract defaults on its obligations prior to maturity when the Nordea
Group has an outstanding claim against that counterparty. Counterparty credit risk also appears in repurchasing
agreements and other securities financing contracts. Due to volatility in foreign exchange and fixed income markets
during the past years, counterparty credit risk has remained at an elevated level compared to the period preceding the
global financial and economic crisis. This credit risk may also be exacerbated when the collateral held by the Nordea
Group cannot be realised or is liquidated at prices not sufficient to recover the full amount of the counterparty exposure.
Any of the foregoing could have a material adverse effect on the Nordea Group’s business, financial condition and results
of operations. For more information on the Nordea Group’s credit risk exposure, see “Risk Management—Credit Risk
Management”.
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As a consequence of its transactions in financial instruments, including foreign exchange rate and derivative contracts,
the Nordea Group is also exposed to settlement risk and transfer risk. Settlement risk is the risk of losing the principal on
a financial contract due to default by the counterparty after the Nordea Group has given irrevocable instructions for a
transfer of a principal amount or security, but before receipt of the corresponding payment or security has been finally
confirmed. Transfer risk is the risk attributable to the transfer of money from a country other than the country where a
borrower is domiciled, which is affected by the changes in the economic conditions and political situation in the countries
concerned.

Risks Relating to Market Exposure
The Nordea Group is exposed to market price risk.

The Nordea Group’s customer-driven trading operations and its treasury operations (where the Nordea Group holds
investment and liquidity portfolios for its own account) are, and will following the re-domiciliation and Merger continue
to be, the key contributors to market price risk in the Nordea Group. The fair value of financial instruments held by the
Nordea Group, including bonds, equity investments, cash in various currencies, investments in private equity, hedge and
credit funds, commodities and derivatives, are sensitive to volatility of and correlations between various market variables,
including interest rates, credit spreads, equity prices and foreign exchange rates. To the extent volatile market conditions
persist or recur, the fair value of the Nordea Group’s bond, derivative and structured credit portfolios, as well as other
classes, could fall more than estimated, and therefore cause the Nordea Group to record write-downs. Future valuations
of the assets for which the Nordea Group has already recorded or estimated write-downs, which will reflect the then-
prevailing market conditions, may result in significant changes in the fair values of these assets. Further, the value of
certain financial instruments is recorded at fair value, which is determined by using financial models incorporating
assumptions, judgments and estimations that are uncertain and which may change over time or may be inaccurate. Any of
these factors could require the Nordea Group to recognise further write-downs or realise impairment charges, which may
have a material adverse effect on the Nordea Group’s business, financial condition and results of operations. In addition,
because the Nordea Group’s trading and investment income depends to a great extent on the performance of financial
markets, volatile market conditions could result in a significant decline in the Nordea Group’s trading and investment
income, or result in a trading loss, which, in turn, could have a material adverse effect on the Nordea Group’s business,
financial condition and results of operations.

The Nordea Group is exposed to structural market risk.

Structural Interest Rate Risk

Like all banks, the Nordea Group earns interest from loans and other assets, and pays interest to its depositors and other
creditors. The net effect of changes to the Nordea Group’s net interest income depends on the relative levels of assets and
liabilities that are affected by the changes in interest rates. The Nordea Group is exposed to structural interest income risk
(“SIIR”) when there is a mismatch between the interest rate re-pricing periods, volumes or reference rates of its assets,
liabilities and derivatives. This mismatch could, in the event of changes in interest rates, have a material adverse effect on
the Nordea Group’s financial condition and results of operations both before and after the completion of the Merger. For
more information on the Nordea Group’s SIIR, see “Risk Management—Structural Interest Income Risk—SIIR Analysis”.

Structural Foreign Exchange Risk

The Nordea Group is, and will following the re-domiciliation and Merger continue to be, exposed to currency translation
risk primarily as a result of its Swedish and Norwegian banking businesses, as it prepares its consolidated financial
statements in its functional currency, the euro. Because the Nordea Group shows translation differences between the local
currency denominated equity positions of its fully consolidated subsidiaries, the euro effects arising from currency
translation may reduce equity. In addition, because some of the Nordea Group’s consolidated risk exposure amount
(REA), against which the Nordea Group is required to hold a minimum level of capital, is denominated in local
currencies, any significant depreciation of the euro against these local currencies would adversely impact the Nordea
Group’s capital adequacy ratios. The Nordea Group is also subject to foreign exchange risk in connection with its non-
euro denominated funding arrangements. While the Nordea Group generally follows a policy of hedging its foreign
exchange risk, including by seeking to match the currency of its assets with the currency of the liabilities that fund them
and by entering into hedging arrangements with respect to currency exposures, there can be no assurances that the
Nordea Group will be able to successfully hedge some or all of this currency risk exposure or that it will in all instances
be feasible for the Nordea Group to hedge such exposure. For more information on the market risks the Nordea Group
faces, including structural foreign exchange risk, see “Risk Management—Market Risk”.
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Other Risks Relating to the Nordea Group’s Operations
Operational risks, including risks in connection with investment advice, may affect the Nordea Group’s business.

The Nordea Group’s business operations are dependent on the ability to process a large number of complex transactions
across different markets in many currencies. The Nordea Group’s operations are carried out through a number of entities.
Operational losses, including monetary damages, reputational damage, costs, and direct and indirect financial losses
and/or write-downs, may result from inadequacies or failures in internal processes, IT and other systems (including the
implementation of new systems and platforms), licences from external suppliers, fraud or other criminal actions,
employee errors, outsourcing, failure to properly document transactions or agreements with customers, vendors,
subcontractors, cooperation partners and other third parties, or to obtain or maintain proper authorisation, or from
customer complaints, failure to comply with regulatory requirements, including but not limited to anti-money laundering,
economic and financial sanctions, data protection and antitrust regulations, conduct of business rules, equipment failures,
failure to protect its assets, including intellectual property rights and collateral, failure of physical and security protection,
natural disasters or the failure of external systems, including those of the Nordea Group’s suppliers or counterparties and
failure to fulfil its obligations, contractual or otherwise. Although the Nordea Group has implemented risk controls and
taken other actions to mitigate exposures and/or losses, there can be no assurances that such procedures will be effective
in controlling each of the operational risks faced by the Nordea Group, or that the Nordea Group’s reputation will not be
damaged by the occurrence of any operational risks. See also “Description of the Nordea Group—Information
Technology”.

As a part of its banking and asset management activities, the Nordea Group provides its customers with investment
advice, access to internally as well as externally managed funds and serves as custodian of third-party funds. In the event
of losses incurred by its customers due to investment advice from the Nordea Group, or the misconduct or fraudulent
actions of external fund managers, the Nordea Group’s customers may seek compensation from the Nordea Group. Such
compensation might be sought even if the Nordea Group has no direct exposure to such risks, or has not recommended
such counterparties to its customers. In addition, providing investment advice is subject to reputational risk, and claims
from customers or penalties imposed by competent authorities with respect to investment advice provided by the Nordea
Group could have a material adverse effect on the Nordea Group’s reputation, business, financial condition and results of
operations.

The operations of the Nordea Group outside the Nordic markets, in particular Russia, are subject to risks that do not
apply, or apply to a lesser degree, to its businesses in the Nordic markets.

The Nordea Group’s operations outside the Nordic markets present, and will following the re-domiciliation and Merger
continue to present, various risks that do not apply, or apply to a lesser degree, to its businesses in the Nordic markets.
Some of these markets, in particular Russia, are typically more volatile and less developed economically and politically
than markets in Western Europe and North America. The Nordea Group faces economic and political risk, including
economic volatility, recession, inflationary pressure, exchange rate fluctuation risk and interruption of business, as well
as civil unrest, moratorium, imposition of exchange controls, sanctions relating to specific countries, expropriation,
nationalisation, renegotiation or nullification of existing contracts, sovereign default and changes in law or tax policy. For
example, the crisis in the region of Crimea and eastern Ukraine that commenced in early 2014 and related events, such as
the sanctions imposed by the United States and the EU against Russia, have had an adverse effect on the economic
climate in Russia. Should the crisis in these regions continue or new or escalated tensions between Russia and Ukraine or
other countries emerge, or should additional economic, financial or other sanctions in response to such crises or tensions
be imposed, this could have a further adverse effect on the economies in Russia, neighbouring regions and other
countries. Even though the Nordea Group has in recent years reduced its exposure in Russia, risks related to the Nordea
Group’s remaining operations in Russia could impact the ability or obligations of the Nordea Group’s borrowers to repay
their loans and the ability of the Nordea Group to utilise collateral held as security and affect interest rates and foreign
exchange rates, and could produce social instability and adversely impact levels of economic activity, which would have
a material adverse effect on the Nordea Group’s business, financial condition and results of operations in Russia.

Profitability in the Nordea Group’s life and pension business depends on regulations and guidelines in the countries in
which it operates.

In addition to insurance risk and investment risks related to its life insurance business common to all life insurance and
pension providers, the Nordea Group’s ability to generate profit from its insurance subsidiaries generally depends on the
level of fees and other income generated by the insurance and pension business. The level of fees and other income
which the Nordea Group may earn from its life insurance subsidiaries differs from country to country, depending on
regulations and guidelines promulgated by the relevant financial services authorities on shareholder fees, IFRS bridging,
profit sharing and solvency requirements. See also “Operating and Financial Review and Prospects—Results of
Operations” and “—Capital Contributions and Guarantees to Subsidiaries”.
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The Nordea Group could fail to attract or retain senior management or other key employees.

The Nordea Group’s performance is, to a large extent, dependent on the talents and efforts of highly skilled individuals,
and the continued ability of the Nordea Group to compete effectively and implement its strategy depends on its ability to
attract new employees and retain and motivate existing employees. Competition from within the financial services
industry, including from other financial institutions, as well as from businesses outside the financial services industry for
key employees is intense. New regulatory restrictions, such as the limits on certain types of remuneration paid by credit
institutions and investment firms set forth in CRD IV, could adversely affect the Nordea Group’s ability to attract new
employees and retain and motivate existing employees. In addition, the Nordea Group may not be able to retain certain
key employees who may seek different employment either in anticipation of the completion of the Merger or if the
Merger were to fail (see also “—Risks Relating to the Merger—There are risks and uncertainties associated with the
proposed re-domiciliation and Merger, and a failure to complete or a delay in completing the Merger could adversely
affect the Nordea Group’s business, results of operations and financial condition” above). Furthermore, the Nordea
Group in October 2017 announced plans to reduce its workforce by more than 6,000 personnel (including approximately
2,000 consultants), which may make it more difficult for Nordea to attract senior management and other key employees.
Any loss of the services of key employees, particularly to competitors, or the inability to attract and retain highly skilled
personnel in the future could have an adverse effect on the Nordea Group’s business.

The Nordea Group faces competition in all markets.

There is competition for the types of banking and other products and services that the Nordea Group provides and there
can be no assurances that the Nordea Group can maintain its competitive position. In addition, the financial services
market may face significant changes due to the development of digital banking and changes in consumer behaviour as
well as regulatory developments, such as the implementation of the Revised Payment Services Directive 2015/2366/EU,
as well as new operators entering the market. Even though the Nordea Group is implementing a transformational change
agenda involving, among other things, significant investments in technology, there can be no assurances that the Nordea
Group will be able to continue to adjust its operating models and arrangements to respond to new forms of competition.
If the Nordea Group is unable to provide competitive product and service offerings, it may fail to attract new customers
and/or retain existing customers, experience decreases in its interest, fee and commission income, and/or lose market
share, the occurrence of any of which could have a material adverse effect on its business, financial condition and results
of operations.

The Nordea Group may not be able to successfully implement its strategy.

The Nordea Group’s ambition and vision has been to operate as “One Nordea” across the Nordic region. In order to
realise that ambition and vision, the Nordea Group introduced a transformational change agenda in 2015 involving,
among other things, significant investments in technology in order to have one system for all core banking products. The
Nordea Group’s strategic priorities include strengthening the Nordea Group’s customer-centric organisation,
digitalisation and distribution transformation and simplification. In line with this, the Nordea Group aims to enhance its
core competitiveness through initiatives within, among others, the distribution and service models, credit processes, IT
and operations as well as key support functions, and shift from physical to digital distribution and the establishment of
e-branches as well as the use of artificial intelligence. As part of this transformation, the Nordea Group in October 2017
announced plans to reduce its workforce by more than 6,000 personnel (including approximately 2,000 consultants). For
more information on the Nordea Group’s strategy, see “Description of the Nordea Group—Strategy”. There can be no
assurances that the Nordea Group will be able to successfully implement its strategy within the expected timeframe or at
all, and the expected benefits of the Nordea Group’s strategy may not materialise, including if the markets in which the
Nordea Group operates do not develop as expected. Furthermore, the Nordea Group’s strategy may have negative
consequences in respect of attracting and retaining employees (see “—7The Nordea Group could fail to attract or retain
senior management or other key employees” above) or other areas. Any of the above could have a material adverse effect
on the Nordea Group’s business, financial condition and results of operations.

33



CERTAIN MATTERS
Statement Regarding Information in this Prospectus

Nordea Finland is responsible for the information included in this Prospectus and having taken all reasonable care to
ensure that is the case, such information is, to the best knowledge of Nordea Finland, in accordance with the facts and
contains no omission likely to affect its import.

16 February 2018
Nordea Holding Abp
Notice to Nordea Sweden Shareholders
Shareholders in Restricted Jurisdictions

All shareholders of Nordea Sweden or other persons (including nominees, trustees and custodians) who would otherwise
intend to or may have contractual or legal obligations to forward this Prospectus to a jurisdiction outside Finland,
Sweden, Denmark, Norway, the United Kingdom, France and Spain should refrain from doing so and seek appropriate
professional advice before taking any such action.

The information contained herein shall not constitute an offer to sell or the solicitation of an offer to buy any shares in
Nordea Finland in any Restricted Jurisdiction. Accordingly, copies of this Prospectus and any other documentation
relating to the Merger are not being, and must not be, directly or indirectly, mailed or otherwise forwarded, distributed or
sent in, into or from any Restricted Jurisdiction and persons receiving such documents (including custodians, nominees
and trustees) must not mail or otherwise forward, distribute or send any such documents in, into or from any such
Restricted Jurisdiction. Any person (including, without limitation, custodians, nominees and trustees) who would, or
otherwise intends to, or who may have a contractual or legal obligation to, forward this Prospectus and/or any other
document related to the Merger to any jurisdiction outside Finland, Sweden, Denmark, Norway, the United Kingdom,
France and Spain should inform themselves of, and observe, any applicable legal or regulatory requirements of any
relevant jurisdiction. Any failure to comply with such restrictions may constitute a violation of the securities laws of any
such jurisdiction.

Shareholders in the European Economic Area

In relation to each member state of the EEA which has implemented the Prospectus Directive (each, a “relevant member
state”), with effect from and including the date on which the Prospectus Directive was implemented in that relevant
member state (the “relevant implementation date”), an offer to the public of any shares in Nordea Finland may not be
made in that Relevant Member State (other than in Finland, Sweden, Denmark, Norway, the United Kingdom, France
and Spain), except that an offer to the public in the Relevant Member State of any Merger Consideration shares may be
made at any time under the following exemptions under the Prospectus Directive, if they have been implemented in that
Relevant Member State:

(1 to qualified investors within the meaning of Article 2(1)(c) of the Prospectus Directive;

2) to fewer than 150 natural or legal persons (other than a person that is a qualified investor within the meaning of
Article (2)(1)(c) of the Prospectus Directive); or

3) in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Merger Consideration shares shall result in a requirement for the publication by Nordea
Finland of a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer to the public” in relation to any shares in Nordea Finland in
any Relevant Member State means the communication in any form and by any means of sufficient information on the
terms of the offer and any shares in Nordea Finland to be offered so as to enable an investor to decide to purchase shares
in Nordea Finland, as the same may be varied in that Relevant Member State by any measure implementing the
Prospectus Directive in that Relevant Member State and herein the expression “Prospectus Directive” means
Directive 2003/71/EC  (and amendments thereto, including Directive 2010/73/EC) and includes any relevant
implementing measure in each Relevant Member State.

Shareholders in Australia

This Prospectus and any other documents or materials relating to the Merger are not intended to constitute a public offer
of shares in Nordea Finland in Australia. The offer of the Merger Consideration is not being made and will not be made,
directly or indirectly, to the public in Australia. This Prospectus is not a disclosure document, product disclosure
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statement or other offer document for the purposes of the Australian Corporations Act 2001 (Cth) (the “Corporations
Act”) and neither it, nor any other documents or materials relating to the Merger, have been, and will be, lodged with the
Australian Securities & Investments Commission. It may not contain all of the information that would be required to be
included in a disclosure document lodged under the Corporations Act. The issue of Merger Consideration in connection
with the Merger is exempt from the requirement to issue a prospectus, product disclosure statement or other offer
document in Australia under the Corporations Act, pursuant to ASIC Relief Instrument 18-0062 dated 31 January 2018.
This Prospectus does not purport to provide investment advice to any recipient in Australia and will not be construed as
giving advice on the merits or suitability of the Merger Consideration under the Merger.

Shareholders in the People’s Republic of China

The information contained in this Prospectus will not constitute an offer to sell or the solicitation of an offer to buy any
shares in Nordea Finland within the People’s Republic of China (which, for such purpose, does not include the Hong
Kong or Macau Special Administration Regions or Taiwan) (the “PRC”). This document has not been and will not be
submitted to or approved/verified by or registered with any relevant governmental authorities in the PRC and may not be
supplied to the public in the PRC or used in connection with any offer for the subscription or sale of the shares in Nordea
Finland in the PRC. The shares in Nordea Finland may not be offered or sold directly or indirectly to any resident of the
PRC, or offered or sold to any person for re-offering or re-sale directly or indirectly, to any resident of the PRC except
pursuant to applicable laws and regulations of the PRC.

Shareholders in Hong Kong

This Prospectus has not been approved by or registered with the Securities and Futures Commission of Hong Kong or the
Registrar of Companies of Hong Kong. No person may offer or sell in Hong Kong, by means of any document, any
shares (including any shares in Nordea Finland) other than (i) to “professional investors” as defined in the Securities and
Futures Ordinance (Cap. 571 of the Laws of Hong Kong) and any rules made thereunder, or (ii) in other circumstances
which do not result in the document being a “prospectus” as defined in the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Cap. 32 of the Laws of Hong Kong) or which do not constitute an offer to the public within the
meaning of that ordinance. No person may issue or have in its possession for the purposes of issue, whether in Hong
Kong or elsewhere, any advertisement, invitation or document relating to shares (including any shares in Nordea Finland)
which is directed at, or the contents of which are likely to be accessed or read by, the public of Hong Kong (except if
permitted to do so under the securities laws of Hong Kong) other than with respect to shares which are or are intended to
be disposed of only to persons outside Hong Kong or only to “professional investors” as defined in the Securities and
Futures Ordinance and any rules made thereunder.

Shareholders in Switzerland

Neither this Prospectus nor any other material relating to the shares in Nordea Finland has been prepared with regard to
the disclosure standards for issuance prospectuses under article 652a or article 1156 of the Swiss Code of Obligations or
the disclosure standards for listing prospectuses under article 27 et seq. of the SIX Listing Rules or the listing rules of any
other exchange or multilateral trading facility in Switzerland, and, therefore, does not constitute a prospectus within the
meaning of the Swiss Code of Obligations, the SIX Listing Rules or the listing of any other exchange or multilateral
trading facility in Switzerland.

This Prospectus is not intended to constitute an offer or solicitation to purchase or invest in the shares in Nordea Finland.
The shares in Nordea Finland will not be publicly offered, sold, marketed or advertised, directly or indirectly, into or in
Switzerland, and the issuer has not applied for a listing of its shares on the SIX Swiss Exchange AG or any other
exchange or multilateral trading facility in Switzerland.

This Prospectus has not been filed with or approved by any Swiss regulatory authority, exchange or multilateral trading
facility. This Prospectus may not be distributed or used in Switzerland without Nordea Finland’s prior written consent.

Shareholders in Canada

Any resale of Merger Consideration shares by a Canadian investor will not be subject to prospectus requirements under
applicable securities laws in Canada if the resale is made through an exchange, or a market, outside of Canada (including
Nasdaq Stockholm, Nasdaq Helsinki or Nasdaq Copenhagen). Any resales of Merger Consideration shares by a Canadian
investor that are not made through an exchange, or a market, outside of Canada must be made in accordance with, or
pursuant to an exemption from, prospectus requirements under applicable securities laws in Canada. Canadian investors
are advised to seek Canadian legal advice prior to reselling any Merger Consideration shares other than through an
exchange, or a market, outside of Canada.
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Special Cautionary Notice Regarding Forward-looking Statements

Certain statements in this Prospectus, including certain statements set forth under the headings “Summary”, “Risk
Factors”, “Certain Important Dates”, “Capitalisation and Indebtedness”, “Merger of Nordea Sweden into Nordea
Finland”, “Description of the Nordea Group” and “Operating and Financial Review and Prospects”, are based on the
beliefs of Nordea Finland’s and Nordea Sweden’s management, as well as assumptions made by and information
currently available to Nordea Finland’s and Nordea Sweden’s management, and such statements may constitute forward-
looking statements. These forward-looking statements (other than statements of historical fact) regarding the Nordea
Group’s future results of operations, financial condition, cash flows, business strategy, plans and objectives of Nordea’s
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management for future operations can generally be identified by terminology such as “targets”, “believes”, “estimates”,
2 13 2 13 2 (13 2 13 2 13 19’ 13 9 3 2 13
b

“expects”, “aims”, “intends”, “plans”, “seeks”, “wil may”, “anticipates”, “would”, “could”, “continues” or similar
expressions or the negatives thereof.

Forward-looking statements involve known and unknown risks, uncertainties and other important factors that could cause
the actual results, performance or achievements of the Nordea Group, or industry results, to differ materially from any
future results, performance or achievements expressed or implied by such forward-looking statements. Such risks,
uncertainties and other important factors include, among others:

° changes in the global general economic conditions and developments in the global financial markets;

° changes in the general economic, political or social conditions in the markets in which the Nordea Group
operates;

° regulatory developments in the markets in which the Nordea Group operates;

° changes in interest rates, foreign exchange rates, equity and commodity prices;

° changes in the quality of the Nordea Group’s loan portfolio and the Nordea Group’s counterparty risk;

° changes in the Nordea Group’s liquidity position or that of any of its counterparties;

° changes in the Nordea Group’s credit ratings;

° changes in competition in the markets in which the Nordea Group operates; and

° increased longevity, medical developments and other parameters that impact the Nordea Group’s life insurance
business.

Should one or more of these risks or uncertainties materialise, or should any underlying assumptions prove to be
incorrect, the Nordea Group’s actual financial condition or results of operations could differ materially from that
described herein as anticipated, believed, estimated or expected. Nordea Finland and Nordea Sweden urge shareholders
and investors to read the sections of this Prospectus entitled “Risk Factors”, “Merger of Nordea Sweden into Nordea
Finland”, “Description of the Nordea Group”, “Operating and Financial Review and Prospects” and “Risk
Management” for a more complete discussion of the factors that could affect the Nordea Group’s future performance and
the industry in which the Nordea Group operates.

Neither Nordea Sweden nor Nordea Finland intend, nor do they assume any obligation, to update any forward-looking
statements contained herein, except as may be required by law. All subsequent written and oral forward-looking
statements attributable to Nordea or to persons acting on its behalf are expressly qualified in their entirety by the
cautionary statements referred to above and contained elsewhere in this Prospectus.

Presentation of Financial Information
Historical Financial Statements of the Nordea Group

The Nordea Group’s audited consolidated financial statements incorporated by reference into this Prospectus have been
prepared for the Nordea Group with Nordea Sweden as the parent company. Nordea Finland, the parent company of the
Nordea Group following the completion of the Merger, was registered with the Finnish Trade Register on
27 September 2017 and no historical financial statements have been prepared in respect of Nordea Finland. As the
Merger will be treated in the Nordea Group’s consolidated accounts as a reorganisation within the consolidated group,
the Merger as an intra-group transaction does not change the reporting entity under IFRS. Accordingly, the consolidated
financial statements of Nordea Finland, the new parent company of the Nordea Group, will reflect a continuum of the
carrying values from the consolidated financial statements of the former parent company of the Nordea Group, Nordea
Sweden, which are incorporated by reference into this Prospectus. The first financial year of Nordea Finland will cover
the period from incorporation until 31 December 2018.
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The audited consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2017,
together with the comparative figures for the year ended and as of 31 December 2016, for the year ended and as of
31 December 2016, together with the comparative figures for the year ended and as of 31 December 2015 and for the
year ended and as of 31 December 2015 have been prepared in accordance with IFRS. The audited consolidated financial
statements of the Nordea Group for the years ended and as of 31 December 2017, 2016 and 2015 have been audited by
Peter Clemedtson and Catarina Ericsson, Authorised Public Accountants, and Ohrlings PricewaterhouseCoopers AB.

For a discussion of certain reclassifications, restatements and changes in presentation made by the Nordea Group for the
comparative financial information for the year ended and as of 31 December 2015 in its audited consolidated financial
statements for the year ended and as of 31 December 2016 and how these reclassifications, restatements and changes
affect the comparability between selected figures, see “Operating and Financial Review and Prospects—Results of
Operations—Introduction”.

The Nordea Group’s audited consolidated financial statements incorporated by reference into this Prospectus include
Nordea and those entities in which it has more than 50 per cent of the voting rights or otherwise has the power to govern
the financial and operating policies of the entity. For a description of certain accounting principles adopted by the Nordea
Group, see “Note G1” to the audited consolidated financial statements of the Nordea Group for the year ended and as of
31 December 2017 incorporated by reference into this Prospectus.

The financial information set forth in a number of tables in this Prospectus has been rounded to the nearest whole
number. Accordingly, in certain instances, the sum of the numbers in a column may not conform exactly to the total
figure given for that column.

Accounting Treatment of the Merger

The Merger is proposed to be carried out as a cross-border reversed merger by way of absorption through which Nordea
Sweden will be merged into Nordea Finland, which is currently a wholly owned subsidiary of Nordea Sweden. Nordea
Finland has been established specifically for the purpose of the Merger and will become the new parent company of the
Nordea Group upon the completion of the Merger. The Merger will be treated in the Nordea Group’s consolidated
accounts as a reorganisation within the consolidated group and, therefore, the Merger as an intra-group transaction does
not change the reporting entity under IFRS. Accordingly, the consolidated financial statements of Nordea Finland, the
new parent company of the Nordea Group, will reflect a continuum of the carrying values from the consolidated financial
statements of the former parent company of the Nordea Group, Nordea Sweden.

On the Completion Date, the components of equity of the Nordea Group will reflect the capital structure of Nordea
Finland, the new parent company of the Nordea Group, which will record the transferring assets and liabilities to its
balance sheet based on the book values of Nordea Sweden. This is in accordance with the principle of continuity and
presentation of the true and fair view of the economic substance of the transaction as imposed in the Finnish Accounting
Act (Fi: kirjanpitolaki (1336/1997)) (the “Finnish Accounting Act”). The equity of Nordea Finland will be recorded on
the Completion Date as follows: the share capital will equal the amount of share capital of Nordea Sweden, the fund of
invested unrestricted equity will equal the amount of share premium reserve of Nordea Sweden, the other reserves will
equal the amount of the other reserves of Nordea Sweden and the retained earnings will be the summation of
development cost reserve and retained earnings of Nordea Sweden. Accordingly, on the Completion Date, the only
change impacting the Nordea Group’s equity will be the change of share premium reserve which will be recorded to the
fund of invested unrestricted equity.

The total costs for the re-domiciliation and Merger, including funding related execution costs and project costs (including
IT, legal and advisory costs but excluding staff costs), are expected to be approximately EUR 100 million before tax
(undiscounted), of which EUR 11 million had been incurred as of 31 December 2017. The portion of the costs that
Nordea estimates that it will incur post-balance sheet date has not been reflected in the capitalisation and indebtedness
information as adjustments to the actual capitalisation and indebtedness information. See also “Capitalisation and
Indebtedness”.

Key Financial Figures — Alternative Performance Measures

This Prospectus includes certain performance measures of the Nordea Group’s historical financial performance, financial
position and cash flows, which, in accordance with the “Alternative Performance Measures” guidance issued by the
European Securities and Markets Authority (“ESMA”) are not accounting measures defined or specified in IFRS and are,
therefore, considered alternative performance measures (“APMs”). Nordea presents the following APMs in this
Prospectus:

° return on equity (per cent);

° cost to income ratio, excluding items affecting comparability (per cent); and
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° ROCAR, excluding items affecting comparability (per cent).

Nordea presents these APMs as additional information to financial measures presented in the consolidated income
statement, consolidated statement of financial position, consolidated statement of cash flows and in the notes disclosures
prepared in accordance with IFRS. In Nordea’s view, these APMs provide management, investors, securities analysts and
other parties with relevant and useful additional information and tools to be able to establish a better view on the Nordea
Group’s performance.

APMs on return on equity and ROCAR intend to provide investors with relevant information on the Nordea Group’s
performance in relation to different investment measurements. The cost to income ratio is disclosed to provide the
investor with information on the correlation between income and expense.

Items affecting comparability are excluded from specific APMs because management and investors would ordinarily
identify and consider them separately in order to better understand the underlying trends in a business. Nordea believes
that APMs excluding items affecting comparability provide useful information for investors by aligning internal and
external reporting, by identifying and quantifying items the Nordea Group’s management believes to be significant and
by providing insight into how the Nordea Group’s management assesses period-on-period performance.

APMs should not be viewed in isolation or as a substitute to the IFRS financial measures and they are not accounting
measures defined or specified in IFRS. All companies do not calculate APMs in a uniform way and, therefore, Nordea’s
APMs may not be comparable with similarly named measures presented by other companies.

For definitions of the APMs, see “Selected Consolidated Financial and Other Data—Definitions of Key Financial
Figures”.

Market and Industry Information

This Prospectus contains information about the market position of the Nordea Group, including in “Description of the
Nordea Group” and “Operating and Financial Review and Prospects”. The market information is based on data and
statistical information compiled by Nordea Finland based on the Nordea Group’s own information. Such data and
statistical information are based on publicly available information and the Nordea Group’s own internal estimates.
Although the Nordea Group believes that its internal market observations are reliable, the Nordea Group’s own estimates
are not reviewed or verified by any external sources. Therefore, the correctness or completeness of the information
cannot be warranted. Market statistics are, by their nature, associated with uncertainty and do not necessarily reflect
actual market conditions. The value of comparing statistics for different markets is limited due to several reasons
including, among others, that markets are defined differently and that the information may have been collected using
different methods and assumptions. Certain statistics in the Prospectus have been collated by Nordea Finland, in some
cases based on different assumptions. Even though Nordea Finland considers that the methods and the assumptions for
the collation are reasonable, these have only been confirmed or verified by independent sources to a limited extent.
Accordingly, the readers should note that the market statistics in this Prospectus are entailed with uncertainty and that no
assurance can be given for their correctness. As far as the Nordea Group is aware and is able to ascertain through
comparisons with other data published by the third-party sources from which the information is derived, no information
has been omitted that would render the reproduced information inaccurate or misleading.

Presentation of Certain Other Information

Financial information set forth in this Prospectus has been rounded. Accordingly, in certain instances, the sum of the
numbers in a column or row may not conform exactly to the total amount given for that column or row.

In this Prospectus, references to “euro” or “EUR” are references to the lawful currency of the Economic and Monetary
Union of the EU, references to “Swedish krona” or “SEK” are references to the lawful currency of the Kingdom of
Sweden, references to “Danish krone” or “DKK” are references to the lawful currency of the Kingdom of Denmark,
references to “Norwegian krone” or “NOK” are references to the lawful currency of the Kingdom of Norway,
references to “British pound” or “GBP” are references to the lawful currency of the United Kingdom, references to
“Swiss franc” or “CHF” are references to the lawful currency of Switzerland, references to “Japanese yen” or “JPY”
are references to the lawful currency of Japan, and references to “U.S. dollars” or “USD” are references to the lawful
currency of the United States.

Certain Defined Terms
The following terms used in this Prospectus have the meanings assigned to them below:
“AGM ..ot The annual general meeting of shareholders

“Baltic countries” ............cccovveeen.. Estonia, Lithuania and Latvia
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“Completion Date”..........................
DEFSA” (oo
“EBA” .ot
EGM” .ot
“EEA” oot
“ECB” ..ottt
CEU” et
“FFSA” oot

“Finnish Corporate Governance

“Finnish Securities Markets Act” ..
“Finnish Trade Register” ...............
“FIteh” ..o

“FSB” ..o

“Merger Plan” ...

“MOOAY’S” ....oooerieieeiieere e

Nordea” ........cooovvveeeeeeeeeeeiieieeeen.

“Nordea Finland™ ............................

“Nordea Group” or “Group”..........

“Nordea Sweden” ............cccvvveeen.n.

“Nordea Sweden FDRs™ .................

“Nordic countries” and “Nordic
markets”.........cccoooeeeiiiiiiiieieeee,

“Prospectus”.........ccceecvvevveeiieeeneennns
“Riksbanken™ .............c.cccocceneenine.

“SFSA” oot

The date on which the Merger is registered with the Finnish Trade Register
The Danish Financial Supervisory Authority

The European Banking Authority

The extraordinary general meeting of shareholders

The European Economic Area

The European Central Bank

The European Union

The Finnish Financial Supervisory Authority

The Finnish Corporate Governance Code Suomen

hallinnointikoodi)

(Fi: listayhtididen

The Finnish Securities Markets Act (Fi: arvopaperimarkkinalaki (746/2012))
The trade register maintained by the Finnish Patent and Registration Office
Fitch Ratings Ltd.

The Financial Stability Board

The listing of the shares in Nordea Finland on the official lists of Nasdaq Helsinki,
Nasdaq Stockholm and Nasdaq Copenhagen

The proposed merger of Nordea Sweden into Nordea Finland through a cross-
border reversed merger by way of absorption

The new shares in Nordea Finland that will be issued to the shareholders of
Nordea Sweden in proportion to their existing shareholding with an exchange ratio
of 1:1

The merger plan signed by the board of directors of Nordea Sweden and the board
of directors of Nordea Finland in connection with the Merger

Moody’s Investors Service Ltd.

Depending on context, Nordea Sweden prior to the completion of the Merger and
Nordea Finland following the completion of the Merger

Nordea Holding Abp (to be renamed to Nordea Bank Abp no later than on the
Completion Date)

The group of companies for which Nordea is the parent company, except where it
is clear from the context that the term means Nordea Sweden, Nordea Finland, any
other particular subsidiary or a group of subsidiaries

Nordea Bank AB (publ)

The Finnish depository receipts regarding the shares in Nordea Sweden listed on
Nasdaq Helsinki

The Kingdom of Denmark, the Republic of Finland, the Kingdom of Norway and
the Kingdom of Sweden

This merger prospectus

The Central Bank of Sweden

The Swedish Financial Supervisory Authority

39



“Standard & Poor’s” .........c........... Standard & Poor’s Credit Market Services Europe Limited

“Swedish Corporate Governance
Code” ... The Swedish Corporate Governance Code (Sw: Svensk kod for bolagsstyrning)

Available Information

This Prospectus will be available on Nordea’s website at www.nordea.com/en/investor-relations/calendar-and-
events/annual-general-meeting/ on or about 19 February 2018 as well as at the offices of Nordea Finland at Aleksis
Kiven katu 7, FI-00020 Nordea, Helsinki, Finland; at the head office of Nordea at Smalandsgatan 17, SE-105 71
Stockholm, Sweden; and at the reception of Nasdaq Helsinki at Fabianinkatu 14, FI-00100 Helsinki, Finland, on or about
20 February 2018.

Following the completion of the Merger, Nordea Finland will publish annual reports, including its audited consolidated
financial statements, quarterly interim financial information and other information as required by Nasdaq Helsinki,
Nasdaq Stockholm and Nasdaq Copenhagen. Annual reports, interim reports and interim management statements and
regulatory stock exchange releases of Nordea Finland will be published in Swedish and in English. In addition, Nordea
Finland expects to publish translations of the regulatory stock exchange releases also in Finnish, Danish and Norwegian
(as non-regulatory press releases).

Nordea Sweden publishes annual reports, including its audited consolidated financial statements, quarterly interim
financial information and other information as required by Nasdaq Stockholm, Nasdaq Helsinki and Nasdaq
Copenhagen. Annual reports, interim reports and interim management statements and stock exchange releases of Nordea
Sweden are published in Swedish and in English. Stock exchange releases are also published in Finnish, Danish and
Norwegian.

No Incorporation of Website Information

This Prospectus and possible supplements to this Prospectus will be published on Nordea’s website at
www.nordea.com/en/investor-relations/calendar-and-events/annual-general-meeting/. However, other information on
Nordea’s website or any other website, excluding the documents incorporated by reference into this Prospectus as set
forth in “Documents Incorporated by Reference”, do not form a part of this Prospectus.
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CERTAIN IMPORTANT DATES

The Merger is estimated to be registered with the Finnish Trade Register during the second half of 2018, tentatively on
1 October 2018. The following dates are provided for illustrative purposes only and assume that the Merger Plan will be
approved by the shareholders of Nordea Sweden at the AGM of Nordea Sweden scheduled to be held on 15 March 2018
and that the Completion Date will be 1 October 2018.

Last day to register and give notice of attendance to the AGM of Nordea Sweden for sharecholders

not registered with Euroclear SWEAEn ...........ccveciiiiiiiiiniiiicie ettt enne e 8 March 2018
Record date for participating in the AGM of Nordea SWeden..........cccvveverienienieniieiecie e 9 March 2018
Last day to give notice of attendance to the AGM of Nordea Sweden for shareholders registered

With BUTOCIEAr SWEACTL.....cuiiiiiiiiiiiiiiiiie ettt sttt et s 9 March 2018
AGM of Nordea Sweden that is to resolve on the approval of the Merger Plan............ccccccooevervenrenns 15 March 2018
EGM of Nordea Finland to approve the Merger Plan..............ccooovvieriiiiiecieieeeeee e 15 March 2018
Last day for conversion between Nordea Sweden FDRs and shares in Nordea Sweden............c...c....... 25 September 2018
Last day of trading in the shares in Nordea Sweden on Nasdaq Stockholm and Nasdaq Copenhagen

as well as in the Nordea Sweden FDRs on Nasdaq HelsinkKi..........ccccvevirieiieiirniineie e 28 September 2018
Notification of registration of the Merger from the Finnish Trade Register...........c.cooevviniiiiininneieninn. 1 October 2018
COMPIETION DALE ......eocviiiieiieeiieieeteeie ettt et e ete et e steeete e beesbeesbeessesssesseesseesseesseessesssesseesseensenseenns 1 October 2018

First day of trading in the shares in Nordea Finland on Nasdaq Helsinki, Nasdaq Stockholm and
INASAAG COPEINAZEN .....veevieiiiieiieieeie ettt ettt e st e ste e s e e sbeesseesbeesseesbessaesseesseessesssesssesseesseessenseens 1 October 2018
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EXCHANGE RATES

The following table sets forth the average, high, low, and period end reference rates as published by the ECB for the
Swedish krona per euro as of the dates and for the periods indicated:

Reference rates of SEK per EUR

Average High Low Period-end
9.3535 9.6557 9.1141 9.1895
9.4689 10.0025 9.1381 9.5525
9.6351 10.0160 9.4183 9.8438
9.8417 9.9448 9.7645 9.9180

The following table sets forth the average, high, low, and period end reference rates as published by the ECB for the
Danish krone per euro as of the dates and for the periods indicated:

Reference rates of DKK per EUR

Average High Low Period-end
7.4587 7.4717 7.4345 7.4626
7.4452 7.4645 7.4338 7.4344
7.4386 7.4455 7.4331 7.4449
7.4453 7.4496 7.4415 7.4493

The following table sets forth the average, high, low, and period end reference rates as published by the ECB for the
Norwegian krone per euro as of the dates and for the periods indicated:

Reference rates of NOK per EUR

Average High Low Period-end
8.9496 9.6160 8.3275 9.6030
9.2906 9.7085 8.9175 9.0863
9.3270 9.9738 8.8070 9.8403
9.6592 9.7983 9.5548 9.7350

The above rates are provided solely for the convenience of the reader and are not necessarily the rates used in the
preparation of Nordea’s financial statements and financial statement information. No representation is made that the
euros could have been converted into Swedish kronor, Danish kroner or Norwegian kroner at the rates shown or at any
other rate at such dates or during such periods.
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CAPITALISATION AND INDEBTEDNESS

The following table sets forth the Nordea Group’s capitalisation (i) on an actual basis as of 31 December 2017 as derived
from the Nordea Group’s audited consolidated financial statements for the year ended and as of 31 December 2017 and
(i) as adjusted to give effect to the Merger (i.e., the only change in the consolidated equity excluding Merger related
expenses is the recognition on the Completion Date of the share premium reserve to the fund of invested unrestricted
equity of Nordea Finland). See also “Certain Matters—Presentation of Financial Information—Accounting Treatment of
the Merger”. The total costs for the re-domiciliation and Merger, including funding related execution costs and project
costs (including IT, legal and advisory costs but excluding staff costs), are expected to be approximately
EUR 100 million before tax (undiscounted), of which EUR 11 million had been incurred as of 31 December 2017. The
portion of the costs that Nordea estimates that it will incur post-balance sheet date has not been reflected in the
capitalisation and indebtedness information as adjustments to the actual capitalisation and indebtedness information. This
table should be read in conjunction with “Selected Consolidated Financial and Other Data”, “Operating and Financial
Review and Prospects” and the audited consolidated financial statements of the Nordea Group incorporated by reference
into this Prospectus.

As of 31 December 2017

Actual Adjusted
(audited) (unaudited)
(EUR in millions)
Capitalisation
Total current debt (Maturity Up £0 0NE YEAT)...........c.cccciiiiiiiiiiiiiiiicieci et 127,641 127,641
of which secured™ .........ocoveeeeeereeeene 19,917 19,917
of which unsecured® 107,725 107,725
OF WHiCh SUDOTAINALEA ......eeuiiiiiiiiiitcc ettt ettt sttt se e senen - -
Total non-current debt (excluding current portion of non-current debt). 389,204 389,204
OF WHICH SECUTEA®D) ...ttt ettt en et eee s st s s s e e eeeeseesenen s s e e eeseeesees s naeee 86,797 86,797
OF WHICH UNSECUTEAM ...t ee ettt e e et e s e s e e et eeeseseae e s seseseneaeassseeseaensesesesesenenesnanas 293,419 293,419
OF WHICH SUDOTAINALEA .......ooviiieiiiee ettt ettt et e et e et e e e e et e e e e e te e aeeaeeseeteeneenseeneenneans 8,987 8,987
Equity attributable to parent company’s shareholders:
SRATE CAPILAL ...eevevievirietiietieteiete ettt ettt ettt et s e et e st ebe s e b e s e e s et es e e et et et e seseese st e s eneeseneesensebensese st enensesensesesenensens 4,050 4,050
SRAIE PIEIMIUIN TESEIVE ......vtiuteiiienirtetetet et ettt et et st st et et es e etes e b et e be st e s et eb et eb et eb e b e st st e st eses e et en e e b et ebe st ese st ebesebentenensens 1,080 -
Invested unrestricted equity . - 1,080
ONET TESETVES ....vvtveuieteeietesietetete st ettt e st te st be st et et et e eesesaese s et e ssesesseseeseseeseseesessesensesenses et esenseseaseneeseneeseneesensesensesensesensas (1,543) (1,543)
RELAINEA CAITINES ...ttt ettt b e bt h e st s et s et s b et e b et e s et e b et eb et e bt st seneeseeteneetenes 28.811 28.811
Total equity attributable to parent company’s shareholders 32,398 32,398
Additional tier 1 capital holders.........cccoovvevieinreineieirees 750 750
Non-controlling interests.. 168 168
TOLAL @QUELY ...ttt bttt sttt b et bt bt bbbt s e ettt et b et be e eae s 33.316 33.316
Total CapItaliSAtION .............ccooiiiiiiiiiii ettt sttt 550,161 550,161
(@) Total of senior secured, covered bonds and securitisations with a remaining maturity up to one year.
?2) Total of senior unsecured, commercial paper, certificates of deposit, deposits by credit institutions and deposits and borrowings from the public, all with a
remaining maturity up to one year.
3) Total of senior secured, covered bonds and securitisations with a remaining maturity of more than one year.
4) Total of senior unsecured notes, commercial paper, certificates of deposit, deposits by credit institutions, deposits and borrowings from the public, derivatives,

securities financing, liabilities to policyholders and liabilities under pooled schemes, all with a remaining maturity of more than one year.

Since 31 December 2017, there have not been any material changes in the Nordea Group’s capitalisation up until the date
of this Prospectus.

The board of directors of Nordea Sweden has proposed that the AGM of Nordea Sweden scheduled to be held on
15 March 2018 resolve on a dividend of EUR 0.68 per share. The payment is expected to take place on 26 March 2018
and the total dividend payment by Nordea Sweden is EUR 2,747 million.
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The following table sets forth the Nordea Group’s indebtedness as of 31 December 2017 as derived from the Nordea
Group’s audited consolidated financial statements for the year ended and as of 31 December 2017. This table should be
read in conjunction with “Selected Consolidated Financial and Other Data”, “Operating and Financial Review and
Prospects” and the audited consolidated financial statements of the Nordea Group incorporated by reference into this
Prospectus.

As of 31
December 2017
(EUR in
millions)
Indebtedness
Cash and cash equivalents'" 47,877
Trading securities® ......... 47,602
TOLAL TIQUEAIEY ......ovoneeeieetiet ettt ettt sttt a et e st b et e b e e e s et e s et es et es e s en e saen e esen e et eneeb e s es e s ene et es e seseaseneasenesseneas 95,479
Current fINANCIAL FECIVADIES®) ..............cooiiiiieieieieeeeee ettt ettt ettt ettt e et sttt sttt s s e et eseses et s s saeeeseeseans 486,133
Total current financial debt (maturity up to one year) 127,641
of which current debt® 100,993
of which current portion of non-current debt® 26,648
of which other current financial debt =
Net current financial indebtedness 453,971
Total non-current financial debt (excluding current portion of non-current debt) 389,204
OF WHICH NON-CUITEIE® ...ttt ettt e et sttt s e et s s e e s s e e eetee et et st aseseeteeesesesesan s neseeeeeeeessnaes 145,280
of which debt securities issued” 127,597
of which other non-current loans® 116,327
Net financial indebtedness 64,767
(@) Cash and cash equivalents according to cash flow statement.
?2) Represents interest-bearing securities and shares “held for trading” and financial instruments pledged as collateral.
3) Represents interest-bearing securities and shares not “held for trading”, loans to central banks and credit institutions, loans to the public, assets in pooled

schemes, unit-linked investment contracts, derivatives assets, fair value changes in the hedged items in portfolio hedge of interest rate risk (asset), as well as
other assets and prepaid expenses and accrued income.

4 Total of liabilities held for trading, derivatives, securities financing, deposits by credit institutions, deposits and borrowings from the public, commercial paper,
certificates of deposit, all with a remaining maturity up to one year.

5) Total of senior secured debt, covered bonds, senior unsecured debt, securitisations and subordinated liabilities, all with a remaining maturity up to one year.

6) Total of deposits by credit institutions and deposits and borrowings from the public with remaining maturity of more than one year.

@) Total of issued debt and subordinated with a remaining maturity of more than one year.

®) Total of derivatives, securities financing, liabilities to policyholders and liabilities under pooled schemes all with a remaining maturity of more than one year.

In addition to instruments on the balance sheet, the Nordea Group had the following contractual, contingent and off-
balance sheet liabilities as of 31 December 2017:

As of 31
December 2017
(EUR in
millions)
Assets pledged as security for own liabilities 198,973
Other assets pledged 4,943
Contingent liabilities ... 19,020
Credit commitments .. 74,545
Other commitments.......... 2,487
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SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA

The selected consolidated income statement and balance sheet data presented below have been derived from the audited
consolidated financial statements of the Nordea Group for the years ended and as of 31 December 2015, 2016 and 2017,
together with the restated comparative figures for the year ended and as of 31 December 2015 included in the audited
consolidated financial statements of the Nordea Group for the year ended 31 December 2016, incorporated by reference
into this Prospectus. Those financial statements have been prepared in accordance with IFRS. Nordea Finland, the parent
company of the Nordea Group following the completion of the Merger, was registered with the Finnish Trade Register on
27 September 2017 and no historical financial statements have been prepared in respect of Nordea Finland. The Nordea
Group’s audited consolidated financial statements incorporated by reference into this Prospectus have been prepared for
the Nordea Group with Nordea Sweden as the parent company. As the Merger will be treated in the Nordea Group’s
consolidated accounts as a reorganisation within the consolidated group, the Merger as an intra-group transaction does
not change the reporting entity under IFRS. Accordingly, the consolidated financial statements of Nordea Finland, the
new parent company of the Nordea Group, will reflect a continuum of the carrying values from the consolidated financial
statements of the former parent company of the Nordea Group, Nordea Sweden, which are incorporated by reference into
this Prospectus. See also “Certain Matters—Presentation of Financial Information—Accounting Treatment of the
Merger”. For information on the Nordea Group’s income statement and balance sheet data on a business area basis for
the years ended and as of 31 December 2015, 2016 and 2017, see “Operating and Financial Review and Prospects—
Results of Operations—Results of Operations on a Business Area Basis for 2015, 2016 and 2017, and for information
on Nordea’s nonconsolidated income statement and balance sheet data, see “Operating and Financial Review and
Prospects—Results of Operations—Results of Operations of Nordea on a Nonconsolidated Basis for 2015, 2016 and
2017 and “—Balance Sheet Information—Nordea”. The data set forth below should be read in conjunction with
“Operating and Financial Review and Prospects” and the consolidated financial statements of the Nordea Group
incorporated by reference into this Prospectus.

Selected Consolidated Income Statement Data

For the year ended 31 December

2015 2016 2017
(EUR million, unless otherwise indicated)

NEt INEIESE IICOMIE. ...ttt ettt ettt s e s e et sees et s sesasees et esesatesanesessesesesssasensasaneena 4,963M 4,727 4,666
Net fee and COMMUISSION ICOMIE ...........vevveeeeeeeeeeeeee ettt et ee e eeeeesets s e eeeeeeeeseesesseeeeaeeseeeenenenaees 3,2300 3,238 3,369
Net result from items at fAIF VALUC............cooveviiieieeeeeeeeeeec ettt se s sses e eaneena 1,645M 1,715 1,328
Profit from associated undertakings accounted for under the equity method ..........cccccoveeiinnnnccnne. 39 112 23
Other OPEIAtiNG INMCOIMNE ....cuvviteuiienirtet ettt ettt sttt b et b et s e e st s tes et es b et ebe st ese st ese et eseebeseebeneeaens 263 135 83
Total OPerating iMCOMIE ...........ccoouiiiiiiitiiet ettt ettt et be st e st e ene et eseeseneebeneeaens 10,140 9,927 9,469
General administrative expenses:

AT COSES vttt ettt ettt ettt b ettt b ettt et b e Rttt b sttt st n et et enene (3,263) (2,926) (3,212)

Ot EXPEIISES ...veuvveetenietesietiietetetert et ete st etesteteseesese st sseseeseseeseseesesaesensesesseseseseeseseseseeseneesensesesesesesnane (1,485) (1,646) (1,622)
Depreciation, amortisation and impairment charges of tangible and intangible assets.. (209) (228) (268)
Total OPErating EXPEINSES ........c.cc.covruiriiuirietirieiinieirtet ettt ettt est ettt ettt eae st bt ettt ae e eaene (4.957) (4,800) (5.102)
Profit Defore I0am LOSSES ............oc.oiiiiiiriiieiiieieeeee ettt ettt sttt ettt 5,183 5,127 4,367
Net loan losses (479) (502) (369)
OPerating Profit..........ccoooiiiiiiiiiiii ettt ettt ettt 4,704 4,625 3,998
INCOME tAX EXPEIISE ..uvvenrriarereiestetesteseteseteseeseseesesesseseeseseesessesensesessesesseneeseseesensesensesensesesseneesensesensesessenees (1,042) (859) (950)
Net Profit for the YT ..........ccoooiiiiiiiiii ettt bbb 3,662 3,766 3,048
Attributable to:
Shareholders of Nordea Bank AB (PUDL)........cooiieirieiirieirieieieceiecetet et 3,662 3,766 3,031
Non-controlling interests — - 17
TOAL ...ttt bbbttt ettt be et 3,662 3,766 3,048
Basic earnings per share, EUR ..........cccoiiiiicccccteec ettt 0.91 0.93 0.75
Diluted earnings per share, EUR ..ottt ettt 0.91 0.93 0.75
1) Due to (i) a reclassification in 2016 of refinancing fees and pay-out fees received in connection with mortgage lending in Denmark from “net result from items

at fair value” to “net fee and commission income” and (ii) a reclassification in 2016 of state guarantee fees from “net fee and commission income” to “net
interest income”, the Nordea Group restated the comparative income statement figures for the year ended 31 December 2015 included in the audited
consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2016. The restated figures for 2015 presented herein are
unaudited. The audited non-restated figure for the year ended 31 December 2015 for net interest income is EUR 5,110 million, for net fee and commission
income EUR 3,025 million and for net result from items at fair value EUR 1,703 million.
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Selected Consolidated Balance Sheet Data

As of 31 December

2015 2016 2017
(EUR million)

Cash and balances with central banks 35,500 32,099 43,081

Loans to central banks 13,224 11,235 4,796

Loans to credit institutions .. 10,7620 9,026 8,592

Loans to the public 340,920 317,689 310,158

Interest-bearing securities 86,5350 87,701 75,294

Financial instruments pledged as collateral . 8,341 5,108 6,489

SRATES. ...ttt . 22,2730 21,524 17,180

Assets in pooled schemes and unit-linked investment contracts. 20,4340 23,102 25,879

Derivatives 80,741 69,959 46,111

Other® 28,1380 29,319 21,846

Assets held for sale® .. - 8.897 22.186

Total assets 615,659 581,612

Deposits by credit institutions 44,209 38,136 39,983

Deposits and borrowings from the public 189,049 174,028 172,434

Deposits in pooled schemes and unit-linked investment contracts ... 21,088% 23,580 26,333

Liabilities to policyholders.. 38,7079 41,210 19,412

Debt securities in issue 201,937 191,750 179,114

Derivatives... 79,505 68,636 42,713

Other® 41,3419 41,021 42,276

Liabilities held for sale® .. - 4,888 26.031

Total liabilities . 615,836 583,249 548,296

Total equity 31,032 32,410 33,316

of which additional tier 1 capital holders. - - 750
of which non-controlling interests 1 1 168

Total liabilities and eqUILY .............cccooiiiiiiii et 646,868 615,659 581,612

(@) The Nordea Group reclassified in 2016 certain interest-bearing securities and shares to the separate balance sheet line “assets in pooled schemes and unit-linked
investment contracts” in order to disclose them separately from assets for which the Nordea Group bears the investment risk. Due to this reclassification, the
Nordea Group restated the comparative figures for “loans to credit institutions”, “interest-bearing securities”, “shares”, “investment properties” and “other
assets” as of 31 December 2015 included in the audited consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2016.
The restated figures as of 31 December 2015 presented herein are unaudited. The corresponding audited non-restated figure as of 31 December 2015 is
EUR 10,959 million for loans to credit institutions, EUR 88,176 million for interest-bearing securities, EUR 40,745 million for shares and EUR 28,262 million
for other (that, as defined for the purposes of the above table, includes investment properties that decreased by EUR 111 million and other assets that decreased
by EUR 13 million due to the restatement).

?2) Comprised of fair value changes of the hedged items in portfolio hedge of interest rate risk, investments in associated undertakings and joint ventures, intangible
assets, properties and equipment, investment properties, deferred tax assets, current tax assets, retirement benefit assets, prepaid expenses and accrued income,
and other assets, which includes claims on securities settlement proceeds, cash/margin receivables and other.

3) Assets and liabilities held for sale as of 31 December 2017 relate to Nordea’s decision to sell additional 45 per cent of the shares in Danish Nordea Liv &
Pension Livsforsikringsselskab A/S. Assets and liabilities held for sale as of 31 December 2016 consist of the Nordea Group’s Baltic operations and lending to
retail customers in Russia. Assets and liabilities related to the disposal groups are presented on the separate balance sheet lines “assets held for sale” and
“liabilities held for sale”, respectively, as from the classification date.

“ As a result of the accounting policy changes discussed in footnote (1) above, the Nordea Group reclassified in 2016 the liabilities corresponding to assets in
pooled schemes and unit-linked investment contracts to the separate balance sheet line “deposits in pooled schemes and unit-linked investment contracts” given
that these liabilities behave differently than the normal deposits received from customers. Due to this reclassification, the Nordea Group restated the comparative
figures for “deposits and borrowings from the public”, “liabilities to policyholders” and “other” liabilities as of 31 December 2015 included in the audited
consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2016. The restated figures as of 31 December 2015 presented
herein are unaudited. The corresponding audited non-restated figure as of 31 December 2015 is EUR 193,342 million, for deposits and borrowings from the
public, EUR 55,491 million for liabilities to policyholders and EUR 41,352 million for other (that, as defined for the purposes of the above table, includes other
liabilities that decreased by EUR 11 million due to the restatement).

5) Comprised of fair value changes of the hedged items in portfolio hedge of interest rate risk, current tax liabilities, accrued expenses and prepaid income, deferred

tax liabilities, provisions, retirement benefit liabilities, subordinated liabilities, and other liabilities, which includes liabilities on securities settlement proceeds,
sold, not held, securities, accounts payable, cash/margin payables and other.
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Key Regulatory Ratios and Key Financial Figures®

For the year ended and as of 31 December

2015 2016 2017
Key Regulatory Ratios
Loan 108S ratio, basis POINIS ...........c..cveieriivieriieiieiesisseseesee sttt sse bbb s s e s sse s sensenes 14 15 12
Common equity tier 1 (CET1) capital ratio, excluding Basel I floor®®, per cent . . 16.5 18.4 19.5
Tier 1 capital ratio, excluding Basel I floor®®, per cent ..........c.cococevrvrrerennnnn. .. 18.5 20.7 223
Total capital ratio, excluding Basel I floor®®, per cent 21.6 24.7 252
Tier 1 capital®®, EUR Billion ........covveveeveererreeeeeieeirieeeseeseenens 26.5 27.6 28.0
Risk exposure amount (REA), excluding Basel I floor™, EUR billion.. . 143 133 126
Economic Capital®, EUR DIllION...........ccovvivieeiieierierisiesieieie s sessesss s s s ssesssssssssssenes 25.0 26.3 26.7
Key Financial Figures
RELUIN ON €QUILY™, PEI CENL ....voeeevieeieeeeceeee ettt sttt a et s s st st enenen 12.2 12.3 9.5
Cost to income ratio, excluding items affecting comparability, per cent.. 47 50 54
ROCAR, excluding items affecting comparability®, per cent............... 14.8 13.2 11.1
Share and Other Data
Share PriCe™, BUR .........ooiuieeieeveeiee et se st s s s s s s s s saesas s s ssenaes 10.15 10.60 10.09
Total shareholders’ return, per cent " 8.2 16.3 3.6
Proposed/actual dividend per share, EUR........cccoviuiiiriiiiiicieccteeiecee e 0.64 0.65 0.68
Equity per Share™, EUR ........c.coiievieieeiee ettt sssae e st st sss s snsnaenaas 7.69 8.03 8.21
Potential shares outstanding®, million . 4,050 4,050 4,050
Weighted average number of diluted shares, Million ..........c.ccovvirieiininnineieieec e 4,031 4,037 4,039
Number of employees (FTE) ..ottt 29,815 31,596 30,399
(1) For definitions of ratios and other key terms, see “—Definitions of Key Regulatory Ratios” and “—Definitions of Key Financial Figures” below.
2) Including loans to the public reported as assets held for sale in 2016.
3) Including result for the year.
“) End of year.
%) The return on equity of the Nordea Group, excluding items affecting comparability, was 9.5 per cent in 2017, 11.5 per cent in 2016 and 12.3 per cent in 2015.
(6) ROCAR, excluding items affecting comparability is restated in 2016 due to changed definition of average Economic Capital.

Definitions of Key Regulatory Ratios

Set forth below are definitions of terms and key regulatory ratios used in “—Key Regulatory Ratios and Key Financial
Figures” above and other sections of this Prospectus, including “Risk Management”.

Loan loss ratio, basis points............. Net loan losses (annualised) divided by closing balance of loans to the public
(lending).

Common equity tier 1 (CET1)

capital Tatio .....ccvevveeveeiecieeieeieens Common equity tier 1 (CET1) capital as a percentage of risk exposure amount

(REA).

Tier 1 capital ratio..........cceevvevveennenn Tier 1 capital as a percentage of risk exposure amount (REA).

Total capital ratio.........cccceeeeereenenns Own funds as a percentage of risk exposure amount (REA).

Own funds.......coevevinenencnieeenen, Own funds is defined in Article 72 in the CRR and consist of the sum of tier 1

capital and tier 2 capital.

Tier 1 capital.......cccovvevveeieeieireenenns Tier 1 capital is defined in Article 25 in the CRR and consists of the sum of the

common equity tier 1 (CET1) capital and additional tier 1 capital of the institution.
Common equity tier 1 (CET1) is defined in Article 50 in the CRR and includes
consolidated shareholders’ equity excluding investments in insurance companies,
proposed dividend, deferred tax assets, intangible assets in the banking operations,
the full expected shortfall deduction (the negative difference between expected
losses and provisions) and other deductions such as cash flow hedges.

Risk exposure amount (REA).......... Risk exposure amount (REA) is defined in Article 92.3 in the CRR. Total assets and

off-balance-sheet items valued on the basis of the credit and market risks, as well as
operational risks of the Nordea Group’s undertakings, in accordance with
regulations governing capital adequacy, excluding assets in insurance companies,
carrying amount of shares which have been deducted from the own funds and
intangible assets.
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Economic Capital.........cccceeevuenennnn, Economic Capital is the internally derived amount of capital to ensure that a firm
stay solvent. The approach includes both pillar 1 and pillar 2 capital based on a
99.9 per cent confidence measurement.

Definitions of Key Financial Figures

Set forth below are definitions of terms and key financial figures used in “—Key Regulatory Ratios and Key Financial
Figures” above and other sections of this Prospectus.

Return on equity, per cent............... Net profit for the year as a percentage of average equity for the year. Additional
tier 1 capital, accounted for in equity, is in the calculation considered as being
classified as a financial liability. Net profit for the period excludes non-controlling
interests and interest expense on additional tier 1 capital (discretionary interest
accrued). Average equity includes net profit for the period and dividend until paid,
and excludes non-controlling interests and additional tier 1 capital.

Cost to income ratio, excluding
items affecting comparability ....... Total operating expenses excluding items affecting comparability divided by total
operating income excluding items affecting comparability.

ROCAR (return on capital at
risk), excluding items affecting
comparability, per cent................. Net profit for the period excluding items affecting comparability in percentage of
Economic Capital.

Items affecting comparability ......... Significant items that interfere with year-on year comparisons, such as material gain
on sale of business operations, restructuring expenses and changes in pension
arrangements.

Reconciliation of Certain Key Financial Figures

The following table sets forth the specification of items affecting comparability and the calculation of cost to income
ratio, excluding items affecting comparability for the years ended 31 December 2015, 2016 and 2017:

For the year ended 31 December
2015 2016 2017
(EUR million, unless otherwise indicated)

Items affecting comparability, before tax:
Gain from divestment of Nordea’s merchant acquiring business to Nets Holding A/S..................... 176 - -

Gain related to Visa Inc.’s acquisition of Visa Europe Ltd...........c.ccccoveiecnnnnnnee - 173 -
Restructuring charge . (263) - -
Change in pension agreement in Norway ........... . - 86 —
Total items affecting comparability, before tax ..............c.cocooviiiiiiiiicceee (87) 259 =
TOtal OPEIALING EXPEISES ...c.vuvevereririairieteseieairteteteteatrtsteteteb ettt teses ettt et ebesesen e st ebebesta et stebesenesstebesenens (4,957) (4,300) (5,102)
Items affecting comparability in total operating expenses ............. . 263 (86) -
Total operating expenses excluding items affecting comparability ..................cocooeiniininnn. (4,694) (4,886) (5,102)
Total OPEIAtING INCOIMIC. ...c..ueviueiiieiieteieeten ettt ettt bbb se et ea ettt b et be e st st e bt b et be e sneneas 10,140 9,927 9,496
Items affecting comparability in total operating income.......... . (176) (173) —
Total operating income excluding items affecting comparability .......... . 9,964 9,754 9,496
Cost to income ratio, excluding items affecting comparability, per cent .. 47 50 54

The following table sets forth the calculation of ROCAR, excluding items affecting comparability, as defined by Nordea
for the years ended 31 December 2015, 2016 and 2017:

For the year ended 31 December

2015 2016 2017

(EUR million, unless otherwise indicated)
Net profit for the PEriod ........oveueveieiiirieeie et 3,662 3,766 3,048
Items affecting comparability, net of tax . 29 (227) -
Net profit for the period excluding items affecting comparability ................c.ocooooiininne 3,091 3,539 3,048
AVErage €CONOMIC CAPILAL ......e.eueririeieiiiiirieieteie ettt ettt ettt ettt benene 25,005 26,773 27,342
ROCAR, excluding items affecting comparability”, per cent ..............c..cccooervvrreierereererreinnn 14.8 13.2 11.1
(€))] ROCAR, excluding items affecting comparability is restated in 2016 due to changed definition of average Economic Capital.
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MERGER OF NORDEA SWEDEN INTO NORDEA FINLAND
Background and Reasons for the Merger

In the first quarter of 2017, Nordea commenced an assessment of the options to address the impact on the Nordea Group
of the Swedish regulatory framework, including its deviation from the regulatory framework of the EU’s banking union.
The options assessed included, among other things, moving the corporate headquarters of the Nordea Group from
Sweden.

On 6 September 2017, following the completion of the assessment, the board of directors of Nordea Sweden decided to
initiate a re-domiciliation of the parent company of the Nordea Group from Sweden to Finland, which is participating in
the EU’s banking union. This decision was based on the Nordea Group’s unique pan-Nordic and international structure,
which means that the existing national regulatory frameworks do not fully accommodate the Nordea Group’s operating
model and recent strategic developments. Nordea Sweden expects that domiciling the parent company of the Nordea
Group in a country that is participating in the EU’s banking union will mean that the Nordea Group will be subject to a
similar regulatory framework as its European peers, with a greater consistency of the application of laws and regulations
and, therefore, more of a level playing field. Nordea Sweden expects that this will promote the interests of customers,
shareholders and employees. The day-to-day business operations of the Nordea Group, including in its Nordic home
markets, will not change as a result of the re-domiciliation, and no changes in the day-to-day business operations from a
customer perspective are expected therefrom. Only a limited number of employees of the Nordea Group are expected to
be affected by the re-domiciliation.

The re-domiciliation is proposed to be carried out through the Merger, that is, as a cross-border reversed merger by way
of absorption through which Nordea Sweden will be merged into Nordea Finland. Nordea Finland, which was registered
with the Finnish Trade Register on 27 September 2017, was established specifically for the purposes of the Merger as a
wholly owned subsidiary of Nordea Sweden. Upon the completion of the Merger, Nordea Finland will become the new
parent company of the Nordea Group and the Nordea Group’s registered office will be transferred to Helsinki, Finland.
Nordea Finland will conduct business operations directly in Finland and through branches outside Finland.

Overview of the Merger
General

On 25 October 2017, the boards of directors of Nordea Sweden and Nordea Finland signed the Merger Plan, which sets
out the terms and conditions and related procedures for the Merger. The Merger Plan is included as Annex J to this
Prospectus. Pursuant to the Merger Plan, the boards of directors of Nordea Sweden and Nordea Finland propose that
Nordea Sweden be merged into Nordea Finland through the Merger, which will be executed as a cross-border reversed
merger by way of absorption pursuant to the provisions of Chapter 16, Sections 19-28 of the Finnish Companies Act and,
as applicable, Chapter 2 of the Finnish Commercial Banking Act as well as Chapter 23, Section 36 (with further
reference) of the Swedish Companies Act and Chapter 10, Sections 18-25 b of the Swedish Banking and Financing
Business Act. Nordea Sweden will automatically dissolve on the Completion Date as a result of the Merger.

Nordea Sweden’s shareholders will receive as merger consideration one new share in Nordea Finland for each share in
Nordea Sweden that they own as of the Completion Date (i.e., the Merger Consideration), meaning that the Merger
Consideration will be issued to the shareholders of Nordea Sweden in proportion to their existing shareholding with an
exchange ratio of 1:1. The exchange ratio has been determined against the fact that Nordea Finland is a wholly owned
subsidiary of Nordea Sweden without any operations of its own, which means that the value of all shares of Nordea
Finland after the Merger reflects the value of all shares of Nordea Sweden. The share capital of Nordea Finland will be
increased from EUR 5,000,000 to EUR 4,049,951,919, which corresponds to the share capital of Nordea Sweden, in
connection with the execution of the Merger.

The board of directors of Nordea Sweden will present the Merger Plan to the shareholders of Nordea Sweden at the AGM
scheduled to be held on 15 March 2018, for their approval, which requires a two-thirds majority of the shares and votes
cast and represented at the meeting. In the event that the AGM does not approve the Merger Plan, the Merger will lapse.
In addition to the approval of Nordea Sweden’s general meeting, the completion of the Merger is subject to, among other
things, necessary regulatory authorisations and internal approvals. The board of directors of Nordea Sweden recommends
that the AGM of Nordea Sweden approves the Merger Plan. The regulatory authorisations required for the completion of
the Merger include, among others, an authorisation from the SFSA, which, as part of the authorisation process, will
assess whether Nordea Sweden’s creditors are assured satisfactory security where such security is required taking into
account Nordea Sweden’s and Nordea Finland’s financial circumstances and the interests of Nordea Sweden’s depositors
and other creditors. In addition, the SFSA can deny the application where such denial is justified as being in the public
interest. See “—Conditions to the Completion of the Merger” below. See also “Risk Factors—Risks Relating to the
Merger—There are risks and uncertainties associated with the proposed re-domiciliation and Merger, and a failure to
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complete or a delay in completing the Merger could adversely affect the Nordea Group’s business, results of operations
and financial condition”.

Provided that the conditions to the completion of the Merger have been fulfilled, the Merger will be completed on the
Completion Date, that is, when the completion of the Merger is registered with the Finnish Trade Register, which is
planned to take place during the second half of 2018, tentatively on 1 October 2018. At the same time, the shareholders
of Nordea Sweden will become shareholders of Nordea Finland. Nordea Sweden will automatically dissolve on the
Completion Date as a result of the Merger. For accounting and legal purposes, Nordea Sweden’s rights and obligations as
well as its assets and liabilities will by operation of law be transferred to Nordea Finland on the Completion Date by way
of universal succession in accordance with relevant Finnish and Swedish corporate law and the transactions of Nordea
Sweden will be treated as being those of Nordea Finland. Nordea Finland will change its name to Nordea Bank Abp no
later than on the Completion Date. Nordea Finland will, by way of the Merger, formally obtain the names, parallel names
and auxiliary names, together with translations thereof, of Nordea Sweden’s branches. However, upon the completion of
the Merger, the names of Nordea Finland’s new branches in the Relevant Jurisdictions will be updated to reflect the new
parent company of the Nordea Group.

Under Swedish law, the shareholders of a merging company do not have the right to demand at the general meeting
deciding on the merger that their shares be redeemed. Therefore, as opposed to under Finnish law, shareholders of
Nordea Sweden who oppose the Merger will not have the right to demand at the AGM of Nordea Sweden that their
shares be redeemed. The shareholders of Nordea Sweden who do not want to receive shares in Nordea Finland as Merger
Consideration, must dispose of their shares in Nordea Sweden on 28 September 2018 at the latest. For a more detailed
description of the differences between the Finnish Companies Act and the Swedish Companies Act, see “Summary of
Finnish Company Law and Corporate Governance”.

If the Merger Plan is approved by the AGM of Nordea Sweden, shareholders of Nordea Sweden who wish to remain as
shareholders in Nordea Finland following the Merger will not need to take any action in connection with the Merger.

Business Operations after the Merger

Nordea Sweden is the current parent company of the Nordea Group and conducts, among other services, banking
business, investment services and investment activities in Finland and the Relevant Jurisdictions through branches.

The day-to-day business operations of the Nordea Group, including in its Nordic home markets, will not change as a
result of the re-domiciliation, and no changes in the day-to-day business operations from a customer perspective are
expected therefrom. The business activities of Nordea Sweden will, to the extent they originate from Sweden, be
primarily conducted by Nordea Finland through a branch in Sweden. Nordea Finland is expected to be licensed to
conduct banking business, investment services and investment activities in Finland and it is also intended that Nordea
Finland will hold such licences in other jurisdictions in which Nordea Sweden currently conducts such operations
through branches as well as in Sweden on the Completion Date at the latest. After the Completion Date, the business
activities currently conducted by Nordea Sweden will, to the extent they originate from Finland, continue to be primarily
conducted by Nordea Finland without any changes due to the Merger. The business activities of Nordea Sweden, to the
extent they originate from the Relevant Jurisdictions and were not conducted by Nordea Sweden itself, are intended to be
primarily conducted by Nordea Finland through new branches in the Relevant Jurisdictions and, to a certain extent,
directly by Nordea Finland.

Corporate Governance after the Merger

Nordea Finland is a public limited liability company incorporated in Finland and subject to, among other laws, the
Finnish Companies Act. Nordea Finland will, at the time of the completion of the Merger, be a public limited liability
banking company and as such be subject to, among other laws, the Finnish Act on Credit Institutions and the Finnish
Commercial Banking Act.

According to the rules of Nasdaq Helsinki, all issuers of shares that are traded on the official list of Nasdaq Helsinki must
comply with the Finnish Corporate Governance Code. Consequently, following the completion of the Merger and the
Listing, Nordea Finland must comply with the Finnish Corporate Governance Code.

For further information on the corporate governance of Nordea following the Merger, see “Summary of Finnish Company
Law and Corporate Governance”.

Board of Directors of Nordea Finland and Group Executive Management

The boards of directors of Nordea Finland and Nordea Sweden (excluding employee representatives) are comprised of
the same members, who currently are Bjorn Wahlroos, Lars G Nordstrom, Pernille Erenbjerg, Robin Lawther, Sarah
Russell, Silvija Seres, Kari Stadigh, Birger Steen, Maria Varsellona and Lars Wollung. The AGM of Nordea Sweden
scheduled to be held on 15 March 2018 will elect the members to Nordea Sweden’s boards of directors for the period
until and including the AGM in 2019. The composition of the board of directors of Nordea Finland following the
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Completion Date is expected to be the same as the composition of the board of directors of Nordea Sweden immediately
before the Completion Date.

The employees of the Nordea Group will, following completion of the Merger, have the right to participate in either
Nordea Finland’s board of directors or its management group or similar body (provided that such bodies together cover
the profit units of Nordea Finland). The final outcome of the employee representation in Nordea Finland will be
determined in accordance with applicable law.

The composition of Group Executive Management following the completion of the Merger is expected to be the same as
the composition of Group Executive Management immediately before the completion of the Merger. See also
“—Employees” below.

Employees

Nordea Sweden’s rights and obligations under the employment agreements and employments in force at the time of the
Completion Date will be transferred to Nordea Finland. Therefore, commencing from the Completion Date, Nordea
Sweden’s employees will be employed by Nordea Finland either directly or through the branches of Nordea Finland, and,
as a result, will continue to be employed in their current home countries. Some of the employees of Nordea Sweden who
perform managerial tasks within certain Group functions in Nordea Sweden may over time be employed by Nordea
Finland at the new head office located in Helsinki, Finland.

Tax Treatment of the Merger

The Merger is intended to be carried out on a tax neutral basis, which means that the Merger would not give rise to any
material immediate taxation. In order to determine the tax impact of the Merger on Nordea, in addition to seeking advice
from external advisors, Nordea has filed applications for advance rulings on the tax treatment of the Merger in Finland
and Norway. The tax neutrality of the Merger has been confirmed by a final advance ruling issued by the Finnish Tax
Authority. For Danish tax purposes, the Merger will be carried out on a tax neutral basis pursuant to the Danish Merger
Tax Act (Act no. 1017 of 24 August 2015, as amended). As of the date of this Prospectus, some of the applications that
have been filed are still pending, including Nordea’s application for advance ruling with respect to the tax neutral
treatment of the Merger in Norway. While no formal ruling based on this application has yet been issued, Nordea has
been informed that the Norwegian Tax Authority may in its formal ruling determine that the Merger cannot be carried out
on a tax neutral basis under Norwegian tax laws. See also “Risk Factors—Risks Relating to the Merger—There is
uncertainty relating to the tax treatment of the Merger in certain jurisdictions and local tax authorities may challenge the
tax neutrality of the Merger”.

Effect of Re-domiciliation on Resolution and Deposit Guarantee Fees and Certain Other Costs

This section entitled “—Effect of Re-domiciliation on Resolution and Deposit Guarantee Fees and Certain Other Costs”
discusses Nordea Sweden’s expectations with respect to the net present value of the savings related to resolution fees,
deposit guarantees and other transitional effects ensuing from Nordea Sweden’s re-domiciliation to Finland. Nordea
Sweden has calculated the expected net present value impact of the re-domiciliation to Finland by discounting future,
post-tax income statement effects, of the domicile change based on information available to it as of the date of this
Prospectus. The calculations underlying the net present values of the expected savings have been based on currently
applicable laws and regulations and on the assumption that the re-domiciliation and Merger will be carried out on a tax
neutral basis through a cross-border reversed merger by way of absorption and within the timeframe currently
contemplated, that is, by 1 October 2018.

The net present value estimates discussed in this section are subject to change and based on a number of assumptions
and judgments relating to, among others, the level of resolution and deposit guarantee fees going forward and
transitional effects due to the re-domiciliation, and have been prepared based on Nordea Sweden’s current expectation
on the development of the commercial, regulatory and economic environments. The estimates do not reflect unanticipated
events that, among others, may result from changes in the regulatory regime, including the applicable capital
requirements, to which the Nordea Group will be subject. See also “Certain Matters—Special Cautionary Notice
Regarding Forward-looking Statements”.

Nordea Sweden expects the net present value of the total savings related to resolution fees, deposit guarantees and other
transitional effects due to the re-domiciliation to Finland to be approximately EUR 0.9—1.2 billion. Of the net present
value of the total savings, EUR 0-90 million is expected to be realised between 2017 and 2019 and EUR 900—
1,070 million after 2019. The resolution and deposit guarantee fees payable for 2018 are expected to increase by
approximately EUR 60—130 million compared to 2017. For 2019, these fees are expected to range from EUR 10 million
lower to EUR 60 million higher compared to 2017.
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The net present value estimate of EUR 0.9-1.2 billion reflects, on the one hand, expected savings related to resolution
fees, deposit guarantee fees and interest deductibility on subordinated debt and, on the other hand, funding, execution and
certain other costs. These savings and costs are expected to be generated as follows:

The total net present value of expected savings related to resolution fees is estimated to be approximately
EUR 0.3—0.4 billion. Euro area banks, including Nordea Finland following the completion of the Merger, will
have to make annual contributions to the EU-wide Single Resolution Fund (the “SRF”’), which is a pool of funds
provided by the banking sector set up to ensure that medium-term funding support is available while a credit
institution is being restructured. The contributions by banks to the SRF are based on the size and risk profile of
each bank. The target size of the SRF is 1 per cent of covered deposits in EU’s banking union and will be built
up during 2016-2023. In 2023, absent any pay-outs from the SRF and the fund size exceeding 1 per cent of
covered deposits, the contribution collection will cease. The need for Nordea Finland to contribute beyond 2023
would be dependent on the financial condition of the more than 3,000 banks in the EU that rely on SRF in a
resolution scenario. As the common overall annual target level is set for all banks participating in the EU’s
Single Resolution Mechanism, consequently the contributions of all euro area banks affect the contribution
requirements of each individual bank. The 20 largest banks in the banking union contributed in excess of
60 per cent of the overall amount paid in to the SRF in 2017.

The Swedish Government has proposed a resolution regime that differs from the SRF. The Swedish proposal
contemplates initial contributions of 0.125 per cent of the bank’s balance sheet after deductions, which
decreases to a long-term level of 0.05 per cent in 2020. The target level of the Swedish resolution fund is
3 per cent of covered deposits and is expected to be reached by 2025.

The net present value of EUR 0.3-0.4 billion remains subject to uncertainty resulting from the timing of the
re-domiciliation as well as other factors such as the multiplier used for adjusting risk as well as the future
balance sheets of the Nordea Group compared to the balance sheets of other banks. The major reason for the net
present value range is different assumptions on the risk adjusting multiplier.

The total net present value of expected savings related to deposit guarantee fees is estimated to be
approximately EUR 0.4—0.6 billion. Deposit guarantee fees are paid in respect of the total amount of covered
deposits both in Sweden and in Finland. The annual risk-based deposit guarantee fee in Sweden is
approximately 0.12 per cent of covered deposits, compared to approximately 0.10 per cent of covered deposits
in Finland. In Finland, deposit guarantee fees will cease to be collected after the target level of 0.8 per cent of
covered deposits in 2024 is reached, while in Sweden there is no target level and deposit guarantee fees will
continue to be levied on a continuous basis.

In Finland, the target level of 0.8 per cent must be reached for Finnish deposit guarantee fund by 2024, at the
latest, with no levies thereafter. Additional fees beyond 2024 may be required in Finland should the covered
deposit pool grow or if losses are assumed by the Finnish deposit guarantee fund. In addition, additional
contributions will be paid to Norway as the Norwegian coverage level exceeds the Swedish and Finnish
coverage level.

The net present value estimate of EUR 0.4-0.6 billion remains subject to uncertainty stemming from the timing
of the re-domiciliation as well as other factors such as risk weights and the progression of the amount of covered
deposits. The net present value range reflects the different assumptions made with respect to the deposit
guarantee fees paid by Nordea Bank Finland Plc in Finland before its conversion into a branch of Nordea
Sweden on 2 January 2017 in connection with the 2017 Subsidiary Mergers (as defined below).

The total net present value of expected savings related to income tax deductibility of interest payments on
subordinated debt is estimated to be approximately EUR 0.3 billion. Sweden abolished, as of January 2017, the
income tax deductibility for interest payments on capital instruments and subordinated loans qualifying as
additional tier 1 capital and tier 2 capital. Finland does not have a corresponding limitation. Nordea Sweden
expects that the positive annual effect of income tax deductibility of interest payments will be approximately
EUR 32 million. This calculation is based on the Nordea Group’s current level of subordinated debt.

The total net present value of the expected negative effect related to funding costs, execution costs and certain
other costs is estimated to be approximately EUR 0.2 billion. As discussed in more detail under “—Consent
Solicitations” below, Nordea Sweden carried out in November 2017 consent solicitations in relation to certain
series of its outstanding additional tier 1 notes and tier 2 notes to make certain technical amendments to the
terms and conditions of these notes to ensure that they reflect the re-domiciliation from Sweden to Finland. This
consent solicitation process resulted in increased funding costs driven primarily by consent fees. Nordea Sweden
has five outstanding non-Basel III compliant instruments, which are currently being phased out as regulatory
capital and, therefore, were not included in the consent solicitations. These instruments include three additional
tier 1 loans and two tier 2 loans, with an aggregated outstanding amount of approximately EUR 1 billion as of
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31 December 2017. The efficiency of the non-Basel III compliant instruments from both a cost and capital
perspective continues to be evaluated. In addition to funding costs, the re-domiciliation process will also result
in increased execution costs as well as costs related to accounting and regulatory reporting requirements, legal
work and communications with customers and the coordination and running of the re-domiciliation process.

See also “Risk Factors—Risks Relating to the Merger—Nordea may not be able to realise the savings it expects to
generate through the re-domiciliation and Merger” and “—There is uncertainty relating to the tax treatment of the
Merger in certain jurisdictions and local tax authorities may challenge the tax neutrality of the Merger”.

Capital and Dividend Policy

The Nordea Group’s capital policy, which is set forth in the Group Board Directive on Capital, is to maintain a
management buffer of 50150 basis points above the regulatory common equity tier 1 (CET1) capital ratio requirement.
The Nordea Group has initiated a dialogue with the ECB for the purpose of concluding on the detailed regulatory capital
requirements that will be applied after the Merger. As of the date of this Prospectus, the Nordea Group has not received
confirmation on these requirements. Following the completion of the Merger, the Nordea Group is committed to
maintaining a strong capital position and has a continued focus on maintaining its current business model and AA rating.

Following the completion of the re-domiciliation and Merger, Nordea expects, similar to all other SSM-supervised banks,
to be allocated pillar 2 add-ons that are split between a pillar 2 requirement and pillar 2 guidance. The level of both of
these add-ons will be communicated by the ECB and the FFSA as part of the formal SREP process that is expected to be
undertaken after the completion of the re-domiciliation and Merger. Currently, the SFSA’s pillar 2 add-ons do not affect
the MDA level at which automatic restrictions linked to the combined buffer requirement would come into effect as the
pillar 2 add-ons are not formally decided upon. However, for SSM-supervised banks the combined buffer requirement
will be applied above the pillar 1 “own funds” and the decided pillar 2 requirement (but not above any pillar 2 guidance).
Accordingly, the Nordea Group’s current assessment is that the MDA restriction point is expected to move upwards as a
consequence of the Merger as part of the current pillar 2 add-ons are expected to become a formally decided pillar 2
requirement. Such increase would, in turn, decrease the buffer to MDA. Following the completion of the Merger, the
Nordea Group’s intention is to continue to maintain a strong buffer to MDA. See also “Risk Factors—Risks Relating to
the Nordea Group’s Operations—Risks Relating to the Legal and Regulatory Environments in which the Nordea Group
Operates—The Nordea Group is subject to extensive regulation that is subject to change” and “—CRD [V introduces
capital requirements that are in addition to the minimum capital ratio”.

According to Nordea Sweden’s dividend policy, Nordea Sweden strives to maintain a strong capital position in line with
its capital policy with an ambition to achieve a yearly increase in the dividend per share. The current intention is to
maintain this policy for the parent company of the Nordea Group irrespective of the proposed re-domiciliation and
Merger.

The Nordea Group has expressed an intention to respect the hierarchy of capital instruments when making decisions on
discretionary payments. However, the Nordea Group may at any time depart from this approach at its sole discretion.

Remediation Process

As part of its assessment leading up to the decision on 6 September 2017 to initiate the re-domiciliation of Nordea
Sweden, the parent company of the Nordea Group, to Finland and the subsequent signing of the Merger Plan by the
boards of directors of Nordea Sweden and Nordea Finland on 25 October 2017, Nordea Sweden carried out a legal and
operational due diligence review related to the proposed re-domiciliation. The purpose of this review process was to
identify and analyse areas within the operations of the Nordea Group where remedial actions would be required or
appropriate in order to facilitate the re-domiciliation.

The re-domiciliation is proposed to be carried out through the Merger, that is, as a cross-border reversed merger by way
of absorption. Upon the completion of the Merger, the assets and liabilities of Nordea Sweden will by operation of law
transfer to Nordea Finland by way of universal succession in accordance with relevant Finnish and Swedish corporate
law. As a result, all assets, liabilities, rights, obligations and contractual relationships of Nordea Sweden will be assumed
by Nordea Finland without any further action required under Finnish and Swedish corporate law to effect the transfer.

Notwithstanding the principle of universal succession, the legal and operational due diligence review identified a number
of areas in the Nordea Group’s operations where actions facilitating the re-domiciliation are required to be carried out
prior to, and in connection with the implementation of, the Merger. Based on the results of the review process, Nordea
Sweden has prepared detailed implementation plans that specify the actions needed to be taken in order to ensure that all
necessary remedial measures are carried out. The actions to be carried out in connection with this “remediation process”
include, but are not limited to, amendments to certain customer contracts, supplier contracts and funding arrangements
(including obtaining any consents required for such amendments), notifications to counterparties and authorities as well
as changes to selected internal systems and processes. Various registrations with local authorities are also required in
jurisdictions where Nordea Sweden currently conducts business or otherwise has engagements. See also “Risk Factors—
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Risks Relating to the Merger—A failure to complete or a delay in completing the actions carried out as part of the
remediation process related to the re-domiciliation and Merger could delay the completion, or lead to the failure, of the
Merger and adversely affect the Nordea Group’s business, results of operations and financial condition”.

Consent Solicitations

In November 2017, Nordea Sweden announced consent solicitations in relation to certain series of its outstanding
additional tier 1 notes and tier 2 notes to make certain technical amendments to the terms and conditions of these notes to
ensure that they reflect the re-domiciliation from Sweden to Finland. The noteholders approved the amendments made
pursuant to the consent solicitation that included updates to definitions such as the relevant prudential regulator,
applicable banking regulations, and relevant jurisdiction for prudential and tax purposes as well as technical changes to
the governing law and subordination provisions and the events of default relating to winding-up proceedings, in order to
reflect the new jurisdiction. Nordea Sweden undertook the consent solicitations proactively prior to the re-domiciliation
with the goal of ensuring that unforeseen legal issues are not encountered and that the conditions of the notes subject to
the consent solicitations continue to provide appropriate protections for holders following the completion of the Merger.
The amendments to the terms and conditions were undertaken to align the terms and conditions of the notes with future
debt issuance, and thereby to remove documentation uncertainties for investors.

Conditions to the Completion of the Merger
The completion of the Merger is conditional upon the following conditions:

° the Merger Plan having been duly approved at the AGM of Nordea Sweden with a two-thirds majority of the
votes cast and the shares represented at the AGM. The AGM of Nordea Sweden is scheduled to be held on
15 March 2018, see “—Annual General Meeting of Nordea Sweden to Resolve on the Approval of the Merger”
below;

° all authorisations, consents and other decisions by relevant authorities, including but not limited to Nordea
Finland having been licensed by the ECB to conduct banking business, investment services and investment
activities, having been obtained on terms which are acceptable to Nordea Sweden and Nordea Finland according
to their respective board of directors;

° the shares in Nordea Finland having been admitted to trading on the regulated markets of Nasdaq Stockholm,
Nasdaq Helsinki and Nasdaq Copenhagen as of the Completion Date, see “—~Merger Consideration—Listing of
the Merger Consideration Shares” below;

° the Merger not being prohibited or, in the opinion of the respective board of directors of Nordea Sweden and
Nordea Finland, impeded, in whole or in part, by any applicable laws and regulations, any change in the
practices of relevant authorities or courts (including but not limited to changes in the interpretation and
amendments of relevant laws and regulations) or any other reason deemed significant by the respective board of
directors of Nordea Sweden or Nordea Finland; and

° the completion of the Merger having been registered with the Finnish Trade Register.

See also “Risk Factors—Risks Relating to the Merger—There are risks and uncertainties associated with the proposed
re-domiciliation and Merger, and a failure to complete or a delay in completing the Merger could adversely affect the
Nordea Group’s business, results of operations and financial condition”.

Annual General Meeting of Nordea Sweden to Resolve on the Approval of the Merger
General

The board of directors of Nordea Sweden has, on 24 January 2018, proposed that the AGM of Nordea Sweden scheduled
to be held on 15 March 2018 resolve on the approval of the Merger Plan. The board of directors of Nordea Sweden
recommends that the AGM of Nordea Sweden approves the Merger Plan.

The Merger Plan must be approved by the AGM of Nordea Sweden with a two-thirds majority of the votes cast and the
shares represented at the AGM. If the AGM of Nordea Sweden does not approve the Merger Plan, the Merger will lapse
(see “Risk Factors—Risks Relating to the Merger—There are risks and uncertainties associated with the proposed
re-domiciliation and Merger, and a failure to complete or a delay in completing the Merger could adversely affect the
Nordea Group’s business, results of operations and financial condition™).

Place and Date

The AGM of Nordea Sweden that is to resolve on the approval of the Merger Plan will be held at Vintertradgérden,
Grand Hétel, entrance Royal, Stallgatan 4, Stockholm, Sweden, at 1:00 p.m. (CET) on 15 March 2018.
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Right to Participate and Notice of Attendance

Shareholders who wish to participate in the AGM of Nordea Sweden must be entered in the sharcholder register of
Nordea Sweden maintained by Euroclear Sweden on 9 March 2018 and notify Nordea Sweden of their participation
according to the instructions set out below. Shareholders whose shares are held in the name of a nominee must, in
addition to giving notice of attendance, temporarily have their shares registered in their own names in the shareholder
register maintained by Euroclear Sweden in order to be entitled to participate at the AGM of Nordea Sweden. This also
applies to, for example, shareholders who hold Nordea Sweden FDRs in Finland and shareholders who are holders of
shares registered with VP Securities in Denmark. Such registration must be completed at Euroclear Sweden by
9 March 2018. In addition, this procedure may apply with respect to shares held on a bank’s shareholder deposit account
and certain investment savings accounts.

Holders of Shares Registered with Euroclear Sweden in Sweden

Notification of participation in the AGM of Nordea Sweden must be made at the latest on 9 March 2018 preferably
before 1:00 p.m. (CET) by post to the address Nordea Bank AB (publ), c/o Euroclear Sweden AB, Box 191, SE-101 23
Stockholm, Sweden, or by telephone +46 8 402 90 64, or at Nordea Sweden’s website www.nordea.com/en/investor-
relations/calendar-and-events/annual-general-meeting/.

Holders of Nordea Sweden FDRs in Finland

Request for registration in one’s own name and notification of participation in the AGM of Nordea Sweden must be
made at the latest on 8 March 2018 at 12:00 p.m. (EET) by post to the address Nordea Bank AB (publ), c/o Euroclear
Sweden AB, Box 191, SE-101 23 Stockholm, Sweden, or by telephone +46 8 402 90 64, or at Nordea’s website
www.nordea.com/en/investor-relations/calendar-and-events/annual-general-meeting/.

Holders of Shares Registered with VP Securities in Denmark

Request for registration in one’s own name and notification of participation in the AGM of Nordea Sweden must be
made at the latest on 8 March 2018 at 12:00 p.m. (CET) by post to the address Nordea Bank AB (publ), c/o Euroclear
Sweden AB, Box 191, SE-101 23 Stockholm, Sweden, or by telephone +46 8 402 90 64, or at Nordea’s website
www.nordea.com/en/investor-relations/calendar-and-events/annual-general-meeting/.

Representation by Proxy

Shareholders who are represented by proxy must issue a written, dated proxy for the representative who must be present
at the AGM to be allowed to vote. The proxy form can be obtained from Nordea Sweden by telephone +46 8 402 90 64
or at Smalandsgatan 17, Stockholm, Sweden, and is also available at Nordea’s website, www.nordea.com/en/investor-
relations/calendar-and-events/annual-general-meeting/. The proxy in original should be presented to Nordea Sweden at
the above-mentioned address for notification in good time prior to the AGM of Nordea Sweden. If the proxy is issued by
a legal entity, a certified copy of the registration certificate or an equivalent certificate of authority must be submitted. It
should be noted that shareholders that are present through a representative by proxy must notify Nordea Sweden of their
participation according to the instructions set out above and must also be entered in the shareholder register maintained
by Euroclear Sweden on 9 March 2018. The proxy is valid for maximum five years after its execution.

Advisers

Shareholders or their proxies may bring at most two advisers to the AGM of Nordea Sweden. An adviser to a shareholder
may attend the AGM of Nordea Sweden only if the shareholder gives notice to Nordea Sweden of the number of advisers
in the manner mentioned above in connection with the shareholder’s notification of participation.

Other Information

Further information, such as the proposed agenda and the board of directors’ proposals to the AGM of Nordea Sweden is
available in the complete notice of attendance, which is available at Nordea’s website, www.nordea.com/en/investor-
relations/calendar-and-events/annual-general-meeting/.

Licences

Nordea Finland has applied for a licence to operate as a credit institution within the meaning of the Finnish Act on Credit
Institutions from the ECB and the FFSA. The licence will also cover the provision of investment services and
engagement in investment activities. Nordea Finland will receive deposits from the public and, therefore, it will be a
deposit bank within the meaning of Chapter 1, Section 8 of the Finnish Act on Credit Institutions. The application was
filed on 22 December 2017, and Nordea Finland is expected to obtain the credit institution licence during the summer of
2018, subject to the ECB’s and the FFSA’s approval processes.
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Nordea Finland will also apply for other licences similar to those held by Nordea Sweden, including but not limited to
investment services and investment activities licences under Markets in Financial Instruments Directive (MiFID) based
regulations and licences to carry out insurance mediation/distribution.

Merger Consideration
General

Nordea Sweden’s shareholders will receive as merger consideration one new share in Nordea Finland for each share in
Nordea Sweden that they own as of the Completion Date (i.e., the Merger Consideration), meaning that the Merger
Consideration will be issued to the shareholders of Nordea Sweden in proportion to their existing shareholding with an
exchange ratio of 1:1. The exchange ratio has been determined against the fact that Nordea Finland is a wholly owned
subsidiary of Nordea Sweden without any operations of its own, which means that the value of all shares of Nordea
Finland after the Merger reflects the value of all shares of Nordea Sweden.

Apart from the Merger Consideration to be issued in the form of new shares in Nordea Finland, no other consideration
will be distributed to the shareholders of Nordea Sweden.

Pursuant to Chapter 23, Section 26 of the Swedish Companies Act and Chapter 16, Section 16 of the Finnish Companies
Act, no shares in Nordea Sweden held by Nordea Sweden in treasury or by Nordea Finland will be entitled to receive any
Merger Consideration.

Distribution and Delivery of the Merger Consideration

This section, “—Distribution and Delivery of the Merger Consideration”, discusses Nordea Finland’s expectations
regarding the distribution and delivery of the Merger Consideration as of the date of this Prospectus. The completion of
the proposed transactions relating to the Merger are dependent on the processes, systems as well as the cooperation of
Euroclear Sweden and Euroclear Finland, over which neither Nordea Sweden nor Nordea Finland has any control. Any
malfunction or delay in the book-entry securities system or any failure by any relevant party may result in the
distribution and delivery of the Merger Consideration not taking place as expected or being delayed, or the transactions
not being carried out as currently expected. See also “Risk Factors—Risks Relating to the Merger—There are risks and
uncertainties associated with the proposed re-domiciliation and Merger, and a failure to complete or a delay in
completing the Merger could adversely affect the Nordea Group’s business, results of operations and financial

”

condition”.

The Merger is estimated to be registered with the Finnish Trade Register during the second half of 2018, tentatively on
1 October 2018. The following dates are provided for illustrative purposes only and assume that the Completion Date
will be 1 October 2018. Nordea Finland will publish further detailed information on the applicable record dates,
settlement schedules, the dates when the Merger Consideration will be reflected on shareholders’ accounts and other
technical information relating to the distribution and delivery of the Merger Consideration prior to the Completion Date.

The Merger Consideration will be distributed to the shareholders of Nordea Sweden on or about the Completion Date
based on the number of shares in Nordea Sweden or Nordea Sweden FDRs held by each shareholder on the applicable
record date. The Merger Consideration will be distributed automatically, and no action will be required from the
shareholders of Nordea Sweden in relation thereto.

The shares in Nordea Finland constituting the Merger Consideration will be registered with Euroclear Finland. For
shareholders in Nordea Finland who held Nordea Sweden FDRs directly prior to the Merger, the shares in Nordea
Finland will be recorded on such shareholders’ accounts. For shareholders of Nordea Finland who directly held shares in
Nordea Sweden prior to the Merger, Euroclear Sweden will maintain a custodian’s/account operator’s account in the
Euroclear Finland system with a number of shares in Nordea Finland equivalent to the number of shares in Nordea
Sweden held by such shareholders. Following the conversion of the Nordea Sweden FDRs into shares in Nordea Finland,
the Nordea Sweden FDR programme will cease.

Trades in shares in Nordea Sweden or Nordea Sweden FDRs made around the Completion Date will, to the extent settled
after the applicable record date, be settled in shares in Nordea Finland.

All shareholders in Nordea Sweden will become legal owners of the Merger Consideration shares on the Completion
Date (i.e., 1 October 2018). However, it is expected that this may not be fully reflected on the shareholders’ accounts on
the Completion Date (which is solely a technical matter and a consequence of the technical limitations of, among other
things, the Euroclear Sweden System). Nordea Finland will publish further information on when the Merger
Consideration will be reflected on shareholders’ accounts prior to the Completion Date.
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It is recommended that shareholders who want to sell or transfer their shares in Nordea Finland in the days immediately
following the Completion Date contact their bank in good time before the Completion Date to ensure that this is
technically possible.

Pursuant to Chapter 4, Section 4 of the Finnish Act on the Book-Entry System and Clearing and Settlement (Fi: /aki
arvo-osuusjdrjestelmdstd ja selvitystoiminnasta (348/2017)), there is a general ban on nominee-registration of securities
owned by Finnish legal or natural persons. Therefore, Finnish legal or natural persons holding shares in Nordea Sweden
are required, at the latest on the Completion Date, to hold the Merger Consideration in a Finnish book-entry account
opened in the name of the relevant shareholder, in order to avoid nominee-registration of the shares in Nordea Finland
received as Merger Consideration.

Should a shareholder’s shares in Nordea Sweden be pledged at the time of distribution of the Merger Consideration, the
Merger Consideration received by the pledger will remain pledged to the pledgee. Should a shareholder’s shares in
Nordea Sweden be registered in the name of a nominee, the distribution will be made to the nominee. For holders of
Nordea Sweden FDRs, the Nordea Sweden FDRs will be replaced by the Merger Consideration. This means that if the
Nordea Sweden FDRs are pledged at the time of the distribution of the Merger Consideration, the Merger Consideration
received by the pledger will remain pledged to the pledgee. Similarly, should the Nordea Sweden FDRs be registered in
the name of a nominee, the distribution will be made to the nominee.

The Merger Consideration will be issued automatically, and no action will be required from the shareholders of Nordea
Sweden, including the holders of Nordea Sweden FDRs, in relation thereto.

Listing of the Merger Consideration Shares

Nasdaq Helsinki, Nasdaq Stockholm and Nasdaq Copenhagen have approved the listing of the shares in Nordea Finland
on their official lists as from the Completion Date. Such approval is conditional upon, among other things, this
Prospectus being updated in accordance with applicable law and that no information or event takes place between the
decision and the time of admission to trading that would affect the basis for the approval decision. Trading in the shares
in Nordea Finland on Nasdaq Helsinki, Nasdaq Stockholm and Nasdaq Copenhagen is expected to commence on or
about 1 October 2018. Trading in the shares in Nordea Sweden on Nasdaq Stockholm and Nasdaq Copenhagen as well as
the trading in the Nordea Sweden FDRs on Nasdaq Helsinki is expected to end on or about the last trading day preceding
the Completion Date.

Rights Attached to the Merger Consideration Shares

The shares in Nordea Finland will entitle the holders to dividends and other distributions of funds by Nordea Finland as
well as other shareholder rights as of the Completion Date. The shares in Nordea Finland will not carry any special rights.

The existing share in Nordea Finland currently held by Nordea Sweden will be cancelled upon the completion of the
Merger.

Fees and Expenses Related to the Merger

The total costs expected to be incurred by Nordea in connection with the re-domiciliation and Merger primarily comprise
funding related execution costs and project costs, including IT, legal and advisory costs but excluding staff costs, and are
expected to be approximately EUR 100 million before tax (undiscounted), of which EUR 11 million had been incurred as
of 31 December 2017.
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DESCRIPTION OF THE NORDEA GROUP

The following discussion provides an overview of the Nordea Group and its operations and, except where it is clear from
the context that the references mean otherwise, the following discussion is intended to describe the Nordea Group and its
operations both before and after the completion of the Merger.

General

The Nordea Group is the largest financial services group in the Nordic markets (Denmark, Finland, Norway and Sweden)
measured by total income, with additional operations in Russia and Luxembourg, and branches in a number of other
international locations. The Nordea Group is also active in Estonia, Latvia and Lithuania through Luminor, a Baltic bank
owned by Nordea and DNB that comprises the Nordea Group’s and DNB’s customers across the three markets. Nordea
believes that the Group has the largest customer base of any financial services group based in the Nordic markets with
over 10 million customers across the markets in which it operates, including approximately 9.6 million household
customers and approximately 0.6 million corporate and institutional customers, in each case as of 31 December 2017. As
of the same date, the Nordea Group had total assets of EUR 581.6 billion and tier 1 capital of EUR 28.0 billion, and was
the largest Nordic-based asset manager with EUR 330.4 billion in assets under management.

As a universal bank, the Nordea Group offers a comprehensive range of banking and financial products and services to
household and corporate customers, including financial institutions. The Nordea Group’s products and services comprise
a broad range of household banking services, including mortgages and consumer loans, credit and debit cards, and a wide
selection of savings, life insurance and pension products. In addition, the Nordea Group offers a wide range of corporate
banking services, including business loans, cash management, payment and account services, risk management products
and advisory services, debt and equity-related products for liquidity and capital raising purposes, as well as corporate
finance, institutional asset management services and corporate life and pension products. The Nordea Group also
distributes general insurance products. With approximately 500 branch office locations, call centres in each of the Nordic
markets, and a highly competitive net bank, the Nordea Group also has the largest distribution network for customers in
the Nordic markets.

Nordea Sweden, the parent company of the Nordea Group, is incorporated in the Kingdom of Sweden and is
headquartered in Stockholm. Its ordinary shares are listed on Nasdaq Nordic, the stock exchanges in Stockholm (in
Swedish krona), Helsinki (in the form of Nordea Sweden FDRs with prices quoted in euro) and Copenhagen (in Danish
krone).

As discussed in more detail under “Merger of Nordea Sweden into Nordea Finland—Background and Reasons for the
Merger”, the board of directors of Nordea Sweden has decided to initiate a re-domiciliation of the parent company of the
Nordea Group from Sweden to Finland, which is participating in the EU’s banking union. The re-domiciliation is
proposed to be carried out through the Merger, that is, as a cross-border reversed merger by way of absorption through
which Nordea Sweden, the current parent company of the Nordea Group, will be merged into Nordea Finland, a newly
established Finnish subsidiary of Nordea Sweden. Nasdaq Helsinki, Nasdaq Stockholm and Nasdaq Copenhagen have
approved the shares in Nordea Finland for listing on their official lists subject to the conditions set out under “Merger of
Nordea Sweden into Nordea Finland—Merger Consideration—Listing of the Merger Consideration Shares”. See also
“Risk Factors—Risks Relating to the Merger—There are risks and uncertainties associated with the proposed
re-domiciliation and Merger, and a failure to complete or a delay in completing the Merger could adversely affect the
Nordea Group’s business, results of operations and financial condition”.

Strengths

Management believes that the Nordea Group has a number of key strengths upon which it continues to build its strategy,
including the following:

° Large, diversified customer base and strong distribution network. The Nordea Group’s unique Nordic
customer franchise of approximately 9.6 million household customers and approximately 0.6 million corporate
and institutional customers, each as of 31 December 2017, is served by the most extensive distribution network
in the Nordic markets, combined with contact centres and a net bank used by approximately 4.5 million active
customers. The Nordea Group’s leading market presence in the Nordic financial services markets is
complemented by activities in Russia as well as in the Baltic countries through Luminor. No single country
accounted for more than 30 per cent of the Nordea Group’s operating income in 2017, and the business mix is
balanced between the corporate and household sectors. Nordea believes that the Nordea Group’s high degree of
diversification combined with its scale and market leadership, provides a strong platform for stability and
sustained profitability through the cycle.

° Clear strategic direction with a scalable business. Since 2007, Nordea has consistently pursued its relationship
strategy. The Nordea Group has maintained this strategic direction despite the challenging macroeconomic
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environment during the past years. At the core of the strategy is the segmentation of customers and
differentiation of both value proposition and resource allocation according to customer needs. This business
model provides a clear and transparent framework for employees and customers alike and has resulted in
increased customer loyalty and cross-selling opportunities within the Nordea Group’s existing customer base.
The execution of the strategy is facilitated by the Nordea Group’s organisational structure, which was
implemented in 2011 and further revised in 2016 and builds on the value chain thinking that has been central in
the Nordea Group’s operating model since 2007.

° Strong balance sheet and capital position. The Nordea Group’s risk exposure amount (REA), excluding Basel I
floor, amounted to EUR 126 billion as of 31 December 2017. The Nordea Group’s balance sheet capacity,
which Nordea believes is unmatched in its markets, makes the Nordea Group well positioned to support the
financing needs of its customers, including during challenging periods. The Nordea Group has a strong capital
position, with EUR 28.0 billion in tier 1 capital, of which EUR 24.5 billion was common equity tier 1 (CET1)
capital, in each case as of 31 December 2017. As of the same date, the Nordea Group’s common equity tier 1
(CET1) capital ratio, excluding Basel I floor, was 19.5 per cent and its tier 1 capital ratio, excluding Basel I
floor, was 22.3 per cent. For additional information on capital adequacy requirements applicable to the Nordea
Group, see “Supervision and Regulation—Capital Adequacy, Liquidity and Leverage”. Its large balance sheet
and sizable customer base and operations also give the Nordea Group substantial economies of scale.

° Prudent risk management, solid funding position and strong credit rating. A prudent approach to risk
management is an integral part of the Nordea Group’s organisation and culture. The Nordea Group applies one
risk management framework across all businesses and geographic markets with stringent central oversight. The
Nordea Group’s consistent focus on risk management has resulted in comparatively low historical loan losses
with sound asset quality underpinned by a highly diversified loan portfolio. In addition, the Nordea Group has a
strong and well-diversified funding structure where funding and liquidity management aims at prudency
regarding both long-term and short-term risks. The amount of new and extended long-term funding issued in
2017 was EUR 14.6 billion, excluding subordinated notes and Danish covered bonds. The portion of long-term
funding of the Nordea Group’s total funding as of 31 December 2017 was 81 per cent. Short-term liquidity risk
was held at moderate levels throughout 2017 with a liquidity buffer of EUR 99 billion as of 31 December 2017
and with an average buffer size of EUR 85 billion in 2017. The Nordea Group’s liquidity buffer is composed of
highly liquid central bank eligible securities with characteristics similar to Basel III / CRD liquid assets. Nordea
believes it also benefits from being a well-recognised AA-rated bank (AA- (stable outlook), Aa3 (stable
outlook) and AA- (stable outlook) counterparty credit ratings as of the date of this Prospectus from Standard &
Poor’s, Moody’s and Fitch, respectively) practicing prudent liquidity management, with a conservative business
profile. Following the decision by the board of directors of Nordea Sweden to initiate a re-domiciliation of the
parent company of the Nordea Group from Sweden to Finland, Standard & Poor’s, Moody’s and Fitch have
indicated that they do not expect the re-domiciliation to affect the credit ratings issued by them as long as the
bank’s credit profile does not deteriorate. This, combined with the well-diversified and strong funding base,
including stable household deposits and the access to domestic covered bond markets, have all contributed
positively to the Nordea Group’s funding position.

Strategy

The Nordea Group is a universal banking group with a relationship strategy centred on its customers and advisory
capabilities. The Nordea Group’s strategic direction is primarily driven by, and reflective of, the needs of its customers
and the challenging macroeconomic and regulatory environment in which the Nordea Group and its customers operate.
The Nordea Group strives to provide excellent customer experiences and holistic financial solutions in a low risk,
efficient and diversified manner. By serving the customers and fine-tuning its business, Nordea believes that the Nordea
Group can further develop its low risk focused and stable franchise, and thereby provide access to funding at competitive
price levels. In operational terms, during the past years, the Nordea Group has had a clear focus on constantly improving
its cost and capital efficiency in order to maintain a sustainable operating model, secure competitive offerings and remain
a solid banking institution. The legal structure of the Nordea Group is also undergoing a transformation process to better
reflect the Nordic way in which the Nordea Group operates today.

To be the future relationship bank it strives to be, the Nordea Group needs to be efficient and scalable, fast and agile as
well as resilient and compliant. The transformational journey, which has been ongoing since 2015, is moving into the
execution phase, which is about enhancing core competitiveness through very specific initiatives within, among others,
the distribution and service models, credit processes, IT and operations as well as key support functions. At the same
time, the credit portfolio is being focused towards the core Nordic market with a continued emphasis on risk reduction.
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The Nordea Group will continue to evolve into “One Nordea” through strengthened culture and consistent execution
focusing on the following four areas:

° clear customer vision, meeting customer needs with a constant focus as being considered easy to deal with,
relevant and competent, anywhere and anytime and where the personal and digital relationship makes Nordea a
safe and trusted partner.

o common way of working, the Nordea Group’s four main business areas’ value chains are designed to support
the focused relationship strategy and Nordea believes that having one operating model and business area
ownership of the end-to-end value chain ensures a comprehensive view, accountability and congruity, and it also
safeguards operational efficiency by improving the quality of customer relationships, increasing the time spent
with customers and reducing the time required to bring new products and services to market.

° simplification of common systems, to deliver excellent customer experiences in the face of digitalisation,
changing customer behaviour and increased operational regulations, Nordea believes that the Nordea Group will
need to become more agile and realise the full potential of scale while ensuring continued resilience; to do so,
the Nordea Group will continue to adopt and develop best practices and strive for transparency and reduced
complexity in products and processes.

° common values, clear values and principles are reflected in the objectives and incentives that are set within the
Nordea Group, and how managers lead, develop and support people; values and leadership are the strongest
drivers of performance and corporate culture. Nordea believes that the pan-Nordic platform of the Nordea Group
with scalability, superior Nordic distribution power with global capabilities and actively managed business
portfolio and focus on low volatility will continue to create significant value for all stakeholders.

Main Strategic Priorities

The Nordea Group has embarked on a number of strategic initiatives to meet the customer vision and to drive cost
efficiency, compliance and prudent capital management.

Strengthening the Customer-Centric Organisation

To facilitate a sharp customer focus, and to reflect the unique needs of the different customer segments, Nordea is
organised into four business areas: Personal Banking, Commercial & Business Banking, Wholesale Banking and Wealth
Management. By having one operating model and an end-to-end value chain for each segment, the Nordea Group seeks
to ensure optimal delivery, while increasing the time spent with customers and reducing the time required to bring new
products and services to market.

Digitalisation and Distribution Transformation

Digitalisation is one of the main drivers for change in banking as well as in many other industries. Customer preferences
and expectation on accessibility, easiness and personalisation are key reasons behind this trend. The Nordea Group has
seen, and continues to see, a rapid increase in customer demand for mobile solutions. In order to generate a truly digital
bank, the Nordea Group is on a transformational journey. The ramp-up phase of this journey was completed between
2015 and 2017, and the Nordea Group is now moving into the execution phase, which will continue until 2021. At the
end of this phase, the ambition is that the Nordea Group’s distribution channels, processes, IT infrastructure and
operations will be state-of-the-art, enabling efficient, agile and compliant operations. The transition activities include the
shift from physical to digital distribution and the establishment of e-branches as well as the use of artificial intelligence.

One Bank

The legal structure of the Nordea Group is undergoing a transformation process to better reflect the Nordic way in which
the Nordea Group operates today. As part of this simplification process, Nordea Sweden’s Danish, Finnish and
Norwegian subsidiary banks were converted to branches of Nordea Sweden on 2 January 2017. In September 2017, the
board of directors of Nordea Sweden decided to initiate a re-domiciliation of the parent company of the Nordea Group
from Sweden to Finland, which is participating in the EU’s banking union, which Nordea Sweden expects will promote
the interests of customers, shareholders and employees. Irrespective of domicile, the new legal structure supports the
Nordea Group’s work to increase agility, efficiency and economies of scale, and also strengthens governance. The
Nordea Group’s ambition continues to be to make it easier for its customers to deal with us across borders, while at the
same time leveraging on its expertise as One Nordea.

Simplification

The Nordea Group believes that by 2021, billions of new devices will be connected to the internet. Today, new
technologies are developed and delivered in a period of months, and customers are adapting by accepting the increasing
role technology has in the society. The Nordea Group believes that its future competitive advantage will be driven by the
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way it integrates new and existing technology to improve customers’ lives, and by the speed at which it does so. To offer
customers security, unlimited access, seamless transactions and tailored services, the Nordea Group is simplifying its
core, redesigning its infrastructure and changing the way it operates. Simplification is at the heart of this transformation,
and in line with this the Nordea Group is piloting new and agile ways of working, while converging over 400 legacy
platforms into a new core banking platform, a new payment platform, a customer and counterparty master solution and a
common data warehouse.

Cultural Transformation — Purpose and Values

In order to adapt to the sweeping changes in the banking industry and in customers’ needs, the Nordea Group has
embarked on a cultural journey with the belief that no business transformation can succeed without also incorporating a
human transformation. The culture should clearly define who the Nordea Group are, what it stands for, how it behaves
and how it decides what is right. During the spring of 2017, extensive work was carried out in order to define the Nordea
Group’s purpose and values, which will be supporting a strong culture and business foundation.

Trust and Responsibility

The Nordea Group has set a target to be best in class in terms of regulatory compliance in the Nordic countries and will
continue to further strengthen its emphasis on implementing new rules and regulation quickly, making this an integral
part of the Nordea Group’s business model, thereby making it possible to capture the benefits of the compliance-related
investments and form a deeper understanding of the Nordea Group’s customers and risks.

Business Area Strategies

The Nordea Group’s four main business areas all have their own strategic focus areas that contribute to the Nordea
Group’s relationship strategy.

Personal Banking

Leveraging its scale to cost-efficiently serve all its customers on their banking needs, Personal Banking will further focus
on improving accessibility and convenience, with the goal of ensuring that the business area’s strong competence can be
leveraged by customers to an even greater degree. Providing the right digital solutions and experiences to customers
continues to play a key role in this development. Benefiting from the Nordea Group’s simplification initiatives and
technology investments, including the cost-efficient daily banking platform, Personal Banking provides its customers
with standardised, easy-to-use products they need for every-day activities. Meeting customers’ preferences for self-
service is an important element of these daily banking products. For more advanced customer needs, Personal Banking
will continue to make its advisors easily available through online meetings, aimed to ensure great value for customers
and an efficient high-end distribution model for the bank. Across the full scale of offerings, digital solutions are
increasingly taking a prime role in all interactions from offering convenient daily banking experiences to supporting and
complementing advisors in more advanced matters. Based on these focus areas, Personal Banking will further tailor
offers and services to match needs and preferences of its different customer groups, with special attention on the Home
Owner and Affluent customer groups.

Commercial & Business Banking

The strategic focus areas of Commercial & Business Banking are (i) to be best in class in advisory that is tailored to
customer needs and preferences, (ii) to be best in class in digital experience that is available anywhere and anytime, and
(ii1) to utilise efficiency and scale in leveraging the Nordea Group’s Nordic model with the goal of making the business
area even more cost and capital efficient. Commercial & Business Banking’s divisions are strengthening their advisory
services, focusing on cross sales and increasing flexibility for customers by expanding advisory, sales and service to
digital channels. With new digital channels and virtual branches, Commercial & Business Banking seeks to improve the
customer experience by increasing the availability with more contact points and easier access. Commercial & Business
Banking aims to provide a best in class digital experience by building a common integrated digital platform and using
analytics to increase relevance and tailor digital interactions to individual customer needs and preferences. In Transaction
Banking, a group of initiatives such as the “Payment Strategy” will enable Nordea as whole and across the different
products and customer segments to co-create and innovate with customers and third parties, and lead the way in the
Nordic market in order to offer great customer experiences and new holistic value propositions for our customers.
Commercial & Business Banking as a whole also seeks to deliver efficiency and scale by simplifying and digitising
products and processes across geographies, by running capital efficiency initiatives and working on how to best deploy
its resources as well as by building the platforms and infrastructure of the future. This enables Commercial & Business
Banking to make late choices and move quicker so that it is always relevant to customers.
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Wholesale Banking

Wholesale Banking is focused on maintaining its position as a leading wholesale bank in the Nordic region. Wholesale
Banking focuses on shifting towards capital-light solutions, managing for returns as well as leveraging its leading market
position in the Nordic region. The essence of the business area’s strategy is to develop long-term relationships and
provide constant value-add for customers in support of their business. The strong strategic position with global expertise
and scale combined with strong local market knowledge make the organisation well equipped for continuously improved
relevance and commercial impact towards customers as well as further support business selection and capital allocation.
The Wholesale Banking Chief Operating Officer (“COQ”) organisation, which has a key role in the even more regulated
and digital environment, was gradually implemented during 2016 to secure compliance, end-to-end process and
improvements with focus on quality, risk and efficiency.

Wealth Management

The strategy of Wealth Management is to form strong client relationships, based on superior quality of advice and
solutions, delivered efficiently through an integrated value chain. Wealth Management aims to take advantage of
digitalisation and operational streamlining to enhance efficiency across the organisation. Wealth Management prioritises
strategic investments in (i) establishing leading digital offerings to enhance value propositions and improve advisor
efficiency, including upgraded digital touchpoints, (ii) new product offerings to meet shifting client demand adapted to
the current low yield environment, with product capabilities including leveraging its strong multi-asset investment
process and alternative investments, and (iii) establishing a leading retirement offering that targets a large, growing and
underserviced segment by developing new advisory and product capabilities. Wealth Management continues to focus on
prudent resource management and prioritisation by balancing new investments with efficiency gains and allocating
resources to where it believes most value is created. Enhanced collaboration across the Nordea Group is essential to
reaching these objectives.

History

The Nordea Group was created through combination of four large Nordic financial institutions: Nordbanken AB (publ) in
Sweden merged with Merita Bank Abp in Finland in 1997 to form MeritaNordbanken, which, in turn, merged with
Unidanmark A/S in Denmark and acquired Christiania Bank & Kreditkasse ASA in Norway in 2000. Nordea
subsequently acquired Postgirot Bank AB (publ) in Sweden in 2001. The Group has operated under the name Nordea
since December 2001. The Nordea Group’s operations in the Baltic countries (currently part of Luminor, a Baltic bank
owned by Nordea and DNB that comprises the Nordea Group’s and DNB’s customers across Estonia, Latvia and
Lithuania) and subsequently divested operations in Poland stem from the business activities of its predecessor companies,
which initiated operations in Estonia in 1992, Latvia in 1997, Poland in 1999 and Lithuania in 2000. The Nordea Group
further extended its presence in these countries by acquiring local companies, including LG Petro Bank in Poland in
2002, Kredyt Bank in Lithuania in 2004 and the Polish life insurance operations of Sampo plc in 2005. In 2007, Nordea
acquired a majority stake in OJSC Nordea Bank (prior to 31 August 2009, JSB Orgresbank) in Russia and, in December
2008, acquired the remaining 17.7 per cent of OJSC Nordea Bank’s shares from two management shareholders and the
European Bank for Reconstruction and Development (completed in May 2009).

The Nordea Group divested its Polish banking, financing and life insurance operations in 2014. In October 2017, Nordea
announced that Nordea and DNB, Norway’s largest financial services group as measured by total assets, had combined
their operations in Estonia, Latvia and Lithuania into Luminor. For more information, see “—Legal Structure—Nordea
Group” below.

Legal Structure
Nordea Group

To improve operating capacity, reduce risk exposure and enhance capital efficiency, Nordea Sweden’s board of directors
initiated a change in the Nordea Group’s legal structure in June 2003. The internal restructuring commenced in 2003
when Nordea AB (publ), the parent company of the Nordea Group, acquired Nordea Bank Sverige AB (publ), Nordea
Bank Danmark A/S and Nordea Bank Norge ASA from Nordea Bank Finland Plc. At the same time, Nordea AB (publ)
also acquired Nordea North America, Inc. from Nordea Bank Finland Plc. Following these transactions, Nordea AB
(publ) was established as a bank and its name was changed to Nordea Bank AB (publ). Thereafter, Nordea Bank Sverige
AB (publ) merged with Nordea Bank AB (publ). The merger was registered with the Swedish Patent and Registration
Office (currently the Swedish Companies Registration Office) on 1 March 2004.

Nordea announced on 4 February 2016 that the board of directors of Nordea Sweden, together with each of the boards of
directors of Nordea Bank Danmark A/S, Nordea Bank Finland Plc and Nordea Bank Norge ASA, had signed cross-
border merger plans (together, the “2017 Subsidiary Merger Plans”). On 17 March 2016, the general meeting of Nordea
Sweden approved the 2017 Subsidiary Merger Plans that were entered into with the aim to convert Nordea Sweden’s
Danish, Finnish and Norwegian subsidiary banks to branches of Nordea Sweden by means of cross-border mergers
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(the “2017 Subsidiary Mergers”). The 2017 Subsidiary Mergers took effect on 2 January 2017 under applicable national
legislation implementing the European Cross Border Mergers Directive (2005/56/EC) and Nordea Bank Danmark A/S,
Nordea Bank Finland Plc and Nordea Bank Norge ASA became branches of Nordea Sweden. On 1 October 2016, as part
of the 2017 Subsidiary Mergers process, a new mortgage credit bank (Nordea Mortgage Bank Plc) was established in
Finland to continue the covered bond operations conducted by Nordea Bank Finland Plc. Nordea believes that the new
simplified legal structure strengthens governance and supports the Nordea Group’s work to increase agility, efficiency
and economies of scale.

The following chart sets forth the main legal structure of the Nordea Group as of the date of this Prospectus:
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On 25 August 2016, Nordea announced that Nordea and DNB, Norway’s largest financial services group as measured by
total assets, had entered into an agreement to combine their operations in Estonia, Latvia and Lithuania into a new bank.
The transaction was completed on 1 October 2017. The new Baltic bank, which is called Luminor, comprises the Nordea
Group’s and DNB’s customers across the three markets. Nordea holds approximately 56 per cent of the economic rights,
reflecting the equity value of Nordea’s contribution to the new company at the time of the closing of the transaction, and
approximately 50 per cent of the voting rights of the new company. Nordea and DNB have equal representation on
Luminor’s board of directors and the Chairman will be independent. In Nordea’s results, Luminor has been accounted for
using the equity method from the fourth quarter of 2017. See also “Operating and Financial Review and Prospects—
Results of Operations—Introduction—Presentation of Disposal Groups Held for Sale”.

As discussed in more detail under “Merger of Nordea Sweden into Nordea Finland—Overview of the Merger”, the board
of directors of Nordea Sweden has decided to initiate a re-domiciliation of the parent company of the Nordea Group from
Sweden to Finland, which is participating in the EU’s banking union. The re-domiciliation is proposed to be carried out
through the Merger, that is, as a cross-border reversed merger by way of absorption through which Nordea Sweden, the
current parent company of the Nordea Group, will be merged into Nordea Finland, a newly established Finnish
subsidiary of Nordea Sweden.
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The following chart sets forth the expected main legal structure of the Nordea Group after the Merger:
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For additional information on the legal structure of and the companies belonging to the Nordea Group, see “Note P20” to
the audited consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2017
incorporated by reference into this Prospectus.

Nordea Sweden

The parent company of the Nordea Group, Nordea Sweden was incorporated on 6 October 1997 in accordance with
Swedish law. According to Article 3 of its articles of association, the object of Nordea Sweden is to conduct banking
business referred to in Chapter 1, Section 3 of the Swedish Banking and Financing Business Act and to conduct financial
operations naturally connected therewith in accordance with Chapter 7, Section 1 of the Swedish Banking and Financing
Business Act. The articles of association of Nordea Sweden are included as Annex I to this Prospectus.

Nordea Sweden is subject to the Swedish Companies Act and is licensed to conduct banking operations in accordance
with the Swedish Banking and Financing Business Act. Nordea Sweden is also authorised, among other things, to carry
out securities operations and pension savings operations and to serve as a registered nominee of units of collective
investment schemes (UCIT funds). See also “Supervision and Regulation”. Nordea Sweden is registered at the Swedish
Companies Registration Office (Sw: Bolagsverkef) under the name Nordea Bank AB and is a public (publ) limited
liability company with registration no. 516406-0120. The head office of Nordea Sweden is located in Stockholm at the
following address: Smalandsgatan 17, SE-105 71 Stockholm, Sweden (telephone no. +46 8 614 70 00).

Nordea Sweden will automatically dissolve on the Completion Date as a result of the Merger.
Nordea Finland

Nordea Finland, the parent company of the Nordea Group following the completion of the Merger, was established by
Nordea Sweden and registered with the Finnish Trade Register on 27 September 2017 and is a public limited liability
company organised under the laws of Finland. The trade name of Nordea Finland is Nordea Holding Abp (Nordea
Holding Oyj in Finnish). The trade name of Nordea Finland will be changed to Nordea Bank Abp (Nordea Bank Oyj in
Finnish) following receipt of the credit institution licence from the ECB. According to Article 2 of its current articles of
association, Nordea Finland operates in the investment and finance sectors and it may also own and administer securities,
trade in securities and manage and divest real property for its own account. According to Article 2 of Nordea Finland’s
articles of association following the receipt of the credit institution licence, as a commercial bank, Nordea Finland
engages in business activities that are permitted to a deposit bank pursuant to the Finnish Act on Credit Institutions.
Nordea Finland provides investment services and performs investment activities pursuant to the Finnish Act on
Investment Services. Further, in its capacity as parent company, Nordea Finland attends to and is responsible for overall
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functions in the Nordea Group, such as management, supervision, risk management and staff functions. The current
articles of association of Nordea Finland as well as the articles of association of Nordea Finland following the receipt of
the credit institution licence are included as Annex G and Annex H, respectively, to this Prospectus. Nordea Finland is
registered in the Finnish Trade Register under business identity code 2858394-9. The head office of Nordea Finland is
located in Helsinki at the following address: Satamaradankatu 5, FI-00020 Nordea, Helsinki, Finland.

Nordea Group’s Organisation
Overview

The Nordea Group’s organisational structure is built around four main business areas: Personal Banking, Commercial &
Business Banking, Wholesale Banking and Wealth Management. In addition to the business areas, the Nordea Group’s
organisation includes the following six Group functions: Group Corporate Centre, Group Finance &Treasury, Group
Risk Management and Control, Group Compliance, Chief of Staff Office, Group People and Group Internal Audit.

In the Nordea Group’s organisation, all parts of the value chains, namely customer responsibility, support, products, staff
and IT development, have been incorporated into the four main business areas with the objective to improve efficiency,
increase return on equity and deepen customer relationships. By organising the business areas around value chains,
Nordea believes that the responsibilities for creating efficiencies will be clearer and that the Nordea Group will be able to
respond to new regulatory and investor demands in a more agile manner. The four main business areas are designed to
support the relationship strategy for each specific customer segment. Having one operating model and an end-to-end
value chain aims to ensure optimal delivery, increasing time spent with customers and reducing the time required to bring
new products and services to the market.

Of the Nordea Group’s business areas, Personal Banking serves the Nordea Group’s household customers. The business
area includes advisory and service staff, channels and product units under a common strategy, operating model and
governance across markets. Personal Banking comprises the units Personal Banking Denmark, Personal Banking
Finland, Personal Banking Norway, Personal Banking Sweden and Digital Banking, Products, Strategy & Development,
and COO Personal Banking.

Commercial & Business Banking serves large corporate customers (Commercial Banking) and small and medium-sized
corporate customers (Business Banking), and includes the units Commercial Banking, Business Banking, Transaction
Banking, COO Commercial & Business Banking, People and Core functions.

Wholesale Banking provides services and financial solutions to the Nordea Group’s largest corporate and institutional
customers. Customers are served through a pan-Nordic platform complemented by selected international branches. The
business area provides its customers with products and services within corporate banking, cash management and trade
finance services, investment banking and capital markets products. The Wholesale Banking business area includes the
business units Corporate & Investment Banking, OJSC Nordea Bank (“Nordea Bank Russia”), Fixed Income, Currency
& Commodities (“FICC”), Equities and Core functions, including COO Wholesale Banking.

Wealth Management provides investment, savings, life insurance and risk management products. Customers are served
through various channels, including a pan-Nordic Private Banking platform complemented by an International Private
Banking unit. The business area manages customers’ assets and gives financial advice to affluent and high net worth
individuals as well as institutional investors. Wealth Management includes the units Private Banking, Asset Management,
Life & Pensions, Investment Solutions & Advisory Centre, Business Development and Operations.

Group Corporate Centre provides strategic frameworks, common infrastructure and processes for the Nordea Group.
Group Corporate Centre supports the Nordea Group within capital models, balance sheet management and investor
relations. Through the COO organisation, Group Corporate Centre is also responsible for fully implementing one
operating model by harmonising processes and services and supporting simplification, IT and compliance activities
across the Group. Group Corporate Centre consists of Group COO organisation, COO Group Functions, COO Project
Management Office, Group Simplification, Business Transformation, Regulatory Change Management and Group IT and
Group Digital.

Group Finance & Treasury provides financial reporting frameworks for the Nordea Group and includes Group Financial
Management, Group Treasury & Asset and Liability Management (“Group Treasury & ALM”), Investor Relations,
Group Financial Control & Operations, Group Accounting & Tax, Group Finance and Group Procurement.

Group Risk Management and Control manages and monitors all aspects of risks, including credit, market or operational
risk. Group Risk Management and Control includes Group Credit Risk Control, Group Market and Counterparty Credit
Risk, Group Operational Risk, Risk Models, Group Risk COO, Enterprise Wide Risk Management and Balance Sheet
Risk Controls.
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Group Compliance is the Nordea Group’s independent compliance function. It has the responsibility to maintain
oversight of compliance risk management across the entire Group. Group Compliance includes the units supporting each
business area and Group function, units targeted at specific risk areas such as Financial Crime and Conduct Risk as well
as shared functions such as a Chief Operating Officer unit, a Monitoring unit and a Regulatory Affairs unit.

Group People is responsible for Group-wide strategic partnering, support and service in all human resources (“HR”)
matters and includes the units HR in Denmark, Finland, Norway and Sweden, Staffing, HR Core, Compensation &
Benefit, Leadership, Performance Management and Talent Management.

Chief of Staff Office is a common organisation for centralised Group-wide functions delivering key and strategic services
across the Nordea Group. Chief of Staff Office provides services related to legal advice, marketing and communication,
facility management and executive management support. Chief of Staff Office includes the units Group Communications,
Group Executive Office, Group Legal, Group Marketing, Brand and Insight, Group Sustainability, Group Merger &
Acquisitions and Group Credit Risk Management (“GCRM”).

Business Areas

At the core of the Nordea Group’s strategy is segmentation of customers and differentiating both value proposition and
resource allocation according to customer needs. The Nordea Group’s customer activities are organised around two major
customer groups: household customers and corporate customers. With both its household customers and corporate
customers, the Nordea Group seeks to build long-term banking relationships and to become a lifetime financial partner by
gaining an understanding of the customers’ specific product and service needs and by offering products and advice
tailored to meet those requirements. To serve its household customers and corporate customers, the Nordea Group has
divided its operations into four main business areas, Personal Banking, Commercial & Business Banking, Wholesale
Banking and Wealth Management. The business areas each comprise a number of business units which operate as
separate profit units.
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The following chart sets forth the Nordea Group’s organisation as of the date of this Prospectus:
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Personal Banking

Of the Nordea Group’s business areas, Personal Banking serves the Nordea Group’s household customers. The business
area includes advisory and service staff, channels and product units under a common strategy, operating model and
governance across markets. Personal Banking includes the units Personal Banking Denmark, Personal Banking Finland,
Personal Banking Norway, Personal Banking Sweden and Digital Banking, Products, Strategy & development, and COO
Personal Banking.

Within Personal Banking, the Nordea Group operates through a multitude of channels in the household customer segment
to ensure that household customers can access the bank when and how it suits them. To cater for the changing customer
needs and preferences, the Nordea Group is continuously strengthening its online offerings. The Nordea Group’s goal is
to build broad and deep relationships with its customers online. The ambition is to create online solutions for those
personal customers who want a full-service solution. In addition, the Nordea Group is working to simplify and digitise
the key processes and products. Through the Nordea Group’s common customer relationship system, the multitude of
channels is integrated so that customer interaction in one channel is simultaneously recorded in all other channels. The
Nordea Group segments its customers to provide the best service, advice and product solutions to customers, thereby
aiming to ensure loyalty, brand value and increasing business and income.
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Commercial & Business Banking

Commercial & Business Banking serves large corporate customers (Commercial Banking) and small and medium-sized
corporate customers (Business Banking), and includes the units Commercial Banking, Business Banking, Transaction
Banking, COO Commercial & Business Banking, People and Core functions.

In the Nordic markets, Commercial & Business Banking divides its corporate customers further into three cross-country
corporate segments based on their business potential and the complexity of their banking needs. The three segments are
Commercial Banking, Business Banking and Business Banking Direct, and the Nordea Group has developed a distinct
value proposition, including contact policy, service level and product solutions, for each segment to provide
comprehensive offerings and ensure “house bank” relationships.

Nordea expects during the second quarter of 2018 to merge the divisions Commercial Banking and Business Banking
into one customer responsible division, Nordea Business Banking. After this change, the Commercial & Business
Banking business area will serve small and mid- to large corporate customers within one customer responsible division,
Business Banking, which comprises four Business Banking units in each of the four main markets serving mid- to large
corporate customers, a Nordic Real Estate organisation, a Business Banking Direct unit serving small corporate
customers and a Strategy & Proposition unit; the product responsible business division Transaction Banking, which will
provide transaction banking services to both personal and corporate customers across the Nordea Group; Nordea Finance,
which will provide a range of finance services; COO Commercial & Business Banking; Balance Sheet Management;
People and Core functions.

Wholesale Banking

Wholesale Banking provides financial solutions to large Nordic and international corporate and institutional customers.
The offering includes a diverse range of financing, investment banking and capital markets products and securities
services. The mission of the Wholesale Banking business area is to provide strong relationship and product offerings to
the largest Nordic corporate and institutional customers of the Nordea Group. Nordea Bank Russia is also part of
Wholesale Banking. The Wholesale Banking business area aims to ensure integration of the value chain from customer
units through product, support and IT units.

Nordea believes that its strategy for the largest corporate customers has proven robust during the ongoing transformation
of the banking industry. Nordea further believes that the Nordea Group’s local sales organisations combined with a
global production platform enable it to capitalise on the benefits of relationship banking and economies of scale. The
relationship strategy provides the Nordea Group with a deep knowledge of its customers and their industries, which
allows Wholesale Banking to strengthen its customer offerings.

The Wholesale Banking business area includes the business units Corporate & Investment Banking, Nordea Bank Russia,
FICC, Equities and Core functions, including COO Wholesale Banking.

Corporate & Investment Banking

Corporate & Investment Banking is a customer-responsible organisation serving the largest corporate and institutional
customers. Corporate & Investment Banking consist of four individual divisions, covering each of the Nordic countries
(C&IB Denmark, C&IB Finland, C&IB Norway and C&IB Sweden), and International Division (five branches located in
Frankfurt, London, New York, Shanghai and Singapore and two representative offices located in Sao Paolo and Beijing).
In addition, C&IB includes the units Advisory, Debt Capital markets, Financial Institutions Group and Shipping,
Offshore & Oil Services. The C&IB divisions serve corporate and institutional customers with a strong customer centric
focus through the Nordea Group’s Wholesale Banking Customer Service Model.

In the Wholesale Banking Customer Service Model, the customer units and product units have joint ownership and
responsibility for maintaining and developing profitable customer relationships. The customer-responsible unit has the
overall responsibility for the customer relationship, including customer profitability and credit risk. Product units are
responsible for the sales, delivery, profitability and inherent (operational) risks of their products. Corporate and
institutional customers are offered tailored solutions and the full range of financial services by the Nordea Group, such as
loans, deposits, cash management services, project finance, export and trade finance, corporate finance and capital
markets products. In addition to Nordic corporate and institutional customers, Corporate & Investment Banking is also
responsible for the corporate part of the Nordea Group’s international business.

Nordea Bank Russia

Nordea Bank Russia offers bank services to corporate customers. Corporate customers of Nordea Bank Russia include
leading Russian, Nordic and international companies operating in Russia. Nordea Bank Russia offers account and cash
services, cash management, lending, trade and project finance, leasing and factoring, deposit taking and bank card
services. In 2015, the strategy for the Russian operations was sharpened with focus on the largest Russian corporates and
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Nordic international companies. New mortgage lending was ceased and operations were streamlined accordingly. In
addition, a more selective approach for all new businesses was applied. Due to the challenging geopolitical and economic
environment, and in line with the Nordea Group’s strategy to reduce its risks and exposure in Russia and focus on
corporate banking services only, the Nordea Group made a decision in 2016 to sell its existing portfolio of mortgage and
consumer loans in Russia (see also “Operating and Financial Review and Prospects—Results of Operations—
Introduction—Presentation of Disposal Groups Held for Sale”). As of the date of this Prospectus, the strategy of the
Nordea Group’s Russian operations is to focus on large Nordic corporate customers active in Russia. A dominant portion
of Nordea Bank Russia’s business is conducted from the offices in Moscow and St. Petersburg, where the majority of the
employees is located.

Markets — Equities and FICC

The Nordea Group runs what it believes is the leading capital markets and investment banking operation in the Nordic
region. Capital Markets is responsible for handling trading, research and sales within areas such as foreign exchange,
fixed income, equities, structured products, debt capital markets and corporate finance, offering its products to all Nordea
Group’s customer segments.

Capital Markets is a customer driven franchise where the trading activities are driven by the management of the risk
inherent in customer transactions, with no proprietary trading. Capital Markets consist of three main divisions: FICC,
Investment Banking and Equities located primarily in the Nordic capitals. Markets FICC offers risk management
products but also intermediation of credit and capital through, among other things, repurchase agreements and securities
lending.

Wealth Management

Wealth Management provides high quality investment, savings and risk management solutions, manages the Nordea
Group’s customers’ assets and advises affluent and high-net-worth individuals as well as institutional investors on their
financial situation. The vision of Wealth Management is to become the leading wealth manager in the Nordic region,
with global reach and global capabilities. Wealth Management strives to form strong client relationships, based on high
quality of advice and solutions, delivered efficiently through an integrated value chain. The Wealth Management
business area consists of three primary areas, Private Banking, Asset Management and Life & Pensions.

Private Banking advises wealthier customers of the Nordea Group on all aspects of their financial situation. The Nordea
Group operates its Private Banking business through an integrated model with Personal Banking. In addition to its Nordic
Private Banking operations, the Nordea Group engages in international Private Banking operations that are targeted to
both customers of a Nordic origin domiciled outside the Nordic region and international customers of non-Nordic origin.

Asset Management is responsible for investment management and investment funds within the Nordea Group and also
for serving institutional clients and third-party distributors with investment products. The products are delivered to both
household customers and corporate customers, including institutional clients. The product range comprises investment
funds and discretionary mandates within all asset classes but with the majority within actively managed equity, fixed
income and balanced products.

Life & Pensions is an insurance group and a leading provider of life insurance, pension products and services in eight
countries in Europe. Life & Pensions serves both the individual and corporate segments with traditional as well as unit-
linked products. The customers are served through banking branches, Life & Pensions’ own sales force or via tied agents,
brokers and to a small extent other financial institutions. The operations are conducted through legal entities, most of
which are wholly owned by Nordea Life Holding AB. In Denmark, Nordea Life Holding AB owns 75 per cent of the
share capital of Nordea Liv & Pension Livsforsikringsselskab A/S, with the remaining 25 per cent owned by Foreningen
Norliv, which represents the customers of Nordea Liv & Pension. On 21 December 2017, Nordea announced that
Foreningen Norliv will purchase an additional 45 per cent of the share capital of Nordea Liv & Pension
Livsforsikringsselskab A/S. The purchase will increase Foreningen Norliv’s ownership in the company to 70 per cent.
The transaction is subject to approvals by the DFSA and antitrust authorities and is expected to be completed during the
first quarter of 2018.

Wealth Management additionally consists of the units Investment Solutions & Advisory Centre, which is responsible for
the savings product offering to the Nordea Group’s retail and private banking customers, COO Wealth Management,
which is responsible for operational processes including IT and processing for regulatory requirements, and Business
Development, which is responsible for strategy, project management, communications and business architecture.

Group Corporate Centre, Group Finance & Business Control, Group Risk Management and Group Compliance

Within the Nordea Group, four units, namely, Group Corporate Centre, Group Finance & Treasury, Group Risk
Management and Control and Group Compliance, are primarily responsible for risk, capital, liquidity and balance sheet
management.
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Group Corporate Centre

Group Corporate Centre is a Group function providing strategic and financial frameworks and processes as well as
professional services and advice within their area of expertise. Group Corporate Centre aims to ensure that the Nordea
Group operates with an adequate strategy and portfolio composition.

Group Finance & Treasury

Group Finance & Treasury provides financial reporting frameworks for the Group. Group Finance & Treasury includes
Group Financial Management, Group Financial Control & Operations, Group Accounting & Tax, Group Finance, Group
Procurement, Group Treasury & ALM and Investor Relations.

Group Risk Management and Control

Group Risk Management and Control manages and monitors all aspects of risk, including credit, market or operational
risk. Group Risk Management and Control develops risk models, credit policies, credit processes and IT tools that
support business areas and other business units within the Nordea Group together with efficient processes and prudent
risk management. See also “Risk Management—Management Principles and Control”.

Group Compliance

Group Compliance is the Nordea Group’s independent compliance function. It has the responsibility to maintain
oversight of compliance risk management across the entire Group. The function is responsible for identifying compliance
risks and performing monitoring and control to ensure that the risks are managed by the relevant functions. Group
Compliance helps the Nordea Group be a good corporate citizen by ensuring compliance risks are addressed as a natural
part of the business. Group Compliance includes the units supporting each business area and Group function, units
targeted at specific risk areas such as Financial Crime and Conduct Risk as well as shared functions such as a Chief
Operating Officer unit, a Monitoring unit and a Regulatory Affairs unit.

Competition

The Nordea Group operates in highly competitive markets with a high level of national and international consolidation.
The Nordea Group’s principal competitors include: Danske Bank in Denmark; the OP Financial Group in Finland; DNB
in Norway; and SEB, Svenska Handelsbanken and Swedbank in Sweden. Currently, specific areas of competition are,
among others, deposit and savings products, cards, payment solutions and lending and risk management products. For
lending margins, both in corporate lending as well as mortgage finance, the competition has been fierce. See also “Risk
Factors—Risks Relating to the Nordea Group’s Operations—Other Risks Relating to the Nordea Group’s Operations—
The Nordea Group faces competition in all markets”.

Information Technology

In order to strengthen its IT governance, the Nordea Group has organised its IT business application maintenance and
development into business IT areas that report to the COO function within each business area and Group function. This
structure aims to ensure close alignment between the relevant business line and the supporting IT application area and
that business prioritisation sets direction for IT. Each business IT area and the digital domain are accountable for the full
IT value chain towards business with respect to the IT services. This entails full responsibility for application life-cycle
management (except for responsibilities within Group Technology and in the Group Data Management Office) and
change portfolio management within the business area and Group function both in the best interest of the Nordea Group
as well as in compliance with applicable laws, regulation and internal policies (i.e., the first line of defence).

Business IT areas are located in business areas and Group functions as follows: Personal Banking and Commercial &
Business Banking are supported by Banking Technology and Digital Banking Engineering; Wholesale Banking and
Wealth Management are supported by Trading Technology; Group Corporate Centre, Group People, Group Finance and
Treasury, Group Risk Management and Control, Group Credit Risk Management, Group Compliance, Group Internal
Audit as well as Chief of Staff Office and Group Internal Audit are supported by Banking Technology; and Treasury &
Asset Liability Management that is supported by Trading Technology.

Group Technology is a unit within Group Corporate Centre and holds two main roles: an IT governance role ranging
across all of IT, providing internal IT policies and standards in such areas as IT strategy, IT solution and technical
architecture, IT methods and IT sourcing, and as an IT Service Provider role securing common IT infrastructure and
operations services to the Nordea Group. Additionally, Group Technology provides application maintenance for
specifically designated applications. The Head of Group Technology also serves as the Group Chief Information Officer
(“C10”).
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Group Data Management Office was established in June 2017 within Group Corporate Centre with the aim to strengthen
the value and use of data related activities across the whole group. Group Data Management Office has two IT units:
Common Platforms and Data Systems, Governance & Architecture.

The Group CIO chairs the IT Executive Management (“ITEM”) together with the COO for Personal Banking. The heads
of business IT areas and Digital Banking Engineering as well as representatives of Group Data Management Office are
members of the ITEM and report in a dual structure: to the COO function within the business areas and Group functions
in respect of their deliveries, and to the Group CIO in respect of how the IT services are delivered in compliance with IT
strategies, methods, policies and standards. In addition, the deputy heads of Banking Technology and of Trading
Technology as well as the heads of Technology Operations & Support within Group Technology are members of the
ITEM.

The resources of Group Technology, business IT areas, Digital Banking Engineering and Group Data Management
Office are located in all Nordic countries as well as in Poland. Selected maintenance and development tasks are sourced
to India based on frame agreements with carefully chosen providers. The Nordea Group’s overall IT strategy is centred
on increasing value delivered while lowering IT costs and minimising risks. A series of joint initiatives are being carried
out to ensure that the Nordea Group can continue to increase IT operational stability and reduce IT complexity while, at
the same time, it can increase maturity levels and quality in key IT lifecycle processes. Significant investments have been
made in recent years in IT resiliency and IT compliance, and investments will continue within this area.

The Nordea Group started implementing new banking platforms in 2015 with the investments in new platforms resulting
in an increase in the average annual IT investments of approximately 30 per cent to 35 per cent over the period between
2015 and 2018. The first deliveries have been made in the payments area, continuing to the core banking platform, which
had its first active product introduced in June 2016. Group Technology’s focus will be to continue the efforts towards
increasing the service availability, strengthening information security, compliance and risk management, ensuring
efficiency in the delivery of IT services, as well as delivering infrastructural solutions for the new core banking platform.

In 2016, the Nordea Group completed the insourcing of services from Nordic Processor AB (Nordic Processor) to which
the Nordea Group had previously outsourced a major part of its IT production (operation of platforms, consolidation of
processes and services and transformation). Following this insourcing, the Nordea Group is fully in charge of its
IT infrastructure. The Nordea Group continues to outsource certain basic operations of mainframe to IBM and certain
basic operations of tandem / nonstop to Hewlett-Packard Oy (“HP”). The outsourcing agreements with IBM and HP have
an expected duration of six years from 1 January 2015.

See also “Risk Factors—Risks Relating to the Nordea Group’s Operations—Other Risks Relating to the Nordea Group’s
Operations—Operational risks, including risks in connection with investment advice, may affect the Nordea Group’s
business”.

Employees

As of 31 December 2017, the Nordea Group had 30,399 employees, calculated on a full-time equivalent basis. The
following table sets forth the number of full-time equivalent employees by area as of the dates indicated:

As of 31 December

2015 2016 2017
Personal BankKing.........cooueueueiiriiiiiieiiiiiieieiet ettt ettt 13,197 11,480 11,093
Commercial & Business Banking ...........ccccoueoiririiiriiinieiieieseee ettt 5,944 5,651 5,282
WHhOIESALE BANKING. .......cuiiieiiiieiieiiietiieesiee ettt ettt et et st et et e s e s e s esessenesseneeseneesenens 3,898 4,059 3,727
Wealth ManagemENL.........c.c.eiririiieieiiiniieieieiti ettt ettt ettt ettt be et st bbb estebenene 2,697 3,640 3,690
Group Functions and Other ..........c.ccccieiciiiiiniiiieineeeete ettt e as 4.089 6.766 6.607
Total number of employees (FTE)...........ccccoiiiiiiiiiiiereee e 29,826 31,596 30,399
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The following table sets forth the average number of full-time equivalent employees by country for the periods indicated
and the total period-end number of full-time equivalent employees as of the dates indicated:

For the year ended and as of 31 December

2015 2016 2017
DIENIMATK ....oviiiiiiie ettt ettt et ettt ete e ete e te e te e teeeteeteeteeteereeteeteeereereeeteereenes 8,288 8,717 9,136
SWRACTL. ...ttt ettt ettt s h et ettt b et e et R et e Rt s Rt hen b et s et et en e et et et et eneanene s 6,957 7,276 7,462
FINLANA ..ttt bbbttt sttt ettt 6,946 7,104 7,032
Norway ... 3,137 3,140 3,127
Poland..... 1,197 1,571 2,060
Russia.. 1,085 829 606
Estonia 480 559 502
Latvia......... 436 457 364
LUX@IMDOUIE ..ttt ettt st ettt ettt sttt et ettt sae e ea e enin 393 426 451
LIRUANIA ...ttt ettt bbbt b et bttt se ettt 360 378 305
United States.. 110 120 123
Singapore........... 86 85 81
United Kingdom... 82 77 68
Germany ............ 58 55 43
China.......... 29 30 31
SWILZETTANA ...ttt bbbt b ettt bbbttt b e nn e 32 29 22
n.a. 7 9
n.a 5 7
5 5 5
n.a. 3 3
TOtAl AVETAZE.........oooniiiiiiiiiiceect ettt sttt enes 29,681 30,873 31,437
Total number of employees (FTEs), end of period ..............c.c..ccoeiiiiiininiinincccceece 29,826 31,596 30,399
Note: The information for the year ended and as of 31 December 2016 in the table above has been restated due to a change in presentation in Nordea’s audited

consolidated financial statements for the year ended and as of 31 December 2017. The information for the year ended and as of 31 December 2015 has not been
restated and, therefore, is not fully comparable to the information for the year ended and as of 31 December 2017 and 2016.

In October 2017, Nordea announced that, in order to attain efficiency gains and with the goal of ensuring long-term
competitiveness, it plans to reduce the number of employees and consultants at the Nordea Group with at least 6,000, of
which approximately 2,000 are expected to be consultants.

In Sweden, collective bargaining agreements are made periodically between the Swedish Bank Employees’ Union and
the Employers’ Association of the Swedish Banking Institutions of which Nordea is a member. In Finland, collective
bargaining agreements are made periodically between the Trade Union Pro, Trade Union Nousu, Federation of
Professional and Managerial Staff (YTN) and the Finance Finland (FFI) of which Nordea is a member. In Denmark and
Norway, collective bargaining agreements are also periodically entered into by the relevant local employee and employer
organisations. The Nordea Group has a staff education budget, which in recent years was increasingly focused on training
programmes designed to improve skills in credit assessment and management training. Management believes that the
Nordea Group’s relationship with its employees and the unions representing such employees is good.

Insurance

The Nordea Group maintains insurance coverage under various liability and property insurance policies that it deems to
be appropriate. The Nordea Group’s insurance policies include a bankers comprehensive crime and professional
indemnity policy, which has, among other things, bankers blanket bond and electronic and computer crime coverage. In
addition, the Nordea Group has an insurance policy to cover liability of its directors, officers and other key members of
management.

In the view of the Nordea Group, the existing insurance coverage, including the level and conditions of coverage,
provides reasonable protection, taking into account the costs for the insurance coverage and the potential risks of business
operations. However, the Nordea Group can provide no assurances that losses will not be incurred or that claims will not
be filed against it which go beyond the type and scope of the existing insurance coverage.

Real Property

The Nordea Group does not own any material real property. The Nordea Group’s main offices in Helsinki, Stockholm,
Copenhagen and Oslo are situated in leased properties, primarily located in the central business districts. The lease
agreements are subject to long lease terms and are, save for the lease agreement regarding the main offices in
Copenhagen, the subject of sale and leaseback transactions.

Intellectual Property Rights

The Nordea Group holds intellectual property rights in the form of, among other rights, trademarks. The Nordea Group is
of the view that the trademarks “Nordea” and “First Card” (word and figurative marks), “Nordea Bank” and ‘“Nordea
Group” (word marks) and “Pulse” (figurative mark) are of material significance for the Nordea Group’s operations.
These trademarks are registered as EU and/or national trademarks and, among others, “Nordea” (word and figurative
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marks) is also subject to international registration under the Madrid Protocol, designating several countries, among
others, Norway, Russia, Singapore and China.

Legal and Administrative Proceedings

As a result of conducting its business in the ordinary course, the Nordea Group is a party to legal and administrative
proceedings, including proceedings in which it is acting as plaintiff seeking to recover unpaid debts owed by defaulting
borrowers and other customers, or as respondent in other cases. The Nordea Group is involved in a variety of claims,
disputes, legal proceedings and governmental investigations in jurisdictions where it is active. The Nordea Group is also
subject to administrative claims and tax proceedings. These types of claims, disputes, legal proceedings and
investigations expose the Nordea Group to monetary damages, direct or indirect costs (including legal costs) direct or
indirect financial loss, civil and criminal penalties, loss of licences or authorisations, or loss of reputation, criticism or
penalties by supervisory authorities, as well as the potential for regulatory restrictions on its businesses. See also “Risk
Factors—Risks Relating to the Nordea Group’s Operations—Risks Relating to the Legal and Regulatory Environments
in which the Nordea Group Operates—Legal and regulatory claims arise in the conduct of the Nordea Group’s business”
and “Risk Management—Compliance Risk”. As of the date of this Prospectus, none of the governmental, administrative,
legal or arbitration proceedings to which the Nordea Group is party (including any such proceedings which are pending
or threatened of which the board of directors of Nordea Sweden or Nordea Finland is aware) are considered likely to
have, or have had in the previous 12 months, any significant adverse effect on the Nordea Group or its financial position.
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OPERATING AND FINANCIAL REVIEW AND PROSPECTS

The following discussion is based on and should be read in conjunction with the Nordea Group’s audited consolidated
financial statements for the year ended and as of 31 December 2017, together with the comparative figures for the year
ended and as of 31 December 2016, and the Nordea Group’s audited consolidated financial statements for the year
ended and as of 31 December 2016, together with the comparative figures for the year ended and as of
31 December 2015, and the Nordea Group’s audited consolidated financial statements for the year ended and as of
31 December 2015, as well as the notes accompanying such consolidated financial statements incorporated by reference
into this Prospectus. This section contains forward-looking statements that involve inherent risks and uncertainties.
Actual results may differ materially from those contained in such forward-looking statements. See “Certain Matters—
Special Cautionary Notice Regarding Forward-looking Statements” and “Risk Factors”.

Overview

The Nordea Group is the largest financial services group in the Nordic markets (Denmark, Finland, Norway and Sweden)
measured by total income, with additional operations in Russia and Luxembourg, and branches in a number of other
international locations. The Nordea Group is also active in Estonia, Latvia and Lithuania through Luminor, a Baltic bank
owned by Nordea and DNB that comprises the Nordea Group’s and DNB’s customers across the three markets. Nordea
believes that the Nordea Group has the largest customer base of any financial services group based in the Nordic markets
with over 10 million customers across the markets in which it operates, including approximately 9.6 million household
customers and approximately 0.6 million corporate and institutional customers, in each case as of 31 December 2017. As
of the same date, the Nordea Group had total assets of EUR 581.6 billion and tier 1 capital of EUR 28.0 billion, and was
the largest Nordic-based asset manager with EUR 330.4 billion in assets under management. The Nordea Group’s total
operating income for the year ended 31 December 2017 was EUR 9,469 million.

Key Factors Affecting Results of Operations

The discussion below describes certain key factors that have affected, and may continue to affect, the Nordea Group’s
business, results of operations and financial condition. The impact of these and other factors may vary significantly in the
future.

General Economic Conditions

The Nordea Group’s results of operations are affected by general economic conditions in the countries in which it
operates. The Nordea Group derives the majority of its income from its operations in the Nordic countries and, to a lesser
degree, Russia and the Baltic countries (as from 1 October 2017 through Nordea’s ownership in Luminor). Generally,
macroeconomic factors, such as GDP growth, business events and turnover, unemployment rates and inflation rates, have
an impact, in particular, on the following:

° Corporate and household customers’ investment and business activities, which lead to credit decisions and drive
the need for external funding and, as a result, impact growth in lending volumes.

° Changes in monetary policies, in particular with respect to interest rate levels, which have an effect on the net
interest margin of the Nordea Group.

° Loan losses and loan impairments, which generally, though with some delay, correlate with macroeconomic
developments.
° The developments in asset prices, including prices of equity and debt securities, which impact, in particular,

asset management commissions, income from the Nordea Group’s life insurance business and its treasury,
equity and corporate finance operations, which are, in part, driven by the performance of the underlying
investments.

° Downgrades or upgrades in internal credit ratings of customers due to deterioration or improvement in their
credit quality, which impact the Nordea Group’s regulatory capital levels and, indirectly, the Nordea Group’s
ability to increase lending volumes. See “Risk Management—Credit Risk Management—Credit Risk
Mitigation—Measurement Methods”.

° Volatility in interest rates, currency rates, security and commodity prices, which, among other things, has an
impact on customers’ demand for risk management products.

In recent years, the financial markets have been adversely affected by recurring concerns related to sovereign budget
deficits and rising direct and contingent sovereign debt in Europe, in particular in Greece, Ireland, Italy, Portugal and
Spain. Despite rescue packages to certain of these countries, uncertainty over the outcome of the financial support
programmes and concerns about sovereign finances continued to persist, which, together with concerns about the overall
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growth, stability and sustainability of the euro area, have resulted in recurring volatility in the global credit and liquidity
markets. Despite this uncertainty, the global economic outlook has generally improved in the last three years.

In 2015, the global economic environment was characterised by gradual growth, low inflation and volatile financial and
commodities markets. The significant decline and volatility in oil prices affected the global markets particularly in the
second half of the year. In 2015, the U.S. and U.K. economies experienced decreasing unemployment levels and positive
GDP growth. The overall European economy showed positive signs with improving growth and falling unemployment.
In the second half of 2015, however, concerns over emerging market growth increased, driven in part by the significant
fall in commodity prices and the expected interest rate policy normalisation in the United States. In December 2015, the
ECB announced that it would continue its quantitative easing programme introduced in January 2015 at least until March
2017.

The global economy experienced gradual growth in 2016, with low inflation and volatile financial and commodities
markets. The decreased oil prices affected the economic development during the year. The U.S. and U.K. economies
recorded decreasing unemployment rates and positive GDP growth. While still at a slower pace, the European economies
overall showed positive signs with improving growth and falling unemployment. The debt and equity capital markets
experienced turbulence during the year due to the uncertainty regarding the United Kingdom’s decision to withdraw from
the EU and the results of the U.S. presidential election. Towards the end of the year, the growth expectations in the euro
area were dampened by a sluggish pace of implementation of structural reforms and remaining balance sheet adjustments
in a number of sectors. In March 2016, the ECB announced that the monthly purchases under the quantitative easing
programme would be increased from EUR 60 billion to EUR 80 billion. The ECB subsequently announced in December
2016 that it would extend its quantitative easing programme until December 2017, however with monthly purchases
decreasing from EUR 80 billion to EUR 60 billion after March 2017.

The global economy experienced accelerated growth in 2017, with a moderate increase in inflation and low volatility in
financial markets. Despite some concerning geopolitical developments, global asset prices increased strongly and
financial markets volatility was extremely low in 2017. Support from central banks remained strong. The U.S. economy
expanded at a robust pace and its central bank continued interest rate policy normalisation. The European economy
expanded at its highest rate since 2011, supported by low interest rates, falling unemployment and strong domestic
demand. Concerns about emerging market growth continued to dissipate as world trade activity increased up and
commodities prices rose. In September 2017, the ECB signalled that preparations were being made to scale back on its
quantitative easing programme. In October 2017, the ECB announced that it would extend its quantitative easing
programme until the end of September 2018, however with monthly purchases decreasing from EUR 60 billion to
EUR 30 billion starting from January 2018.

Reflecting the developments in the global and European economic environment during the past three years, the overall
environment in which the Nordea Group operates has been characterised by low interest rates, challenging
macroeconomic development in certain markets and, at times, volatile financial markets. However, despite the economic
environment, the economies of all of the Nordic countries as well as Russia and the Baltic countries performed relatively
well when compared to rest of Europe, however with regional variations. In 2015, the Swedish economy grew in excess
of 3 per cent. In Denmark, the economy experienced firm growth in the beginning of 2015 but the growth slowed
somewhat in the second half of 2015. Overall, Denmark continued on the gradual improving trend of recent years. The
Norwegian economy grew in the first part of 2015 but was increasingly impacted by the accelerated deterioration in oil
prices later in the year, which also affected the expectations with respect to economic development in Norway going
forward. The Finnish economy remained more subdued in 2015, with growth rates fluctuating between positive and
negative over the year. Unemployment levels remained relatively stable in the Nordic region in 2015, with Denmark and
Sweden recording decreasing unemployment rates, while the unemployment rates in Finland and Norway increased
somewhat reflecting the more challenging economic environment in these two countries.

In 2016, the development of the Nordic economies was characterised by divergence. In Sweden, the development
continued to be strong with growth exceeding 3 per cent. In Denmark, the economy initially grew steadily but slowed
somewhat in the second half of 2016. Still, the full-year development was positive, continuing the gradual improving
trend. In 2016, Norway’s economy initially maintained growth but was gradually adversely impacted following the
deterioration in oil prices. Even though the Finnish economy grew in 2016, the economic picture in Finland remained
more muted with growth rates fluctuating between positive and negative over the quarters. Unemployment levels in
Denmark, Finland and Sweden decreased in 2016, while unemployment in Norway increased somewhat reflecting the
more challenging economic environment.

In 2017, the Nordic economies experienced synchronised growth for the first time in many years. In Sweden, the
economic picture remained strong with growth above 2.5 per cent and inflation rising to 1.8 per cent. In Denmark, the
economy grew by 2 per cent, despite negative growth during the third quarter due to temporary factors. The growth in
Norway also picked up, supported by the recovery in oil prices and low unemployment. In Finland, the economy
expanded by more than 3 per cent driven both by strong domestic demand and higher exports. Unemployment levels in
each of the Nordic countries decreased in 2017.
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The Nordea Group’s lending and deposit volumes decreased in 2017. The decreases were driven by decreases in
corporate lending and corporate deposits. The Nordea Group’s lending and deposit volumes decreased in 2016, with
business-driven volumes decreasing somewhat less than overall volumes including repurchase agreements. The decreases
were driven by a decrease in corporate lending. Market interest rates have reached record lows in recent years, with
interest rates at negative levels in many countries, including Denmark, Sweden and the euro countries. As of the date of
this Prospectus, the certificate of deposit rate of the Danish Central Bank is negative 0.65 per cent, the deposit rate of the
Central Bank of Sweden (“Riksbanken”) is negative 0.50 per cent and the bank deposit rate of the ECB is negative
0.40 per cent. Net interest margins, which vary according to prevailing interest rates and tend to be compressed in a low
interest rate environment, are an important factor in determining the profitability of the Nordea Group. This low interest
rate environment has placed interest margins under pressure. Reflective of these pressures, the Nordea Group’s net
interest margin, in each case reflecting the reclassification of state guarantee fees discussed below under “—Results of
Operations—Introduction—Reclassifications and Restatements—Refinancing Fees, Pay-out Fees and State Guarantee
Fees” below, was 0.87 per cent in 2017 compared to 0.86 in 2016 and 0.94 per cent in 2015. The Nordea Group’s net
loan losses decreased in 2017, which mainly reflected the decreased net loan losses related to the Nordea Group’s
corporate customers. In 2016, the Nordea Group’s net loan losses increased, driven primarily by the increased collective
provisions related to the offshore sector in particular in the second half of 2016. This increase reflected the lower than
expected demand and significant oversupply in the sector. Excluding the loan losses in the offshore sector, the Nordea
Group’s net loan losses decreased overall in 2016 compared to 2015. See also “Risk Factors—Risks Relating to the
Nordea Group’s Operations—Risks Relating to Macroeconomic Conditions—Negative economic developments and
conditions in the markets in which the Nordea Group operates can adversely affect the Nordea Group’s business and
results of operations”.

Although the effects of the global financial crisis have subsided, risks related to the economic development in Europe,
including Greece’s and Italy’s continued weak economic development and remaining a member, the slower economic
growth and increased debt levels in China, the development of the U.S. economic environment following recent changes
in certain policy goals of the U.S. government, the prospects of additional interest rate hikes in the United States, and any
new escalation of geopolitical tensions in the Middle East, eastern Ukraine and the Korean Peninsula are likely to
continue to have a negative impact on global and European economic activity and the financial markets. Concerns over
the effects of the low and volatile global oil prices are also expected to continue to affect the markets. Nordea believes
that the Nordea Group is in a strong position to operate in this environment but, at the same time, expects that the low-
growth, low-interest-rate macroeconomic environment, together with continued implementation of new regulations,
including those related to capital and liquidity requirements, will continue to be a challenge to financial institutions like
the Nordea Group during the coming years. See also “Risk Factors—Risks Relating to the Nordea Group’s Operations—
Risks Relating to Macroeconomic Conditions—Disruptions and volatility in the global financial markets may adversely
impact the Nordea Group”.

Currency Fluctuations

The Nordea Group prepares its consolidated financial statements in euro, but the functional currencies for its Swedish,
Danish and Norwegian banking businesses are Swedish krona, Danish krone and Norwegian krone, respectively.
Similarly, most of Nordea’s subsidiaries prepare their financial statements in the local currency. When preparing its
consolidated balance sheet, the Nordea Group translates all non-euro denominated assets and liabilities into euro at the
exchange rates prevailing in the market on the relevant balance sheet date. For the purposes of the consolidated income
statement, the Nordea Group translates its non-euro income and expense items into euro at average exchange rates which
prevailed during the relevant accounting period. The Nordea Group shows translation differences for its consolidated
subsidiaries through booking such differences into equity. The Nordea Group is also exposed to fluctuations between the
U.S. dollar and the euro, primarily arising from the Nordea Group’s lending to its Shipping, Offshore & Oil Services
customers, as well as customers in Russia. This exposure has to date had a limited impact on the Nordea Group’s results
of operations as, similar to its other currency exposures, the Nordea Group has sought to hedge this exposure through
matched funding. The effect from currency fluctuations increased the Nordea Group’s expenses by 1 percentage point
and had no effect on income in 2017. Currency fluctuations reduced the Nordea Group’s income and expenses by
1 percentage point in 2016 and by 2 percentage points in 2015. The Nordea Group is also subject to foreign exchange risk
in connection with its non-euro denominated funding arrangements. See also “—Balance Sheet Information—Nordea
Group” below for information on the effect on currency fluctuations on the Nordea Group’s assets and liabilities, “Risk
Management—Market Risk—Market Risk Analysis” and “Risk Factors—Risks Relating to the Nordea Group’s
Operations—Risks Relating to Market Exposure—The Nordea Group is exposed to structural market risk—Structural
Interest Rate Risk”.

Regulatory Environment

The Nordea Group operates in a highly regulated industry. As a result, the Nordea Group has been, and continues to be,
substantially affected by government regulations in the Nordic countries and Russia. The Nordea Group is subject to
supervision by the SFSA and Swedish regulations regarding, among other things, solvency and capital adequacy
requirements, including solvency ratios and liquidity rules. Many of the Nordea Group’s operations are also subject to the
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supervision of other local supervisory authorities. The Nordea Group is also subject to EU regulations with direct
applicability and EU directives that are implemented through local laws. Upon the completion of the proposed Merger,
the supervision of the Nordea Group is expected to be under the direct supervision of the ECB and subject to Finnish
regulations.

In recent years, the capital adequacy framework applicable to the Nordea Group has been in the process of being
reformed to reflect the Basel III framework, including the higher capital requirements set forth in CRD IV that was
adopted in June 2013. Further, Swedish authorities have set even higher capital requirements for Swedish systemically
important banks, including the Nordea Group, which standards have been applicable from 1 January 2015. Most recently,
the Swedish Government in February 2017 presented a proposal to amend the Swedish resolution fee regulations by
raising the annual fee banks pay into Sweden’s resolution reserve from the current 0.09 per cent to 0.125 per cent starting
in 2018. While Nordea Finland would not be subject to the increased Swedish resolution fees after the completion of the
Merger and re-domiciliation to Finland, Nordea Sweden would be required to make Swedish resolution fee payments
reflecting the increased rates for the time Nordea remains domiciled in Sweden. The resolution and deposit guarantee
fees payable for 2018 are expected to increase by approximately EUR 60—130 million compared to 2017. For 2019, these
fees are expected to range from EUR 10 million lower to EUR 60 million higher compared to 2017. Nordea expects the
net present value of the total savings related to resolution fees, deposit guarantees and other transitional effects due to the
re-domiciliation to Finland to be approximately EUR 0.9-1.2 billion. Of the net present value of the total savings,
EUR 0-90 million is expected to be realised between 2017 and 2019 and EUR 900-1,070 million after 2019. The final
resolution and deposit guarantee fee and other amounts depend, among other things, on the exact timing of the
re-domiciliation and the Merger. See also “Merger of Nordea Sweden into Nordea Finland—OQOverview of the Merger—
Effect of Re-domiciliation on Resolution and Deposit Guarantee Fees and Certain Other Costs” and “Risk Factors—
Risks Relating to the Merger—Nordea may not be able to realise the savings it expects to generate through the
re-domiciliation and Merger”.

Compliance with capital regulations will require additional capital buffers and costs, which in turn could affect the
Nordea Group’s results of operations and financial position. For example, following the completion of the
re-domiciliation and Merger, Nordea expects that the MDA restriction point is expected to move upwards as a
consequence of the Merger as part of the current pillar 2 add-ons are expected to become a formally decided pillar 2
requirement. The new capital adequacy requirements may also impact existing business models. See also “Risk Factors—
Risks Relating to the Nordea Group’s Operations—Risks Relating to the Legal and Regulatory Environments in which
the Nordea Group Operates—The Nordea Group is subject to extensive regulation that is subject to change” and “—The
Nordea Group may incur substantial costs in monitoring and complying with new capital adequacy and recovery and
resolution framework requirements” as well as “—Financial Targets, Capital Policy and Dividend Policy” below and
“Supervision and Regulation”. Further, the new requirements related to TLAC and MREL, once implemented, could
require the Nordea Group to issue additional MREL and TLAC eligible liabilities in order to meet the new requirements
within the required timeframes and to hold additional funds and/or eligible liabilities in order to satisfy the MREL and/or
TLAC requirements set for the Nordea Group, which, in turn, may affect the Nordea Group’s capital structure. See also
“Risk Factors—Risks Relating to the Nordea Group’s Operations—Risks Relating to the Legal and Regulatory
Environments in which the Nordea Group Operates—Recent regulatory actions may affect the Nordea Group’s funding
needs and capital position”.

Efficiency Initiatives and Transformation Programs

To mitigate the higher costs for banking in the changed regulatory framework and to address the current low-growth
environment, the Nordea Group has introduced efficiency initiatives aimed at both cost efficiency and asset and capital
efficiency. For example, in 2015, the Nordea Group introduced a transformational change agenda for the years 2016 to
2018. In connection with the implementation of this agenda, the Nordea Group initiated certain key activities to manage
the transition efficiently, which led to a restructuring charge of EUR 263 million in the fourth quarter of 2015 related to
staff, premises and selected international units. The restructuring charge also covered current activities to decrease the
number of head office locations and to relocate head office premises outside of central business districts. These activities
were carried out during 2016 and 2017. As substantial investments have been carried out in 2017 and will also be carried
out in 2018, net cost reductions are expected to begin to materialise from 2019. In 2015, Nordea also announced the
financial targets for the Nordea Group for the years 2016 to 2018, including the target of less than 1 per cent average
annual cost increase during that period. In October 2017, Nordea announced financial targets towards 2021 relating to
costs, capital and return on equity, see “—Financial Targets, Capital Policy and Dividend Policy” below. In connection
with this, Nordea also announced that, in order to attain efficiency gains and with the goal of ensuring long-term
competitiveness, it plans to reduce the number of employees and consultants at the Nordea Group with at least 6,000, of
which approximately 2,000 are expected to be consultants. The Nordea Group recorded a transformation cost of
EUR 146 million in the fourth quarter of 2017 related to these measures. During the period from 2018 to 2021, Nordea
will have transformation costs that will be reported as running costs. See also “—Financial Targets, Capital Policy and
Dividend Policy” below and “Description of the Nordea Group—Strategy—Main Strategic Priorities—Digitalisation and
Distribution Transformation”.
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The Nordea Group’s asset and capital efficiency initiatives aim at taking actions to maintain strict control over risk
exposure amount (REA) despite income growth. These initiatives include reviews of credit risk processes for further
improving capital management focus and risk exposure amount (REA) compliance. See “Risk Management—Credit Risk
Management—Credit Risk Mitigation—Measurement Methods”.

Financial Targets, Capital Policy and Dividend Policy
The Nordea Group has set the following financial targets towards 2021:

° Costs: (i) a total cost base, including transformation costs, of approximately EUR 4.9 billion in 2018, and (ii) a
total cost base, including transformation costs, of less than EUR 4.8 billion in 2021;

° Capital: continued significant common equity tier 1 (CET1) capital accumulation while delivering on the
dividend policy of achieving a yearly increase in the dividend per share; and

) Return on equity: continued improvement of the return on equity and a targeted return on equity that is above
the weighted Nordic peer average. This return on equity target is based on return on equity, excluding items
affecting comparability.

The Nordea Group’s capital policy is to maintain a management buffer of 50—150 basis points above the regulatory
common equity tier 1 (CET1) capital ratio requirement. The Nordea Group has initiated a dialogue with the ECB for the
purpose of concluding on the detailed regulatory capital requirements that will be applied after the Merger. As of the date
of this Prospectus, the Nordea Group has not received confirmation on these requirements. Following the completion of
the Merger, the Nordea Group is committed to maintaining a strong capital position and has a continued focus on
maintaining its current business model and AA rating.

According to Nordea Sweden’s dividend policy, Nordea Sweden strives to maintain a strong capital position in line with
its capital policy with an ambition to achieve a yearly increase in the dividend per share. The current intention is to
maintain this policy for the parent company of the Nordea Group irrespective of the proposed re-domiciliation and
Merger.

See also “Certain Matters—Special Cautionary Notice Regarding Forward-looking Statements”.
Recent Events
Nordea Liv & Pension

On 21 December 2017, Nordea announced that Foreningen Norliv will purchase an additional 45 per cent of the share
capital of Nordea Liv & Pension Livsforsikringsselskab A/S in Denmark for EUR 472 million. The purchase will
increase Foreningen Norliv’s ownership in the company to 70 per cent. In connection with the transaction, it was also
agreed that Nordea Liv & Pension Livsforsikringsselskab A/S will purchase the remaining 30 per cent stake from Nordea
Life Holding AB during the coming years. Going forward, Nordea and Nordea Liv & Pension Livsforsikringsselskab A/S
will continue their collaboration and partnership. Due to the transaction and the new ownership, Nordea Liv & Pension
Livsforsikringsselskab A/S will be renamed during 2018. The transaction in Denmark will have no impact on the Nordea
Life & Pensions companies in Sweden, Finland and Norway.

The transaction, which is subject to approvals by the DFSA and antitrust authorities and is expected to be completed
during the first quarter of 2018, will generate a post-tax capital gain of EUR 172 million. Nordea’s remaining holding of
30 per cent in the associated company will be remeasured to fair value and is expected to lead to an additional post-tax
gain of EUR 115 million for the Nordea Group. The solvency ratio of Nordea Liv & Pension Group is expected to
increase by approximately 20-25 percentage points.

Collection Portfolio in Denmark

In December 2017, Nordea signed an agreement to divest a portfolio of non-performing loans in Denmark. The portfolio
consists of approximately 40,000 claims, the principal value of which amounts to approximately EUR 500 million. The
transaction is expected to generate a capital gain of approximately EUR 50 million. Should the loans not fulfil contractual
terms, the buyers of the loans will be compensated by Nordea. The financial effects of the transaction are expected to be
accounted for in the income statement in 2018 as the loan documentation is transferred to the buyers.

Sale of Private Banking Business in Luxembourg

On 25 January 2018, Nordea announced that it had entered into an agreement with UBS Europe SE (“UBS”) regarding
the acquisition by UBS of part of Nordea’s Luxembourg-based private banking business and its integration onto UBS’s
advisory platform. The decision follows a thorough strategic review of the Nordea Group’s private banking activities,
which led to the decision to concentrate these activities in the Nordic region.
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The details of the transaction and its completion, which is currently planned for the second half of 2018, remain subject
to applicable regulatory approvals and a number of other conditions. The transaction is expected to have a marginal
positive impact on the common equity tier 1 (CET1) capital of Nordea. Assets under management for the divested private
banking business as of 31 December 2017 amounted to EUR 13 billion. Nordea Asset Management will continue its
business activities in Luxembourg following the completion of the transaction.

Results of Operations
Introduction
Business Area and Segment Information

As part of its ongoing financial reporting, in addition to operating segment reporting, the Nordea Group reports its results
on a business area basis. The main difference between the Nordea Group’s operating segment reporting and business area
reporting is that operating segment reporting applies allocation principles that are different from those used in business
area reporting. As of the date of this Prospectus, the Nordea Group has four main business areas: Personal Banking,
Commercial & Business Banking, Wholesale Banking and Wealth Management. In addition, the Nordea Group reported
the business area results of Group Corporate Centre up to the first quarter of 2017. As from the second quarter of 2017,
the results of Group Corporate Centre have been reported as part of the business area reporting of Group Functions and
Other.

Nordea also reports its results for its main geographical markets. The following table sets forth the total operating income
of the Nordea Group by geographical area based on the location of the customers for the periods indicated:

For the year ended 31 December

2015 2016 2017
(EUR million)

SWEACTL ...ttt 2,590 2,487 2,062
FINIANG ..ttt 2,091 1,855 1,963
INOTWAY ..ot 1,692 1,582 1,688
DIBIMATK ..ottt 2,792 2,839 2,789
BAItIC. ..ttt 247 336 177
LIUXEIMDUIE ..ttt sttt bbbttt a bttt benen 310 280 385
RUSSIA. ..tk 182 158 98
OBRCT ..ttt 236 _390 _307
TOEAL ...ttt ettt sttt ettt b e a et n e e e st R s ke n e be e h et st et e st et en et et ebeneeaen 10,140 9,927 9,469

For more information on the results of the geographical areas of the Nordea Group, see “Note G2” to the audited
consolidated financial statements of the Nordea Group for the years ended and as of 31 December 2016 and 2017
incorporated by reference into this Prospectus.

The business area information in the discussion below under “—Results of Operations on a Business Area Basis for
2015, 2016 and 2017 is based on the business area information for the year ended 31 December 2017, including
unaudited comparative information for the year ended 31 December 2016, and for the year ended 31 December 2016,
including unaudited comparative information for the year ended 31 December 2015, included in the audited statutory
financial statements of the Nordea Group for the years ended 31 December 2017 and 2016, respectively. Given the
changes in the Nordea Group’s business area reporting structure in 2017, and as the plan rates used in the preparation of
the business area information for the years ended 31 December 2016 and 2017 are different, the discussion of results of
operations of the Nordea Group on a business area basis below under “—Results of Operations on a Business Area Basis
for 2015, 2016 and 2017 is presented separately for the years ended 31 December 2016 and 2017 and for the years
ended 31 December 2015 and 2016.

Reclassifications and Restatements

Refinancing Fees, Pay-out Fees and State Guarantee Fees

In order to align the Nordea Group’s classification policy for loan processing fees, the Nordea Group reclassified in 2016
refinancing fees and pay-out fees received in connection with mortgage lending in Denmark from “net result from items
at fair value” to “net fee and commission income”. A refinancing fee is charged when an adjustable rate mortgage loan is
refinanced and a pay-out fee when a loan is initially paid out. Due to this reclassification, the Nordea Group restated the
comparative income statement figures for the year ended 31 December 2015 included in the audited consolidated
financial statements of the Nordea Group for the year ended and as of 31 December 2016. In addition, in order to align
with local market practice, the Nordea Group in 2016 reclassified state guarantee fees from “net fee and commission
income” to “net interest income”. Due to this reclassification, the Nordea Group restated the comparative income
statement figures for the year ended 31 December 2015 included in the audited consolidated financial statements of the
Nordea Group for the year ended and as of 31 December 2016. Due to the reclassifications, restated income statement

79



figures for the year ended 31 December 2015 are unaudited. For more information on the reclassification of financing
fees, pay-out fees and state guarantee fees, see “Note GI—Section 2 (Changed accounting policies and presentation)” to
the audited consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2016
incorporated by reference into this Prospectus and “Selected Consolidated Financial and Other Data—Selected
Consolidated Income Statement Data’.

Net Fee and Commission Income

In 2016, the Nordea Group changed the presentation of net fee and commission income in its consolidated financial
statements. The main change was that income and expenses were set off to better reflect the net return from different
business activities. Commission expenses were split more granularly to better match the related commission income. In
addition, commission income in connection with initial public offerings was reclassified from “custody and issuer
services” to “brokerage, securities issues and corporate finance”, and commission expenses connected to asset
management activities from “other” to “asset management”. The Nordea Group made these reclassifications to better
reflect the purpose of services performed and received. Due to these reclassifications, the Nordea Group restated the
comparative net fee and commission income figures for the year ended 31 December 2015 included in “Note G4 to the
audited consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2016
incorporated by reference into this Prospectus. Due to the reclassifications, restated income statement figures for the year
ended 31 December 2015 are unaudited. For more information on the presentation of net fee and commission income, see
“Note G1—Section 2 (Changed accounting policies and presentation)” to the audited consolidated financial statements of
the Nordea Group for the year ended and as of 31 December 2016 incorporated by reference into this Prospectus.

Pooled Schemes and Unit-linked Investment Contracts

The Nordea Group invests in interest-bearing securities and shares on behalf of customers in pension pools and unit-
linked investment contracts, where the customers bear the investment risk. In 2016, the Nordea Group reclassified these
investments to the separate balance sheet line “assets in pooled schemes and unit-linked investment contracts” in order to
disclose them separately from assets for which the Nordea Group bears the investment risk. The corresponding liabilities
to customers were reclassified to the separate balance sheet line “deposits in pooled schemes and unit-linked investment
contracts” following that these liabilities behave differently than the normal deposits received from customers. Due to
this reclassification, the Nordea Group restated the comparable figures as of 31 December 2015 in the audited
consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2016. The change in
presentation has not had any impact on the income statement or equity. Due to the reclassifications, restated balance sheet
figures as of 31 December 2015 are unaudited. For more information on the reclassification of pooled schemes and unit-
linked investment contracts, see “Note GI—Section 2 (Changed accounting policies and presentation)” to the audited
consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2016 incorporated by
reference into this Prospectus and “Selected Consolidated Financial and Other Data—Selected Consolidated Income
Statement Data”.

Presentation of Disposal Groups Held for Sale

Assets and liabilities held for sale consist of the Nordea Group’s Baltic operations and lending to retail customers in
Russia.

On 25 August 2016, Nordea announced that Nordea and DNB, Norway’s largest financial services group as measured by
total assets, had entered into an agreement to combine their operations in Estonia, Latvia and Lithuania into a new bank.
The transaction was completed on 1 October 2017. The new Baltic bank, which is called Luminor, comprises the Nordea
Group’s and DNB’s customers across the three markets. Nordea holds approximately 56 per cent of the economic rights,
reflecting the equity value of Nordea’s contribution to the new company at the time of the closing of the transaction, and
approximately 50 per cent of the voting rights of the new company. As of the time of the announcement of the
transaction, Nordea classified the assets and liabilities of its Baltic operations as held for sale at book value. Nordea
derecognised all assets and liabilities held for sale and recognise an investment in Luminor as from the fourth quarter of
2017 and started consolidating Luminor using the equity method, meaning that Nordea will recognise its share of the
after tax result in Luminor on the income statement line “profit from associated undertakings and joint ventures
accounted for under the equity method.

Due to the challenging geopolitical and economic environment, and in line with the Nordea Group’s strategy to reduce its
risks and exposure in Russia and focus on corporate banking services only, the Nordea Group made a decision in 2016 to
sell its existing portfolio of mortgage and consumer loans in Russia. The carrying amount of the portfolio of
EUR 228 million was classified as assets held for sale on the balance sheet as of 31 December 2016. The sales loss
recognised in the first quarter 2017 in net result from items at fair value was EUR 16 million.

The assets and liabilities related to these two disposal groups are presented on the separate balance sheet lines “assets
held for sale” and “liabilities held for sale”, respectively, as from the classification date. Financial instruments continue to
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be measured under “I4S 39 — Financial Instruments: Recognition and Measurement”, while non-financial assets are held
at the lower of carrying amount and fair value. Comparative figures as of 31 December 2015 have not been restated. For
more information, see “Note GI—Section 2 (Changed accounting policies and presentation)” and “Note G42” to the
audited consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2016
incorporated by reference into this Prospectus.

Results of Operations on a Consolidated Basis for 2015, 2016 and 2017

The below discussion of results of operations of the Nordea Group for the years ended 31 December 2015 and 2016 is
presented on the basis of the restated comparative figures for the year ended 31 December 2015 that reflect the Nordea
Group’s reclassification and related restatement in 2016 of (i) certain refinancing fees and pay-out fees from net result
from items at fair value to net fee and commission income and of (ii) state guarantee fees from net fee and commission
income to net interest income. The restated information for the year ended 31 December 2015 are unaudited. For more
information, see “—Introduction—Reclassifications and Restatements—Refinancing Fees, Pay-out Fees and State
Guarantee Fees” above. For a presentation and analysis of the components of the Nordea Group’s consolidated income
statement, see “Selected Consolidated Financial and Other Data” and “Selected Statistical Data and Other
Information—Analysis of Changes in Interest Income and Expense”.

Net Interest Income

Comparison between 2017 and 2016

In 2017, net interest income decreased by EUR 61 million, or 1.3 percent, to EUR 4,666 million from
EUR 4,727 million in 2016. The decrease in net interest income was driven by higher resolution fees in 2017 and lower
lending volumes, mainly reflecting a decrease in the lending volumes of Wholesale Banking. Compared to
31 December 2016, total lending to the public (including repurchase agreements) decreased by EUR 7.5 billion, or
2.4 per cent, from EUR 317.7 billion to EUR 310.2 billion as of 31 December 2017, driven by a decrease of
EUR 11.5 billion in corporate lending. Deposit volumes (including repurchase agreements) decreased by EUR 1.6 billion
from EUR 174.0 billion as of 31 December 2016 to EUR 172.4 billion as of 31 December 2017. The consolidation using
the equity method of Luminor from the fourth quarter of 2017, currency effects and 2017 having one interest day fewer
than 2016 each contributed to the decrease in net interest income in 2017. The overall decrease in net interest income was
partially offset by higher lending margins and, to a lesser extent, deposit margins, reflecting the gradual stabilisation of
the interest rate environment. The Nordea Group’s net interest margin, which represents the total net interest income on
lending and deposits in relation to total lending and deposits, was 0.87 per cent in 2017 compared to 0.86 per cent in
2016. In 2017, net interest income of Personal Banking and Commercial & Business Banking increased, while net
interest income of Wholesale Banking, Wealth Management and Group Functions and Other decreased.

Comparison between 2016 and 2015

In 2016, net interest income decreased by EUR 236 million, or 4.8 percent, to EUR 4,727 million from
EUR 4,963 million in 2015. The decrease in net interest income was primarily attributable to a decrease in deposit
margins and currency effects, in particular the net effect of the weaker Swedish krona and stronger Norwegian krone,
partially offset by an increase in lending margins. Market rates were at record lows in 2016, with interest rates remaining
at negative levels in many countries, including Denmark, Sweden and the euro countries. This low interest rate
environment has placed interest margins under pressure. The Nordea Group’s net interest margin, which represents the
total net interest income on lending and deposits in relation to total lending and deposits, was 0.86 per cent in 2016,
compared to 0.94 per cent in 2015. Compared to 31 December 2015, total lending to the public (including repurchase
agreements) decreased by EUR 23.2 billion, or 6.8 per cent, from EUR 340.9 billion to EUR 317.7 billion as of
31 December 2016, driven by a decrease of EUR 18.8 billion in corporate lending and reflecting the exclusion of the
loans of the Nordea Group’s Baltic operations of EUR 8.3 billion reported as assets held for sale as of
31 December 2016. Deposit volumes (including repurchase agreements) decreased by EUR 15.0 billion, or 7.9 per cent,
from EUR 189.0 billion to EUR 174.0 billion as of 31 December 2016, driven by a decrease of EUR 11.5 billion in
corporate deposits. The business-driven lending and deposits volumes (excluding repurchase agreements) decreased
3.3 per cent and 5.3 per cent, respectively, in 2016. Average lending and deposit volumes in business areas in local
currencies were, however, largely unchanged in 2016 compared to 2015. In 2016, net interest income of Personal
Banking, Commercial & Business Banking, Wholesale Banking and Wealth Management decreased, while net interest
income of Group Corporate Centre increased.
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Net Fee and Commission Income

Comparison between 2017 and 2016

The following table sets forth the components of the Nordea Group’s net fee and commission income for the periods
indicated:

For the year ended 31 December

2016 Change® 2017
(EUR million) (per cent) (EUR million)

Asset MANAZEMENt COMIMISSIONS .......euveveeereriereetereetesteseseesessesessesessesessesesseneesensesessesensesensesessesesseneeses 1,369 12.7 1,543
Life & PENSION......uuiiiiiiiiiiciccte bbb 306 23 313
Deposit Products...........oeeeueeeerireeueucererieneeeeerenenen 30 (10.0) 27
Brokerage, securities issues and corporate finance. 226 (0.9) 224
CUStOAY ANd ISSUCT SEIVICES. ....vuveviuiuiiteietiirieteteteiettst ettt et bttt b ettt bbbt ee bbb esseene 59 0.0 59
PaYMENES. ..o 297 3.4 307
Cards.......cco... 226 0.9 228
Lending products 531 (12.4) 465
Guarantees....... 161 (11.2) 143
Other......cccoeviiviviviniiiccciccaes _ 33 81.8 __60
Net fee and cOmMMISSION INCOMIE ............c.ccoiiriiiiiiiiiniiecct ettt ettt 3,238 4.0 3,369

1) Indicates percentage change from the year ended 31 December 2016 to 31 December 2017.

In 2017, net fee and commission income increased by EUR 131 million, or 4.0 per cent, to EUR 3,369 million from
EUR 3,238 million in 2016. The increase was primarily attributable to an increase of EUR 174 million, or 12.7 per cent,
in asset management commissions, driven by an increase in the Nordea Group’s assets under management of
EUR 7.7 billion, or 2.4 per cent, to EUR 330.4 billion as of 31 December 2017 compared to assets under management of
EUR 322.7 billion as of 31 December 2016. The increase primarily reflected market appreciation. An increase of
EUR 27 million, or 81.8 per cent, in other fee and commission income, an increase of EUR 10 million, or 3.4 per cent, in
net fee and commission income from payments and an increase of EUR 7 million, or 2.3 per cent, in net fee and
commission income of Life & Pensions contributed to the overall increase in net fee and commission income. Lending
related net fee and commission income decreased by EUR 66 million, or 12.4 per cent, and net fee and commission
income from guarantees decreased by EUR 18 million, or 11.2 per cent, in 2017 compared to 2016.

Comparison between 2016 and 2015

The net fee and income figures for the years ended 31 December 2015 and 2016 discussed below reflect (i) the changed
presentation of net fee and commission income and (ii) the reclassification and related restatement of certain refinancing
fees and pay-out fees from net result from items at fair value to net fee and commission income and of state guarantee
fees from net fee and commission income to net interest income discussed above under “—Introduction—
Reclassifications and Restatements—Net Fee and Commission Income” and “—Refinancing Fees, Pay-out Fees and State
Guarantee Fees”, respectively. The restated information for the year ended 31 December 2015 is unaudited.

The following table sets forth the components of the Nordea Group’s net fee and commission income for the periods
indicated:

For the year ended 31 December

2015 Change® 2016

(EUR million) (per cent) (EUR million)
Asset MANAZEMENT COMIMISSIONS .......evevererrrrereereseesesesesesesseseeseseeseseesessesensesessesesseseeseseesessesensesensenens 1,261 8.6 1,369
Life & Pension.........cccceeeveennnee 299 23 306
Deposit products 31 3.2) 30
Brokerage, securities issues and corporate finance...........ooeevveiereieerieenieieneeseeeieseeteeeesee e, 225 0.4 226
CUStOAY ANd ISSUCT SEIVICES. ..c.vuveveuiririirieteitiiririeteiestatrt sttt sttt ebe ettt b es ettt bes st s e bbb e 55 7.3 59
307 (3.3) 297
271 (16.6) 226
Lending PrOQUCES ......coveveveiiiirieieieiet ettt ettt ettt ettt 548 (3.1) 531
GUATANTEES ...ttt ettt b et b et ea et e s s et e s s se e 177 (9.0) 161
__56 (41.1) _ 33
3.230 02 3.238

1) Indicates percentage change from the year ended 31 December 2015 to 31 December 2016.

In 2016, net fee and commission income increased by EUR 8 million, or 0.2 per cent, to EUR 3,238 million from
EUR 3,230 million in 2015. The increase was driven by an increase in asset management commissions, which increased
by EUR 108 million, or 8.6 per cent, to EUR 1,369 million in 2016 compared to EUR 1,261 million in 2015, driven by an
increase in the Nordea Group’s assets under management to EUR 322.7 billion as of 31 December 2016, an increase of
EUR 34.5 billion, or 12.0 per cent, compared to assets under management of EUR 288.2 billion as of 31 December 2015.
The increase in assets under management was due to net inflows of EUR 19.3 billion and market appreciation of
EUR 15.2 billion attributable to positive market conditions and good investment performance in 2016. The overall
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increase in net fee and commission income was partially offset by a decrease of EUR 45 million, or 16.6 per cent, in net
commission and fee income from cards, driven mainly by the divestment of Nordea’s merchant acquiring business to
Nets Holding A/S in 2015 and lower interchange fees, and a decrease of EUR 23 million, or 41.1 per cent, in other net
fee and commission income. Net fee and commission income from lending products decreased by EUR 17 million, or
3.1 per cent, and net fee and commission income from guarantees decreased by EUR 16 million, or 9.0 per cent, in 2016
compared to 2015.

Net Result from Items at Fair Value

Comparison between 2017 and 2016

In 2017, net result from items at fair value decreased by EUR 387 million, or 22.6 per cent, to EUR 1,328 million from
EUR 1,715 million in 2016. The decrease was primarily attributable to net result from items at fair value of Wholesale
Banking, which decreased by EUR 178 million, reflecting lower net result from items at fair value of Wholesale Banking
other and Shipping, Offshore & Oil Services, and a decrease in net result from items at fair value of Group Functions and
Other of EUR 92 million, which reflected a gain in 2016 related to the sale by Nordea of its holding in Dansk
Skibskredit. Net result from items at fair value of Wealth Management, Commercial & Business Banking and Personal
Banking decreased by EUR 61 million, EUR 39 million and EUR 17 million, respectively. For additional information on
Group-level net result from items at fair value, see “Note G5 to the audited consolidated financial statements of the
Nordea Group for the year ended and as of 31 December 2017 incorporated by reference into this Prospectus.

Comparison between 2016 and 2015

In 2016, net result from items at fair value increased by EUR 70 million, or 4.3 per cent, to EUR 1,715 million from
EUR 1,645 million in 2015. The increase was primarily attributable to net result from items at fair value of Group
Corporate Centre, which increased by EUR 136 million to EUR 229 million in 2016 compared to EUR 93 million in
2015. This increase was mainly due to the strong performance in the liquidity buffer and a gain related to the sale by
Nordea of its holding in Dansk Skibskredit in the third quarter of 2016. Net result from items at fair value of Wealth
Management increased by EUR 11 million, or 3.2 per cent. The overall increase in net result from items at fair value was
partially offset by a decrease of EUR 29 million, or 3.5 per cent, in net result from items at fair value of Wholesale
Banking, reflecting lower net result from items at fair value of Wholesale Banking and Shipping, Offshore & Oil
Services, and a decrease of EUR 7 million, or 2.5 per cent, in net result from items at fair value of Commercial &
Business Banking. For additional information on Group-level net result from items at fair value, see “Note G5 to the
audited consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2016
incorporated by reference into this Prospectus.

Profit from Associated Undertakings and Joint Ventures Accounted for under the Equity Method

Comparison between 2017 and 2016

Profit from associated undertaking and joint ventures accounted for under the equity method was EUR 23 million in
2017, a decrease of EUR 89 million compared to EUR 112 million in the corresponding period in 2016. The decrease
was primarily attributable to high profit from associated undertakings and joint ventures accounted for under the equity
method in 2016, which reflected the acquisition of Visa Europe Ltd., in which Nordea was a shareholder, by Visa Inc.
The acquisition was completed in the second quarter of 2016 and resulted in a gain of EUR 93 million, net of tax
deducted by intermediaries, recognised under profit from associated undertakings and joint ventures accounted for under
the equity method in 2016. The overall decrease was partially offset by the consolidation using the equity method of
Luminor from the fourth quarter of 2017. Profit from associated undertakings and joint ventures accounted for under the
equity method in 2017 included a loss of EUR 1 million related to the holding in Eksportfinans ASA (“Eksportfinans”)
in Norway, compared to a profit of EUR 5 million in 2016.

Comparison between 2016 and 2015

In 2016, profit from companies accounted for under the equity method increased by EUR 73 million to EUR 112 million,
compared to EUR 39 million in 2015. The increase was primarily attributable to the acquisition of Visa Europe Ltd., in
which Nordea was a shareholder, by Visa Inc. that was completed in the second quarter of 2016 and resulted in a gain of
EUR 93 million, net of tax deducted by intermediaries, recognised under profit from companies accounted for under the
equity method. Profit from companies accounted for under the equity method in 2016 included EUR 5 million related to
the holding in Eksportfinans in Norway, compared to EUR 26 million in 2015.
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Other Operating Income

Comparison between 2017 and 2016

In 2017, other operating income was EUR 83 million, a decrease of EUR 52 million compared to EUR 135 million in
2016. The decrease was primarily attributable to high other operating income in 2016, which reflected the acquisition of
Visa Europe Ltd., in which Nordea was a shareholder, by Visa Inc. The acquisition was completed in the second quarter
0f 2016 and resulted in a gain of EUR 58 million, net of tax deducted by intermediaries, recognised under other operating
income in 2016.

Comparison between 2016 and 2015

In 2016, other operating income decreased by EUR 128 million, or 48.7 per cent, to EUR 135 million from
EUR 263 million in 2015. Other operating income in 2016 included a gain of EUR 76 million, before tax, related to the
acquisition of Visa Europe Ltd. by Visa Inc., whereas other operating income in 2015 included a gain from the
divestment of Nordea’s merchant acquiring business to Nets Holding A/S of EUR 176 million.

Operating Expenses

Comparison between 2017 and 2016

The following table sets forth the components of the Nordea Group’s operating expenses for the periods indicated:

For the year ended 31 December

2016 Change® 2017
(EUR million) (per cent) (EUR million)

Operating expenses
General administrative expenses:

AT COSES vttt ettt bbbttt sttt es (2,926) 9.8 (3,212)

Other expenses (1,646) (1.5) (1,622)
Depreciation, amortisation and impairment charges of tangible and intangible assets.................... (228) 17.5 (268)
Total OPErating EXPEISES ..........coceveveieierieieieiiietirteteete e tesesteseese st esestesessesessesessesesseseeseseeseneesensasens 4,800) 6.3 (5,102)
(€))] Indicates percentage change from the year ended 31 December 2016 to 31 December 2017.

Staff Costs

In 2017, staff costs increased by EUR 286 million, or 9.8 percent, to EUR 3,212 million, compared to
EUR 2,926 million in 2016. This increase was driven by the transformation cost of EUR 134 million recognised as staff
costs in the fourth quarter of 2017 and related to the Nordea Group’s decision to reduce the number of employees and
consultants at the Nordea Group with at least 6,000. The Nordea Group’s average number of full-time equivalent
employees was 31,400 in 2017 as compared to 30,873 in 2016, mainly reflecting an increase in the number of employees
working in Wealth Management and Group Functions. The number of full-time equivalent employees of the Nordea
Group was 31,596 as of 31 December 2016 and 30,399 as 31 December 2017. The transfer to Luminor of the Nordea
Group’s Baltics operations in the fourth quarter of 2017 reduced the staff number by approximately 1,400 employees. In
local currencies and excluding items affecting comparability, the Nordea Group’s staff costs increased by 7 per cent in
2017.

Other Expenses

In 2017, other expenses decreased by EUR 24 million, or 1.5 per cent, to EUR 1,622 million from EUR 1,646 million in
2016. The decrease was primarily attributable to a decrease of EUR 24 million, or 19.2 per cent, in postage,
transportation, telephone and office expenses, a decrease of EUR 13 million, or 16.5 per cent, in marketing and
representation expenses and a decrease of EUR 8 million, or 1.4 per cent, in IT expenses.

The Nordea Group’s cost to income ratio, excluding items affecting comparability, in 2017 was 53.9 per cent in 2017,
compared to 50.1 per cent in 2016.
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Comparison between 2016 and 2015

The following table sets forth the components of the Nordea Group’s operating expenses for the periods indicated:

For the year ended 31 December

2015 Change® 2016
(EUR million) (per cent) (EUR million)

Operating expenses
General administrative expenses:

AT COSES vttt ettt bbbttt ettt (3,263) (10.3) (2,926)

ORET EXPEIISES......cunveriteieieieteteseeteteee ettt et bttt sttt a b s et s e s s s e e s s s se e enenenene (1,485) 10.8 (1,646)
Depreciation, amortisation and impairment charges of tangible and intangible assets.................... (209) 9.1 (228)
Total OPErating eXPEISES .........c.ccoviiiuiuirininiiietcieitnt ettt ettt sttt s et eaene 4,957) (3.2) 4,800)
1) Indicates percentage change from the year ended 31 December 2015 to 31 December 2016.

Staff Costs

In 2016, staff costs decreased by EUR 337 million, or 10.3 per cent, to EUR 2,926 million, compared to
EUR 3,263 million in 2015. This decrease primarily reflects the restructuring costs in the fourth quarter of 2015 related to
the Nordea Group’s transition programme. Of the total restructuring costs of EUR 263 million, EUR 205 million was
allocated to staff costs in 2015. There were no corresponding restructuring costs in 2016. The decrease in staff costs in
2016 also reflects a change made to the Nordea Group’s pension agreement in Norway in the fourth quarter of 2016,
which resulted in a gain of EUR 86 million that was recorded as a reduction in staff costs. The Nordea Group’s average
number of full-time equivalent employees was 30,873 in 2016, as compared to 29,681 in 2015. In local currencies and
excluding restructuring costs and the impact from the change of a pension agreement in Norway, the Nordea Group’s
staff costs decreased by 1 per cent in 2016.

Other Expenses

In 2016, other expenses increased by EUR 161 million, or 10.8 per cent, to EUR 1,646 million from EUR 1,485 million
in 2015. The increase was primarily attributable to an increase of EUR 162 million, or 40.7 per cent, in other expenses
driven by Group projects and activities related to regulatory requirements. An increase of EUR 88 million, or
18.1 per cent, in IT expenses contributed to the overall increase in other expenses. The overall increase in other expenses
was partially offset by a decrease of EUR 64 million, or 17.2 per cent, in rents, premises and real estate expenses and a
decrease of EUR 20 million, or 13.8 per cent, in postage, transportation, telephone and office expenses.

The Nordea Group’s cost to income ratio, excluding items affecting comparability, in 2016 was 50.1 per cent, compared
to 47.1 per cent in 2015.

Net Loan Losses

Comparison between 2017 and 2016

In 2017, net loan losses decreased by EUR 133 million, or 26.5 per cent, to EUR 369 million from EUR 502 million in
2016. The decrease in net loan losses was primarily due to a decrease of EUR 74 million in net loan losses of
Commercial & Business Banking, which reflected loan loss reversals of EUR 8 million of Business Banking in 2017
compared to net loan losses of Business Banking of EUR 87 million in 2016. A decrease of EUR 50 million in net loan
losses of Wholesale Banking, driven by decreases in net loan losses of each of Corporate & Institutional Banking,
Shipping, Offshore & Oil Services and Banking Russia, contributed to the overall decrease in net loan losses in 2017.
The loan loss ratio of the Nordea Group was 12 basis points in 2017 compared to 15 basis points in 2016. The Nordea
Group’s collective provisions decreased to EUR 397 million in 2017 compared to EUR 513 million in 2016.

Comparison between 2016 and 2015

In 2016, net loan losses increased by EUR 23 million, or 4.8 per cent, to EUR 502 million from EUR 479 million in
2015. The increase in net loan losses was primarily due to an increase of EUR 121 million, or 76.6 per cent, in loan
losses of Wholesale Banking to EUR 279 million in 2016 from EUR 158 million in 2015. The increase in loan losses of
Wholesale Banking was due to the increase of EUR 141 million in loan losses of Shipping, Offshore & Oil Services to
EUR 147 million in 2016 compared to EUR 6 million in 2015, driven by the increased collective provisions related to the
offshore sector in particular in the second half of 2016. These increased provisions primarily reflected the lower than
expected demand and significant oversupply in the sector. The overall increase in net loan losses was partially offset by a
decrease in net loan losses of Personal Banking of EUR 83 million, or 57.2 per cent, driven by decreases in loan losses
primarily in Denmark, and a decrease of EUR 11 million, or 6.4 per cent, in net loan losses of Commercial & Business
Banking. The loan loss ratio of the Nordea Group was 15 basis points in 2016 compared to 14 basis points in 2015. In the
Baltic countries, the loan loss ratio was 25 basis points in 2016, as compared to 20 basis points in 2015. The Nordea
Group’s collective provisions increased to EUR 513 million in 2016 compared to EUR 451 million in 2015.
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Income Tax Expense

Comparison between 2017 and 2016

In 2017, income tax expense increased by EUR 91 million, or 10.6 per cent, to EUR 950 million from EUR 859 million
in 2016. The increase reflected the abolishment by Sweden of the income tax deductibility for interest payments on
capital instruments as from 1 January 2017, which increased the income tax expense in 2017 by EUR 55 million. The
increase in income tax expenses in 2017 compared to 2016 was also due to the income taxes in 2016 being reduced by
items affecting comparability, including the reorganisation of the property portfolio in Life Norway as well as the sale of
by Nordea of its holding in Visa Europe Ltd. and Dansk Skibskredit. In 2017, the Nordea Group’s effective tax rate was
23.8 per cent, compared to 18.6 per cent in 2016.

Comparison between 2016 and 2015

In 2016, income tax expense decreased by EUR 183 million, or 17.6 percent, to EUR 859 million from
EUR 1,042 million in 2015. The decrease was mainly due to reversals of previously booked deferred taxes related to the
reorganisation of the property portfolio in Life Norway as well as the sale of by Nordea of its shares in Visa Europe Ltd.
and Dansk Skibskredit. In 2016, the Nordea Group’s effective tax rate was 18.6 per cent, compared to 22.2 per cent in
2015.

Results of Operations on a Business Area Basis for 2015, 2016 and 2017

The business area information in the discussion below is based on the business area information for the year ended 31
December 2017, including unaudited comparative information for the year ended 31 December 2016, and for the year
ended 31 December 2016, including unaudited comparative information for the year ended 31 December 2015, included
in the audited statutory financial statements of the Nordea Group for the years ended 31 December 2017 and 2016,
respectively. Given the changes in the Nordea Group’s business area reporting structure in 2017, and as the plan rates
used in the preparation of the business area information for the years ended 31 December 2016 and 2017 are different,
the discussion below of results of operations of the Nordea Group on a business area basis is presented separately for the
years ended 31 December 2016 and 2017 and for the years ended 31 December 2015 and 2016. For more information,
see “—Introduction—Business Area and Segment Information™ above.

Comparison between 2017 and 2016

The following table sets forth income statement and balance sheet data of the Nordea Group on a business area basis for
the years ended and as of 31 December 2016 and 2017:

For the year ended and as of 31 December
Commercial &

Personal Banking Business Banking ‘Wholesale Banking ‘Wealth Management
2016 2017 2016 2017 2016 2017 2016 2017
Income statement data (EUR million)
Net interest iNCOME ...........cuewiueuriiuririeciricieireieeeecieereeeeneaes 1,962 2,101 1,110 1,132 830 739 110 105
Net fee and commission income.... . 692 696 408 432 629 572 1,519 1,673
Net result from items at fair value..........ccooeeevcvircnnecnnns 79 62 279 240 803 625 353 292
Profit from associated undertakings accounted for under
the equity Method ........ccooveveeininicinicccecees 0 0 14 14 0 0 0 0
Other operating income 4 7 20 31 0 4 23 24
Total operating income....... 2,737 2,866 1,831 1,849 2,262 1,940 2,005 2,094
Total operating expenses... (1,666) 1,724) (1,100) (1,141) 967) (933) (854) (938)
Net loan losses (36) (40) (161) (87) _(279) _(229) _ 0 _ 0
Operating profit 1,035 1,102 —570 —621 1016 718 L151 L156
Balance sheet data (EUR billion)
Loans to the PubliC.........cccvieuviiueenieiricieiiereeceieeee 146.9 145.0 80.0 80.1 80.5 71.1 11.5 10.0
Deposits and borrowings from the public...........ccccccevvennee. 75.8 75.4 39.3 39.0 472 47.0 13.5 12.9

Personal Banking

Personal Banking serves the Nordea Group’s household customers through various channels offering a full range of
financial services and solutions. Personal Banking comprises the units Personal Banking Denmark, Personal Banking
Finland, Personal Banking Norway, Personal Banking Sweden and Digital Banking, Products, Strategy & Development,
and COO Personal Banking.

Total Operating Income

In 2017, total operating income of Personal Banking increased by EUR 129 million, or 4.7 per cent, to
EUR 2,866 million from EUR 2,737 million in 2016. This increase was primarily attributable to an increase in net
interest income of EUR 139 million, or 7.1 per cent, to EUR 2,101 million in 2017 from EUR 1,962 million in 2016. A
decrease in net result from items at fair value of Personal Banking of EUR 17 million, or 21.5 per cent, to
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EUR 62 million in 2017 from EUR 79 million in 2016 also contributed to the decrease in total operating income. The
decrease in total operating income was partially offset by an increase in net fee and commission income of Personal
Banking of EUR 4 million, to EUR 696 million in 2017 from EUR 692 million in 2016.

Net Interest Income

In 2017, net interest income of Personal Banking increased by EUR 139 million, or 7.1 per cent, to EUR 2,101 million
from EUR 1,962 million in 2016. The increase in net interest income of Personal Banking was primarily attributable to
higher lending margins, reflecting the gradual stabilisation of the interest rate environment. The lending and deposit
volumes of Personal Banking decreased slightly in 2017 compared to 2016. In 2017, net interest income increased in
Finland, Norway and Sweden and decreased in Denmark.

Net fee and Commission Income

In 2017, net fee and commission income of Personal Banking increased by EUR 4 million, to EUR 696 million from
EUR 692 million in 2016. The increase was primarily attributable to an increase in net fee and commission income in
Finland and Sweden. Net fee and commission income remained largely unchanged in Norway and decreased in Denmark.

Net Result from Items at Fair Value

In 2017, net result from items at fair value of Personal Banking decreased by EUR 17 million, or 21.5 per cent, to
EUR 62 million from EUR 79 million in 2016. The decrease was primarily due to decreases in net result from items at
fair value in Finland, Sweden and Norway. The decrease in total net result from items at fair value was partially offset by
an increase in net result from items at fair value in Denmark.

Total Operating Expenses

In 2017, total operating expenses of Personal Banking increased by EUR 58 million, or 3.5 percent, to
EUR 1,724 million from EUR 1,666 million in 2016. The increase was primarily attributable to transformation costs of
EUR 40 million recorded in the fourth quarter of 2017 related to the transformational agenda announced by Nordea in
October 2017. Of these costs, EUR 30 million was recognised as staff costs. The number of full-time employees of
Personal Banking decreased by 3.4 per cent in 2017 compared to 2016, reflecting the transfer to Luminor of the Nordea
Group’s Baltics operations in the fourth quarter of 2017 and the improved efficiencies and automation of the operations
and the branch network. The cost to income ratio of Personal Banking was 60.2 per cent and 60.9 per cent in 2017 and
2016, respectively.

Net Loan Losses

In 2017, net loan losses of Personal Banking increased by EUR 4 million, or 11.1 per cent, to EUR 40 million from
EUR 36 million in 2016. The increase in net loan losses was primarily attributable to increases in net loan losses in
Denmark and Personal Banking other. Net loan losses remained largely unchanged in Norway and Sweden and decreased
in Finland. See also “Risk Management—Credit Risk Management—Impaired Loans”.

Commercial & Business Banking

Commercial & Business Banking serves large corporate customers (Commercial Banking) and small and medium-sized
corporate customers (Business Banking), and includes the units Commercial Banking, Business Banking, Transaction
Banking, COO Commercial & Business Banking, People and Core functions.

Total Operating Income

In 2017, total operating income of Commercial & Business Banking increased by EUR 18 million, or 1.0 per cent, to
EUR 1,849 million from EUR 1,831 million in 2016. This increase was primarily attributable to an increase in net fee
and commission income of EUR 24 million, or 5.9 per cent, to EUR 432 million in 2017 from EUR 408 million in 2016
and an increase in net interest income of EUR 22 million, or 2.0 per cent, to EUR 1,132 million in 2017 from
EUR 1,110 million in 2016. The increase in total operating income was partially offset by a decrease in net result from
items at fair value of EUR 39 million, or 14.0 per cent, to EUR 240 million in 2017 from EUR 279 million in 2016.

Net Interest Income

In 2017, net interest income of Commercial & Business Banking increased by EUR 22 million, or 2.0 per cent, to
EUR 1,132 million from EUR 1,110 million in 2016. The increase in net interest income of Commercial & Business
Banking was primarily attributable to higher lending and deposit margins, reflecting the Nordea Group’s initiatives to
increase lending margins continuing to take effect. The lending and deposit volumes of Commercial & Business Banking
remained largely unchanged in 2017 compared to 2016. In 2017, net interest income increased in Commercial Banking
by EUR 40 million, or 8.5 per cent and in Business Banking by EUR 6 million, or 1.0 per cent, compared to 2016.
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Net fee and Commission Income

In 2017, net fee and commission income of Commercial & Business Banking increased by EUR 24 million, or
5.9 per cent, to EUR 432 million from EUR 408 million in 2016. This increase was primarily attributable to increases of
EUR 12 million, or 5.6 per cent, in net fee and commission income of Commercial Banking, EUR 7 million, or
12.1 per cent in net fee and commission income of Commercial & Business Banking, other, and EUR 5 million, or
2.0 per cent, in net fee and commission income of Business Banking.

Net Result from Items at Fair Value

In 2017, net result from items at fair value of Commercial & Business Banking decreased by EUR 39 million, or
14.0 per cent, to EUR 240 million from EUR 279 million in 2016. Net result from items at fair value decreased in
Commercial Banking by EUR 27 million, or 12.8 per cent and in Business Banking by EUR 2 million, or 2.8 per cent,
compared to 2016. In 2017, net results from items at fair value of Commercial & Business Banking other, which includes
the areas COO, Transaction Banking, Digital Banking and HR, decreased by EUR 10 million compared to 2016.

Total Operating Expenses

In 2017, total operating expenses of Commercial & Business Banking increased by EUR 41 million, or 3.7 per cent, to
EUR 1,141 million from EUR 1,100 million in 2016. The increase was primarily attributable to transformation costs of
EUR 51 million recorded in the fourth quarter of 2017 related to the transformational agenda announced by Nordea in
October 2017. Of these costs, EUR 47 million was recognised as staff costs. The number of full-time employees of
Commercial & Business Banking decreased by 6.5 per cent in 2017 compared to 2016, reflecting the transfer to Luminor
of the Nordea Group’s Baltics operations in the fourth quarter of 2017. The cost to income ratio of Commercial &
Business Banking was 61.7 per cent and 60.1 per cent in 2017 and 2016, respectively.

Net Loan Losses

In 2017, net loan losses of Commercial & Business Banking decreased by EUR 74 million, or 46.0 per cent, to
EUR 87 million from EUR 161 million in 2016. The decrease in net loan losses reflected loan loss reversals of
EUR 8 million of Business Banking in 2017 compared to net loan losses of Business Banking of EUR 87 million in
2016. This change was primarily due to the improved credit quality in the agricultural sector in 2017. The decrease in
total net loan losses was partially offset by an increase of EUR 20 million in net loan losses of Commercial Banking.

Wholesale Banking

Wholesale Banking provides services and financial solutions to Nordea’s largest corporate and institutional customers.
Customers are served through a pan-Nordic platform complemented by selected international branches. The business area
provides its customers with products and services within corporate banking, cash management and trade finance services,
investment banking and capital markets products. The Wholesale Banking business area includes the business units
Corporate & Investment Banking, Nordea Bank Russia, FICC, Equities and Core functions, including COO Wholesale
Banking.

Total Operating Income

In 2017, total operating income of Wholesale Banking decreased by EUR 322 million, or 14.2 per cent, to
EUR 1,940 million from EUR 2,262 million in 2016. The decrease was primarily attributable to decreases of
EUR 178 million, or 22.2 per cent, in net result from items at fair value to EUR 625 million in 2017 from
EUR 803 million in 2016, of EUR 91 million, or 11.0 per cent, in net interest income to EUR 739 million in 2017 from
EUR 830 million in 2016, and of EUR 57 million, or 9.1 per cent, in net fee and commission income to EUR 572 million
from EUR 629 million in 2016.

Net Interest Income

In 2017, net interest income of Wholesale Banking decreased by EUR 91 million, or 11.0 per cent, to EUR 739 million
from EUR 830 million in 2016. The decrease in net interest income was primarily attributable to lending volumes as
corporate lending of Wholesale Banking decreased from EUR 80.5 billion as of 31 December 2016 to EUR 71.1 billion
as of 31 December 2017. This decrease was driven by decreased lending volumes of Shipping, Offshore & Oil Services
and Nordea Russia that reflected the Nordea Group’s strategy of reducing its exposure in these two areas. Net interest
income of Corporate & Institutional Banking was supported by the further implementation of deposit fees and remained
largely unchanged, while net interest income of Shipping, Offshore & Oil Services and Banking Russia decreased and of
Wholesale Banking other increased in 2017.

88



Net fee and Commission Income

In 2017, net fee and commission income of Wholesale Banking decreased by EUR 57 million, or 9.1 per cent, to
EUR 572 million from EUR 629 million in 2016. The decrease was primarily driven by decreases in net fee and
commission income of Corporate & Institutional Banking as well as Shipping, Offshore & Oil Services. Net fee and
commission income of Wholesale Banking other increased and Banking Russia remained largely unchanged in 2017.

Net Result from Items at Fair Value

In 2017, net result from items at fair value of Wholesale Banking decreased by EUR 178 million, or 22.2 per cent, to
EUR 625 million from EUR 803 million in 2016. The decrease primarily reflected decreases of EUR 107 million in net
result from items at fair value of Wholesale Banking other and EUR 64 million in net result from items at fair value of
Shipping, Offshore & Oil Services. Net result from items at fair value of Corporate & Institutional Banking and Banking
Russia were largely unchanged in 2017.

Total Operating Expenses

In 2017, total operating expenses of Wholesale Banking decreased by EUR 34 million, or 3.5 percent, to
EUR 933 million from EUR 967 million in 2016. The decrease was primarily attributable to the business area’s
intensified cost focus and resource management. Wholesale Banking recorded transformation costs of EUR 32 million,
all of which were staff costs, in the fourth quarter of 2017 related to the transformational agenda announced by Nordea in
October 2017. The number of full-time employees of Wholesale Banking decreased by 8.2 per cent in 2017 compared to
2016, reflecting the transfer to Luminor of the Nordea Group’s Baltics operations in the fourth quarter of 2017. The cost
to income ratio of Wholesale Banking was 48.1 per cent and 42.7 per cent in 2017 and 2016, respectively.

Net Loan Losses

In 2017, net loan losses of Wholesale Banking decreased by EUR 50 million, or 17.9 per cent, to EUR 229 million from
EUR 279 million in 2016. The decrease was primarily attributable to decreases of EUR 31 million in net loan losses of
Corporate & Institutional Banking, EUR 11 million in net loan losses of Shipping, Offshore & Oil Services and
EUR 10 million in net loan losses of Banking Russia. See also “Risk Management—Credit Risk Management—Credit
Risk Analysis—Loans and Receivables to Corporate Customers”.

Wealth Management

Wealth Management includes the units Private Banking, including Private Banking, Asset Management, Life &
Pensions, Investment Solutions & Advisory Centre, Business Development and Operations.

Total Operating Income

In 2017, total operating income of Wealth Management increased by EUR 89 million, or 4.4 per cent, to
EUR 2,094 million from EUR 2,005 million in 2016. The increase was primarily attributable to an increase of
EUR 125 million, or 15 per cent, in the total income of Asset Management, reflecting an increase in net fee and
commission income. The increase in total operating income was partially offset by decreases of EUR 30 million, or
5.7 per cent, in the total income of Private Banking and EUR 9 million, or 1.4 per cent, in the total income of Life &
Pensions.

Net Interest Income

In 2017, net interest income of Wealth Management decreased by EUR 5 million, or 4.5 per cent, to EUR 105 million
from EUR 110 million in 2016. The decrease was primarily attributable to lower lending and deposit margins, partially
offset by higher lending volumes.

Net fee and Commission Income

In 2017, net fee and commission income of Wealth Management increased by EUR 154 million, or 10.1 per cent, to
EUR 1,673 million from EUR 1,519 million in 2016. The increase was primarily attributable to an increase in assets
under management of EUR 7.7 billion, or 2.4 percent to 330.4 billion as of 31 December 2017 from EUR 322.7 billion as
of 31 December 2016. Net fee and commission income of Asset Management increased EUR 123 million, or
14.5 per cent, and net fee and commission income of Life & Pensions increased EUR 27 million, or 7.8 per cent. Net fee
and commission income of Private Banking was largely unchanged in 2017.

Net Result from Items at Fair Value
In 2017, net result from items at fair value of Wealth Management decreased by EUR 61 million, or 17.3 per cent, to

EUR 292 million from EUR 353 million in 2016. The decrease was primarily attributable to decreases of
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EUR 37 million, or 13.9 per cent, in net result from items at fair value of Life & Pensions and EUR 24 million, or
27.9 per cent in net result from items at fair value of Private Banking.

Total Operating Expenses

In 2017, total operating expenses of Wealth Management increased by EUR 84 million, or 9.8 per cent, to
EUR 938 million from EUR 854 million in 2016. The increase was primarily attributable to higher compliance-related
costs in Private Banking and increased staff costs. Wealth Management recorded transformation costs of EUR 7 million,
of which EUR 5 million were staff costs, in the fourth quarter of 2017 related to the transformational agenda announced
by Nordea in October 2017. The number of full-time employees of Wealth Management increased by 1.4 per cent in
2017 compared to 2016. The cost to income ratio of Wealth Management was 44.8 per cent and 42.6 per cent in 2017 and
2016, respectively.

Net Loan Losses

In 2017, net loan losses of Wealth Management remained unchanged at EUR 0 million compared to net loan losses in
2016.

Group Functions and Other

Group Functions and Other provides strategic frameworks, common infrastructure and processes for the Group. Group
Functions and Other supports the Nordea Group within capital models, balance sheet management and investor relations.
The main income in Group Functions and Other originates from Group Treasury & ALM together with Capital Account
Centre through which capital is allocated to business areas.

Total Operating Income

In 2017, total operating income of Group Functions and Other decreased by EUR 372 million, or 34.1 per cent, to
EUR 720 million from EUR 1,092 million in in 2016. The decrease was primarily attributable to a decrease of
EUR 89 million in profit from associated undertakings and joint ventures accounted for under the equity method and a
decrease of EUR 71 million in other operating income. These decreases reflected the acquisition of Visa Europe Ltd., in
which Nordea was a shareholder, by Visa Inc. in the second quarter of 2016. The acquisition resulted in a gain of
EUR 93 million, net of tax deducted by intermediaries, recognised under profit from associated undertakings and joint
ventures accounted for under the equity method and a gain of EUR 58 million, net of tax deducted by intermediaries,
recognised under other operating income, in each case in 2016. Net interest income of Group Functions and Other
decreased by EUR 126 million, or 17.6 per cent, which was driven by higher resolution fees in 2017. A decrease of
EUR 92 million, or 45.8 per cent, in net result from items at fair value of Group Functions and Other in 2017, which was
primarily attributable to a gain in 2016 related to the sale by Nordea of its holding in Dansk Skibskredit, contributed to
the overall decrease in total operating income of Group Functions and Other.

Operating Profit

In 2017, operating profit of Group Functions and Other decreased by EUR 512 million, or 60.0 per cent, to
EUR 341 million from EUR 853 million in 2016. The decrease in operating profit was primarily attributable to a
decrease of EUR 372 million, or 34.1 per cent, in total operating income. An increase of EUR 153 million in total
operating expenses, mainly driven by an increase of EUR 226 million, or 43.1 per cent, in staff costs, contributed to the
overall decrease in operating profit of Group Functions and Other.
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Comparison between 2016 and 2015

The following table sets forth income statement and balance sheet data of the Nordea Group on a business area basis for
the years ended and as of 31 December 2015 and 2016. Information for 2015 is restated and unaudited due to the changes
in the business area structure made in 2016.

For the year ended and as of 31 December

Commercial & Wealth Group
Personal Banking Busi Banking Wholesale Banking Manag t Corporate Centre
2015 2016 2015 2016 2015 2016 2015 2016 2015 2016
Income statement data (EUR million)
Net interest inCOMe ...........ceuvveuverueiricrrinnne, 2,162 2,112 1,215 1,110 1,018 830 121 112 385 496
Net fee and commission income. 791 727 432 413 600 629 1,437 1,521 (14) (14)
Net result from items at fair value.. 106 104 285 278 832 803 341 352 93 229
Profit from associated undertakings
accounted for under the equity method........ 2 2 10 11 0 0 0 0 0 0
Other operating income 1) 5 _ 27 _ 21 _ 2 0 _ 30 19 _18 _0
Total operating income.... . 3,060 2,950 1,969 1,833 2,452 2,262 1,929 2,004 481 711
Staff COStS ..o (899) (854) (521) (486) (649) (625) (501) (500) (237) (286)
Other expenses (846) (881) (391) (424) (285) (270) (295) (295) 140 57

Depreciation, amortisation and impairment

charges of tangible and intangible assets .... (54) (50) (24) (31) 19) (20) (5) 9) _(45) _(62)
Total operating expenses.................cccoo...... (1,799) (1,785) (936) (941) 953) 915) (801) (804) (142) (291)
Net loan losses (145) (62) (171) (160) (158) (279) 1) _ 0 _0 _0

Operating profit 1116 1,103 862 13 L1341 1,068 L127 1200 335 418
Balance sheet data (EUR billion)

Loans to the public.........ccoovcuriicnicinicenn, 151.4 154.9 80.0 79.8 99.4 80.5 10.5 11.5 - -
Deposits and borrowings from the public...... 79.4 80.5 40.6 39.3 57.4 472 12.6 135 - -
Personal Banking

Total Operating Income

In 2016, total operating income of Personal Banking decreased by EUR 110 million, or 3.6 percent, to
EUR 2,950 million from EUR 3,060 million in 2015. This decrease was primarily attributable to a decrease in net fee and
commission income of EUR 64 million, or 8.1 per cent, to EUR 727 million in 2016 from EUR 791 million in 2015. A
decrease in net interest income of Personal Banking of EUR 50 million, or 2.3 per cent, to EUR 2,112 million in 2016
from EUR 2,162 million in 2015 contributed to the decrease in total operating income. Net result from items at fair value
of Personal Banking was largely unchanged at EUR 104 million in 2016 compared to net result from items at fair value
of EUR 106 million in 2015.

Net Interest Income

In 2016, net interest income of Personal Banking decreased by EUR 50 million, or 2.3 per cent, to EUR 2,112 million
from EUR 2,162 million in 2015. The decrease in net interest income of Personal Banking was primarily attributable to
increased funding costs, continued pressure on deposit margins and currency effects. The overall decrease in net interest
income of Personal Banking was partially offset by increased deposit and lending volumes and the Nordea Group’s
initiatives to increase lending margins gradually taking effect. Business-driven lending and deposit volumes had a
positive effect on net interest income of Personal Banking compared to 2015. In 2016, net interest income decreased in
Finland and Norway, remained largely unchanged in Denmark and the Baltic countries and increased in Sweden.

Net fee and Commission Income

In 2016, net fee and commission income of Personal Banking decreased by EUR 64 million, or 8.1 per cent, to
EUR 727 million from EUR 791 million in 2015. The decrease was primarily attributable to decreased net fee and
commission income in Denmark, primarily reflecting decreased loan refinancing activity in 2016. Net fee and
commission income decreased also in Finland and Sweden and increased in Norway (in local currency) and in the Baltic
countries.

Net Result from Items at Fair Value

In 2016, net result from items at fair value of Personal Banking was largely unchanged at EUR 104 million compared to
net result from items at fair value of EUR 106 million in 2015. Net result from items at fair value decreased in Norway
and Sweden, remained largely unchanged in Finland and increased in Denmark and the Baltic countries.

Total Operating Expenses

In 2016, total operating expenses of Personal Banking decreased by EUR 14 million, or 0.8 per cent, to
EUR 1,785 million from EUR 1,799 million in 2015. The decrease was primarily attributable to a decrease of
EUR 45 million, or 5.0 per cent, in staff costs mainly due to higher IT capitalisations compared to 2015. In 2016,
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depreciation, amortisation and impairment charges of tangible and intangible assets decreased slightly to EUR 50 million
compared to EUR 54 million in 2015. The overall decrease in total operating expenses was partially offset by an increase
of EUR 35 million, or 4.1 per cent, in other expenses, which was driven by an increase in costs related to the
implementation of group common change programmes and activities related to regulatory requirements. The number of
full-time employees of Personal Banking increased by 0.7 per cent in 2016 compared to 2015 reflecting the continued
focus on digital development and the increasing demands within the compliance area. The cost to income ratio of
Personal Banking was 60.5 per cent and 58.8 per cent in 2016 and 2015, respectively.

Net Loan Losses

In 2016, net loan losses of Personal Banking decreased by EUR 83 million, or 57.2 per cent, to EUR 62 million from
EUR 145 million in 2015. The decrease in net loan losses was primarily attributable to net loan losses in Denmark that
decreased from EUR 50 million in 2015 to EUR 0 million in 2016. Net loan losses decreased also in Finland and Sweden
and remained unchanged in Norway. Net loan losses in the Baltic countries increased to EUR 21 million in 2016 from
EUR 13 million in 2015. See also “Risk Management—Credit Risk Management—Impaired Loans”.

Commercial & Business Banking

Total Operating Income

In 2016, total operating income of Commercial & Business Banking decreased by EUR 136 million, or 6.9 per cent, to
EUR 1,833 million from EUR 1,969 million in 2015. This decrease was primarily attributable to a decrease in net interest
income of EUR 105 million, or 8.6 per cent, to EUR 1,110 million in 2016 from EUR 1,215 million in 2015. A decrease
in net fee and commission income of EUR 19 million, or 4.4 per cent, and a decrease in net result from items at fair value
of EUR 7 million, or 2.5 per cent, contributed to the decrease in total operating income of Commercial & Business
Banking.

Net Interest Income

In 2016, net interest income of Commercial & Business Banking decreased by EUR 105 million, or 8.6 per cent, to
EUR 1,110 million in 2016 from EUR 1,215 million in 2015. The decrease in net interest income of Commercial &
Business Banking was primarily attributable to lower deposit margins, higher funding costs and currency effects. The
overall decrease in net interest income of Commercial & Business Banking was partially offset by the Nordea Group’s
initiatives to increase margins gradually taking effect on corporate lending. Changes in business-driven lending and
deposit volumes had a limited effect on net interest income of Commercial & Business Banking compared to 2015. In
2016, net interest income decreased by EUR 46 million, or 9.0 per cent, in Commercial Banking and by EUR 51 million,
or 7.8 per cent, in Business Banking compared to 2015.

Net fee and Commission Income

In 2016, net fee and commission income of Commercial & Business Banking decreased by EUR 19 million, or
4.4 per cent, to EUR 413 million from EUR 432 million in 2015. The decrease was primarily attributable to a decrease of
EUR 17 million, or 6.3 per cent, in net fee and commission income of Business Banking, reflecting lower payment and
card fees. Net fee and commission income of Commercial Banking increased by EUR 5 million, or 2.3 per cent, in 2016.

Net Result from Items at Fair Value

In 2016, net result from items at fair value of Commercial & Business Banking decreased by EUR 7 million, or
2.5 per cent, to EUR 278 million from EUR 285 million in 2015. Net result from items at fair value increased by
EUR 2 million, or 1.0 per cent, in Commercial Banking and decreased by EUR 3 million, or 3.9 per cent, in Business
Banking compared to 2015. Net result from items at fair value of Commercial & Business Banking other, which includes
the areas COO, Transaction Banking, Digital Banking and HR, decreased by EUR 6 million in 2016.

Total Operating Expenses

In 2016, total operating expenses of Commercial & Business Banking increased by EUR 5 million, or 0.5 per cent, to
EUR 941 million from EUR 936 million in 2015. The increase was primarily attributable to an increase of
EUR 33 million, or 8.4 per cent, in other expenses, which was driven by Group projects and activities related to
regulatory requirements. In 2016, depreciation, amortisation and impairment charges of tangible and intangible assets
increased to EUR 31 million compared to EUR 24 million in 2015. The overall increase in total operating expenses was
partially offset by a decrease of EUR 35 million, or 6.7 per cent, in staff costs mainly due to higher IT capitalisations
compared to 2015. The number of full-time employees of Commercial & Business Banking increased by 1.5 per cent in
2016 compared to 2015. The cost to income ratio of Commercial & Business Banking was 51.3 per cent and
47.5 per cent in 2016 and 2015, respectively.
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Net Loan Losses

In 2016, net loan losses of Commercial & Business Banking decreased by EUR 11 million, or 6.4 per cent, to
EUR 160 million from EUR 171 million in 2015. The decrease in net loan losses was primarily attributable to a decrease
of EUR 41 million, or 32.0 per cent, in net loan losses of Business Banking. Net loan losses of Commercial Banking
increased by EUR 30 million, or 78.9 per cent, in 2016, reflecting the higher level of loan loss reversals made in 2015.

Wholesale Banking

Total Operating Income

In 2016, total operating income of Wholesale Banking decreased by EUR 190 million, or 7.7 per cent, to
EUR 2,262 million from EUR 2,452 million in 2015. The decrease was primarily attributable to a decrease of
EUR 188 million, or 18.5 per cent, in net interest income. Net result from items at fair value of Wholesale Banking
decreased by EUR 29 million, or 3.5 per cent, in 2016. The overall decrease in total operating income of Wholesale
Banking was partially offset by an increase of EUR 29 million, or 4.8 per cent, in net fee and commission income.

Net Interest Income

In 2016, net interest income of Wholesale Banking decreased by EUR 188 million, or 18.5 per cent, to EUR 830 million
from EUR 1,018 million in 2015. The decrease in net interest income was primarily attributable to the internal
redistribution of funding costs from Group Corporate Centre in 2015 as well as higher funding costs, negative interest
rates, increased resolution fee allocated to Wholesale Banking and currency effects in 2016. Implementation of deposit
fees in Sweden and Finland mitigated the impact of negative rates. Business-driven lending and deposit volumes had a
negative effect on net interest income of Wholesale Banking compared to 2015. Net interest income of each of Corporate
& Institutional Banking, Shipping, Offshore & Oil Services, Banking Russia and Wholesale Banking other decreased in
2016.

Net fee and Commission Income

In 2016, net fee and commission income of Wholesale Banking increased by EUR 29 million, or 4.8 per cent, to
EUR 629 million from EUR 600 million in 2015. The increase was primarily driven by higher net fee and commission
income of Corporate & Institutional Banking in 2016, which reflected the strong demand for corporate transaction and
advisory services in 2016. Net fee and commission income of Banking Russia remained largely unchanged in 2016,
while net fee and commission income of Shipping, Offshore & Oil Services and Wholesale Banking other decreased.

Net Result from Items at Fair Value

In 2016, net result from items at fair value of Wholesale Banking decreased by EUR 29 million, or 3.5 per cent, to
EUR 803 million from EUR 832 million in 2015. The decrease primarily reflected the negative impact from fair value
adjustments in Capital Markets unallocated, whereas activity in the customer business was relatively stable compared to
2015. Net result from items at fair value of Wholesale Banking other, which includes Capital Markets unallocated
(i.e., capital markets operations which are not allocated to the main business areas) decreased by EUR 26 million, or
5.5 per cent, and net result from items at fair value of Shipping, Offshore & Oil Services decreased by EUR 8 million, or
20.5 per cent, with Corporate & Institutional Banking and Banking Russia experiencing small increases in net result from
items at fair value in 2016.

Total Operating Expenses

In 2016, total operating expenses of Wholesale Banking decreased by EUR 38 million, or 4.0 percent, to
EUR 915 million from EUR 953 million in 2015. The decrease was primarily attributable to a decrease of
EUR 24 million, or 3.7 per cent, in staff costs and a decrease of EUR 15 million, or 5.3 per cent, in other expenses in
2016. The number of full-time employees of Wholesale Banking increased by 4.1 per cent in 2016 compared to 2015.
The cost to income ratio of Wholesale Banking was 40.5 per cent and 38.9 per cent in 2016 and 2015, respectively.

Net Loan Losses

In 2016, net loan losses of Wholesale Banking increased by EUR 121 million, or 76.6 per cent, to EUR 279 million from
EUR 158 million in 2015. The increase was primarily attributable to an increase in loan losses of Shipping, Offshore &
Oil Services of EUR 141 million to EUR 147 million in 2016 compared to EUR 6 million in 2015, driven by the
increased collective provisions related to the offshore sector in particular in the second half of 2016. This increase
reflected the lower than expected demand and significant oversupply in the sector. An increase of EUR 8 million, or
34.8 per cent, in net loan losses of Banking Russia and a decrease in loan loss reversals of EUR 11 million of Wholesale
Banking other in 2016 contributed to the overall increase in net loan losses in 2016. Net loan losses of Corporate &
Institutional Banking decreased by EUR 39 million, or 27.5 per cent, in 2016. See also “Risk Management—Credit Risk
Management—Credit Risk Analysis—Loans and Receivables to Corporate Customers”.
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Wealth Management

Total Operating Income

In 2016, total operating income of Wealth Management increased by EUR 75 million, or 3.9 per cent, to
EUR 2,004 million from EUR 1,929 million in 2015. The increase was primarily attributable to an increase of
EUR 83 million, or 10.8 per cent, in total operating income of Asset Management. An increase of EUR 37 million, or
6.2 per cent, in total operating income of Life & Pensions contributed to the overall increase in total operating income of
Wealth Management. Total operating income of Private Banking decreased by EUR 39 million, or 6.9 per cent, in 2016.

Net Interest Income

In 2016, net interest income of Wealth Management decreased by EUR 9 million, or 7.4 per cent, to EUR 112 million
from EUR 121 million in 2015 primarily due to higher funding costs. Business-driven lending and deposit volumes had a
positive effect on net interest income of Wealth Management compared to 2015.

Net fee and Commission Income

In 2016, net fee and commission income of Wealth Management increased by EUR 84 million, or 5.8 per cent, to
EUR 1,521 million from EUR 1,437 million in 2015. The increase was primarily attributable to an increase in asset
management commissions, driven by an increase in the Nordea Group’s assets under management to EUR 322.7 billion
as of 31 December 2016, an increase of EUR 34.5 billion, or 12.0 per cent, compared to assets under management of
EUR 288.2 billion as of 31 December 2015. The increase in assets under management was primarily due to net inflows
of EUR 19.3 billion driven by strong flows in the Nordea Group’s international fund distribution and market appreciation
of EUR 15.2 billion attributable to positive market conditions and good investment performance in 2016. Net fee and
commission income of Life & Pensions increased by EUR 6 million, or 1.8 per cent, in 2016, while net fee and
commission income of Private Banking decreased by EUR 11 million, or 3.3 per cent.

Net Result from Items at Fair Value

In 2016, net result from items at fair value of Wealth Management increased by EUR 11 million, or 3.2 per cent, to
EUR 352 million from EUR 341 million in 2015. The increase was primarily attributable to an increase of
EUR 30 million, or 12.7 per cent, in net result from items at fair value of Life & Pensions, partially offset by decrease in
net result from items at fair value of Private Banking of EUR 17 million, or 16.7 per cent, in 2016.

Total Operating Expenses

In 2016, total operating expenses of Wealth Management remained largely unchanged at EUR 804 million, compared to
EUR 801 million in 2015. Staff costs and other expenses of Wealth Management were EUR 500 million and
EUR 295 million in 2016, compared to EUR 501 million and EUR 295 million in 2015, respectively. The number of
full-time employees increased by 3.4 percent in 2016 compared to 2015. The cost to income ratio of Wealth
Management was 40.1 per cent and 41.5 per cent in 2016 and 2015, respectively.

Net Loan Losses

In 2016, net loan losses of Wealth Management were EUR 0 million compared to net loan losses of EUR 1 million in
2015.

Group Corporate Centre

Group Corporate Centre, which was reported as a separate business area up to the first quarter of 2017, provides strategic
frameworks, common infrastructure and processes for the Group. Group Corporate Centre supports the Nordea Group
within capital models, balance sheet management and investor relations. The main income of the Group Corporate Centre
business area originated from Group Treasury & ALM together with Capital Account Centre through which capital is
allocated to business areas.

Total Operating Income

In 2016, total operating income of Group Corporate Centre increased by EUR 230 million, or 47.8 per cent, to
EUR 711 million from EUR 481 million in 2015. The increase was driven by an increase of EUR 136 million in net
result from items at fair value of Group Corporate Centre in 2016. This increase was primarily attributable to the strong
performance in the liquidity buffer and the revaluation of Dansk Skibskredit in the third quarter of 2016. An increase in
net interest income of Group Corporate Centre of EUR 111 million, or 28.8 per cent, which reflected re-pricing gap
income, positioning for lower rates and buybacks of issued debt in 2016 as well as the internal redistribution of funding
costs in 2015, contributed to the increase in total operating income. The overall increase was partially offset by a
decrease of EUR 18 million in other operating income in 2016.
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Total Operating Profit

In 2016, operating profit of Group Corporate Centre increased by EUR 83 million, or 24.8 per cent, to EUR 418 million
from EUR 335 million in 2015. The overall increase was partially offset by an increase of EUR 149 million in total
operating expenses of Group Corporate Centre, which reflected in Group projects and activities related to regulatory
requirements, and an increase of EUR 49 million, or 20.7 per cent, in staff costs in 2016. The number of full-time
employees increased by 37.1 per cent in 2016 compared to 2015. The increase was primarily due to the Group common
change programmes and hirings related to regulatory requirements.

Results of Operations of Nordea on a Nonconsolidated Basis for 2015, 2016 and 2017

The following discussion includes a comparison of Nordea’s nonconsolidated results of operations for the years ended
31 December 2015, 2016 and 2017. For more information on Nordea’s nonconsolidated results of operations, see the
audited financial statements of Nordea for the years ended and as of 31 December 2017 and 2016 incorporated by
reference into this Prospectus.

The following table sets forth income statement data of Nordea for the years ended 31 December 2015, 2016 and 2017:

For the year ended 31 December

2015 2016 2017
(EUR million)

NEt INEIESE INCOMIE. ...ttt s et st ee et et s s s ees et ettt s s saseseesesesean. 5110 464 2,331
Net fee and commission income ... 886" 840 2,002
Net result from items at fair value. . 136 216 1,104
Dividends.........cccoeeueivvnniinnaee 2,176 3,210 3,344
Other operating income.. 833 712 476
Total 0Perating iNCOME ............c.ccooiiiiiiiiiiiiiiecct ettt e, 4,542 5,442 9,257
General administrative expenses:

SHATE COSES ...ttt ettt (1,196) (1,113) (2,768)

ONET EXPEIISES.....uureriiiieiiiieteie ettt ettt sttt b et s e seseaenens (851) (1,008) (1,469)
Depreciation, amortisation and impairment charges of tangible and intangible assets.. (140) (172) (277)
Total 0perating eXPemnSes .............ccoeiruiiriiirinieiieieteeee ettt (2,187 (2,293) (4,514)
Profit DEfore J0am L0SSES ................cooviiiiiiiiieicieeeeeeeceeeeeeee et ettt ettt et eae et ere e eaeereens 2,355 3,149 4,743
INEE LOAN LOSSES ....vvuvvivinietiietiteteet ettt ettt ettt et et eseebese b e s e e se s ese s ese s esessesasesesseseesensesassesensesenn] (143) (193) (299)
Impairment of securities held as financial non-current assets... 9) (6) (385)
Operating profit.............c.cocooieininiiniiceeeeen 2,203 2,950 4,059
Appropriations........ 2 1 2
Income tax expense.... (285) (51) (551)
Net Profit for the YEar .............ccooiiiiiiiiii et 1,920 2,900 3,510
(€)] Due to a reclassification in 2016 of state guarantee fees from “net fee and commission income” to “net interest income”, Nordea restated the comparative

income statement figures for the year ended 31 December 2015 included in the audited financial statements of Nordea for the year ended and as of
31 December 2016. The restated figures for 2015 presented herein are unaudited. The audited non-restated figure for the year ended 31 December 2015 for net
interest income is EUR 576 million and for net fee and commission income EUR 821 million.

On 2 January 2017, Nordea Sweden merged with Nordea Bank Danmark A/S, Nordea Bank Finland Plc and Nordea
Bank Norge ASA (i.e., the 2017 Subsidiary Mergers discussed under “Description of the Nordea Group—Legal
Structure—Nordea Group”) and recognised the assets and liabilities and income statement as of 1 January 2017 of its
former subsidiaries that have become branches of Nordea. For an income statement of Nordea Sweden for the year ended
and as of 31 December 2016 prepared to illustrate the effect the 2017 Subsidiary Mergers would have had on the income
statement of Nordea Sweden had the 2017 Subsidiary Mergers been completed as of 31 December 2016, see “Note P20”
to the audited financial statements of Nordea for the years ended and as of 31 December 2016.

Total Operating Income

Comparison between 2017 and 2016

In 2017, total operating income of Nordea increased by EUR 3,815 million, or 70.1 per cent, to EUR 9,257 million from
EUR 5,442 million in 2016. The increase was attributable to the 2017 Subsidiary Mergers.

Comparison between 2016 and 2015

In 2016, total operating income of Nordea increased by EUR 900 million, or 19.8 per cent, to EUR 5,442 million from
EUR 4,542 million in 2015. The increase was attributable to an increase of EUR 1,034 million, or 47.5 per cent, in
dividends and to an increase of EUR 80 million, or 58.8 per cent, in net result from items at fair value, partially offset by
a decrease of EUR 121 million, or 14.5 per cent, in other operating income, a decrease of EUR 47 million, or
9.2 per cent, in net interest income and a decrease of EUR 46 million, or 5.2 per cent, in net fee and commission income.
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Operating Profit

Comparison between 2017 and 2016

In 2017, operating profit of Nordea increased by EUR 1,109 million, or 37.6 per cent, to EUR 4,059 million from
EUR 2,950 million in 2016. The increase was primarily attributable to the 2017 Subsidiary Mergers.

Comparison between 2016 and 2015

In 2016, operating profit of Nordea increased by EUR 747 million, or 33.9 per cent, to EUR 2,950 million from
EUR 2,203 million in 2015. The increase was primarily attributable to an increase of EUR 900 million, or 19.8 per cent,
in total operating income of Nordea to EUR 5,442 million from EUR 4,542 million in 2015. The overall increase in
operating profit of Nordea was partially offset by an increase of EUR 106 million, or 4.8 per cent, in total operating
expenses and an increase of EUR 50 million, or 35.0 per cent, in net loan losses of Nordea in 2016 compared to 2015.

Balance Sheet Information
Nordea Group

The below discussion of the balance sheet of the Nordea Group is presented on the basis of the restated comparative
figures as of 31 December 2015 that reflect the Nordea Group’s reclassification and related restatement in 2016
investments in interest-bearing securities and shares on behalf of customers in pension pools and unit-linked investment
contracts, where the customers bear the investment risk, and the corresponding liabilities to customers to “assets in
pooled schemes and unit-linked investment contracts” and “deposits in pooled schemes and unit-linked investment
contracts”, respectively. See also “—Results of Operations—Introduction—Reclassifications and Restatements—Pooled
Schemes and Unit-linked Investment Contracts” above.
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The following table sets forth the principal items of the Nordea Group’s balance sheet as of 31 December 2015, 2016 and

2017:
As of 31 December
2015 Change® 2016 Change® 2017
(EUR million) (per cent) (EUR million) (per cent) (EUR million)
Cash and balances with central banks... 35,500 (9.6) 32,099 342 43,081
13,224 (15.0) 11,235 (57.3) 4,796
10,762 (16.1) 9,026 (4.8) 8,592
340,920 (6.8) 317,689 (2.4) 310,158
86,535 1.3 87,701 (14.1) 75,294
8,341 (38.8) 5,108 27.0 6,489
22,2730 3.4) 21,524 (20.2) 17,180
Assets in pooled schemes and unit-linked investment
contracts 20,4340 13.1 23,102 12.0 25,879
Derivatives.... 80,741 (13.4) 69,959 (34.1) 46,111
Other® . 28,138 42 29,319 (25.5) 21,846
Assets held for sale® . - - 8.897 149.4 22,186
Total assets 646,868 (4.8) 615,659 (5.5) 581,612
Deposits by credit institutions . 44,209 (13.7) 38,136 4.8 39,983
Deposits and borrowings from the public...........c.cccceeee. 189,049% (7.9) 174,028 (0.9) 172,434
Deposits in pooled schemes and unit-linked
investment contracts 21,088@ 11.8 23,580 11.7 26,333
Liabilities to policyholders.. 38,7079 6.5 41,210 (52.9) 19,412
Debt securities in issue. 201,937 (5.0) 191,750 (6.6) 179,114
Derivatives.... 79,505 (13.7) 68,636 (37.8) 42,713
Other® ......ooovvireenne. 41,3419 (0.8) 41,021 3.1 42,276
Liabilities held for sale® . .. - - 4,888 n.a. 26.031
Total liabilities ............ . 615,836 (5.3) 583,249 (6.0) 548,296
Total equity 31,032 44 32,410 2.8 33,316
of which additional tier 1 capital holders . - n.a. - n.a. 750
of which non-controlling interests... 1 0.0 1 n.a. 168
Total liabilities and equity 646,868 (4.8) 615,659 (5.5) 581,612

M

@

3)

“4)

®)

(©)

As discussed in more detail above under “—Results of Operations—Introduction—Reclassifications and Restatements—Pooled Schemes and Unit-linked
Investment Contracts”, the Nordea Group reclassified in 2016 certain interest-bearing securities and shares to the separate balance sheet line “assets in pooled
schemes and unit-linked investment contracts” in order to disclose them separately from assets for which the Nordea Group bears the investment risk. Due to
this reclassification, the Nordea Group restated the comparative figures for “loans to credit institutions”, “interest-bearing securities”, “shares”, “investment
properties” and “other assets” as of 31 December 2015 included in the audited consolidated financial statements of the Nordea Group for the year ended and as
of 31 December 2016. The restated figures as of 31 December 2015 presented herein are unaudited. The corresponding audited non-restated figure as of
31 December 2015 is EUR 10,959 million for loans to credit institutions, EUR 88,176 million for interest-bearing securities, EUR 40,745 million for shares and
EUR 28,262 million for other (that, as defined for the purposes of the above table, includes investment properties that decreased by EUR 111 million and other
assets that decreased by EUR 13 million due to the restatement).

Comprised of fair value changes of the hedged items in portfolio hedge of interest rate risk, investments in associated undertakings and joint ventures, intangible
assets, properties and equipment, investment properties, deferred tax assets, current tax assets, retirement benefit assets, prepaid expenses and accrued income,
and other assets, which includes claims on securities settlement proceeds, cash/margin receivables and other.

Assets and liabilities held for sale as of 31 December 2017 relate to Nordea’s decision to sell additional 45 per cent of the shares in Danish Nordea Liv &
Pension Livsforsikringsselskab A/S. Assets and liabilities held for sale as of 31 December 2016 consist of the Nordea Group’s Baltic operations and lending to
retail customers in Russia. Assets and liabilities related to the disposal groups are presented on the separate balance sheet lines “assets held for sale” and
“liabilities held for sale”, respectively, as from the classification date. For more information, see “—Results of Operations—Introduction—Presentation of
Disposal Groups Held for Sale” above and “Note G42” to the audited consolidated financial statements of the Nordea Group for the year ended and as of
31 December 2016 incorporated by reference into this Prospectus.

As a result of the accounting policy changes discussed in footnote (1) above, the Nordea Group reclassified in 2016 the liabilities corresponding to assets in
pooled schemes and unit-linked investment contracts to the separate balance sheet line “deposits in pooled schemes and unit-linked investment contracts” given
that these liabilities behave differently than the normal deposits received from customers. Due to this reclassification, the Nordea Group restated the comparative
figures for “deposits and borrowings from the public”, “liabilities to policyholders” and “other” liabilities as of 31 December 2015 included in the audited
consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2016. The restated figures as of 31 December 2015 presented
herein are unaudited. The corresponding audited non-restated figure as of 31 December 2015 is EUR 193,342 million for deposits and borrowings from the
public, EUR 55,491 million for liabilities to policyholders and EUR 41,352 million for other (that, as defined for the purposes of the above table, includes other
liabilities that decreased by EUR 11 million due to the restatement).

Comprised of fair value changes of the hedged items in portfolio hedge of interest rate risk, current tax liabilities, accrued expenses and prepaid income, deferred
tax liabilities, provisions, retirement benefit obligations, subordinated liabilities, and other liabilities, which includes liabilities on securities settlement proceeds,
sold, not held, securities, accounts payable, cash/margin payables and other.

Indicates percentage change from 31 December 2015 to 31 December 2016 and from 31 December 2016 to 31 December 2017, respectively.

For a further analysis of certain items of the Nordea Group’s balance sheet, see “Selected Statistical Data and Other
Information”.

Total Assets

As of 31 December 2017, total assets of the Nordea Group were EUR 582 billion, a decrease of EUR 34 billion, or
5.5 per cent, compared to EUR 616 billion as of 31 December 2016. The decrease in total assets was mainly attributable
to a 34.1 per cent decrease in derivatives reflecting increases in long-term interest rates and changes in foreign exchange
rates which decreased the net present values of interest rate derivatives and foreign exchange swaps. Derivatives with
total positive fair values, including any accrued interest, are recognised as assets. For nominal values of these contracts,
see “Note G18” to the audited consolidated financial statements of the Nordea Group for the year ended and as of
31 December 2017 incorporated by reference into this Prospectus. A 14.1 per cent decrease in interest-bearing securities
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as well as decreases of 2.4 per cent in loans to the public and 34.4 per cent in other assets also contributed to the decrease
in total assets. The overall effect of changes in currency exchange rates resulted in a decrease in the Nordea Group’s
assets as of 31 December 2017 compared to 31 December 2016.

As of 31 December 2016, total assets of the Nordea Group were EUR 616 billion, a decrease of EUR 31 billion, or
4.8 per cent, compared to EUR 647 billion as of 31 December 2015. The decrease in total assets was mainly attributable
to a 6.8 per cent decrease in loans to the public, driven primarily by repurchase agreements and the exclusion of the loans
of the Nordea Group’s Baltic operations of EUR 8.3 billion reported as assets held for sale as of 31 December 2016, and
a 13.4 per cent decrease in derivatives reflecting an increase in long-term interest rates and in foreign exchange swaps.
For nominal values of derivatives contracts, see “Note G18” to the audited consolidated financial statements of the
Nordea Group for the year ended and as of 31 December 2016 incorporated by reference into this Prospectus. A
9.6 per cent decrease in cash and balances with central banks and a 38.8 per cent decrease in financial instruments
pledged as collateral contributed to the decrease in total assets. Assets in pooled schemes and unit-linked investment
contracts increased by 13.1 per cent, partially offsetting the overall decrease in total assets. The Nordea Group’s assets
held for sale, consisting of the Nordea Group’s Baltic operations and lending to retail customers in Russia, were
EUR 9 billion as of 31 December 2016. The Nordea Group did not have any assets held for sale as of 31 December 2015.
The euro strengthened against the Swedish krona and weakened against the Norwegian krone and against the Russian
rouble in 2016. It was largely unchanged against the Danish krone. The overall effect of changes in currency exchange
rates resulted in a decrease in the Nordea Group’s assets as of 31 December 2016 compared to 31 December 2015.

Total Liabilities

As of 31 December 2017, total liabilities of the Nordea Group were EUR 548 billion, a decrease of EUR 35 billion, or
6.0 per cent, compared to EUR 583 billion as of 31 December 2016. The decrease in total liabilities was primarily driven
by a decrease of 37.8 per cent in derivatives reflecting increases in long-term interest rates and changes in foreign
exchange rates which decreased the net present values of interest rate derivatives and foreign exchange swaps as well as a
52.9 per cent decrease in liabilities to policyholders, driven by the classification of liabilities related to Nordea Liv &
Pension Livsforsikringsselskab A/S as liabilities held for sale. For nominal values of these contracts, see “Note G18” to
the audited consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2017
incorporated by reference into this Prospectus. A 6.6 per cent decrease in debt securities in issue also contributed to the
decrease in total liabilities. The overall effect of changes in currency exchange rates resulted in a decrease in the Nordea
Group’s liabilities as of 31 December 2017 compared to 31 December 2016.

As of 31 December 2016, total liabilities of the Nordea Group were EUR 583 billion, a decrease of EUR 33 billion, or
5.3 per cent, compared to EUR 616 billion as of 31 December 2015. The decrease in total liabilities was primarily driven
by a 7.9 per cent decrease in deposits and borrowings from the public, driven primarily by repurchase agreements, and a
13.7 per cent decrease in derivatives reflecting an increase in long-term interest rates and in foreign exchange swaps.
Derivatives with total negative fair values, including any accrued interest, are recognised as liabilities. For nominal
values of derivatives contracts, see “Note G18” to the audited consolidated financial statements of the Nordea Group for
the year ended and as of 31 December 2016 incorporated by reference into this Prospectus. A decrease of 5.0 per cent in
debt securities in issue and decrease of 13.7 per cent in deposits by credit institutions contributed to the overall decrease
in liabilities, which was partially offset by a 6.5 per cent increase in liabilities to policyholders and an 11.8 per cent
increase in deposits in pooled schemes and unit-linked investment contracts. The Nordea Group’s liabilities held for sale,
consisting of the Nordea Group’s Baltic operations, were EUR 5 billion as of 31 December 2016. The Nordea Group did
not have any liabilities held for sale as of 31 December 2015. The overall effect of changes in currency exchange rates
resulted in a decrease in the Nordea Group’s liabilities as of 31 December 2016 compared to 31 December 2015.

Total Equity

As of 31 December 2017, total equity of the Nordea Group amounted to EUR 33,316 million, an increase of
EUR 906 million, or 2.8 per cent, compared to total equity of EUR 32,410 million as of 31 December 2016. The increase
in total equity in 2017 resulted mainly from net profit for the year ended 31 December 2017 attributable to shareholders
of Nordea of EUR 3,084 million, partially offset by dividends paid of EUR 2,625 million.

As of 31 December 2016, total equity of the Nordea Group amounted to EUR 32,410 million, an increase of
EUR 1,378 million, or 4.4 per cent, compared to total equity of EUR 31,032 million as of 31 December 2015. The
increase in total equity in 2016 resulted mainly from net profit for the year attributable to shareholders of Nordea of
EUR 3,766 million, partially offset by dividends paid of EUR 2,584 million.
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Nordea

The following table sets forth the principal items of Nordea’s balance sheet on a nonconsolidated basis as of
31 December 2015, 2016 and 2017:

As of 31 December

2015 Change® 2016 Change® 2017
(EUR million) (per cent) (EUR million) (per cent) (EUR million)

Cash and balances with central banks...............ccccoeveene.ne. 75 34.7 101 n.a. 42,637
Treasury bills .......ccoevueeinenirienennne. 6,905 4.7 6,583 105.0 13,493
Loans to credit institutions... 90,009 (1.8) 88,375 (32.4) 59,765
Loans to the public................ 45,820 (4.6) 43,726 n.a. 152,739
Interest-bearing SECUIIties ..........cccceveenene. 12,163 (14.8) 10,359 n.a. 47,950
Financial instruments pledged as collateral .. 0 0.0 0 n.a. 12,430
ShATES....cvveeiieiiirieieetee e 2,363 (94.5) 130 n.a. 7,883
Derivatives... 5,011 (6.8) 4,668 n.a. 47,688
Other”...... 25.828 5.8 27.320 20.6 32,957
Total assets .......................... 188,173 3.7 181,262 130.4 417,542
Deposits by credit institutions............ 19,069 6.8 20,374 153.9 51,735
Deposits and borrowings from the public. 61,043 4.7) 58,183 n.a. 176,231
Debt securities in iSSU€............cceveennnen. 68,908 (8.3) 63,162 14.7 72,460
Derivatives................. 4,180 (13.6) 3,612 n.a. 46,118
OhEr® ..ottt es 14,893 4.2 15,519 160.7 40.460
Total liabilities .............c.cccoonreiiiinnncincccene 168,093 4.3) 160,850 140.6 387,004
Total equity 20,078 1.7 20,410 49.6 30,538
Total liabilities and equity .............ccoocoeeininniiicnns 188,173 3.7 181,262 130.4 417,542
(@))] Comprised of fair value changes of the hedged items in portfolio hedge of interest rate risk, investments in group undertakings, investments in associated

undertakings and joint ventures, participating interest in other companies, intangible assets, properties and equipment, deferred tax assets, current tax assets,
retirement benefit assets, prepaid expenses and accrued income, and other assets, which includes claims on securities settlement proceeds, cash/margin
receivables, anticipated dividends from group undertakings, group contribution and other.

2) Comprised of fair value changes of the hedged items in portfolio hedge of interest rate risk, current tax liabilities, accrued expenses and prepaid income, deferred
tax liabilities, provisions, retirement benefit obligation, subordinated liabilities, and other liabilities, which includes liabilities on securities settlement proceeds,
sold, not held, securities, accounts payable, cash/margin payables and other.

3) Indicates percentage change from 31 December 2015 to 31 December 2016 and from 31 December 2016 to 31 December 2017, respectively.

On 2 January 2017, Nordea Sweden merged with Nordea Bank Danmark A/S, Nordea Bank Finland Plc and Nordea
Bank Norge ASA (i.e., the 2017 Subsidiary Mergers discussed above under “Description of the Nordea Group—Legal
Structure—Nordea Group”) and recognised the assets and liabilities and income statement as of 1 January 2017 of its
former subsidiaries that have become branches of Nordea. For a balance sheet of Nordea Sweden as of
31 December 2016 prepared to illustrate the effect the 2017 Subsidiary Mergers would have had on the balance sheet of
Nordea Sweden had the 2017 Subsidiary Mergers been completed as of 31 December 2016, see “Note P20 to the
audited financial statements of Nordea for the years ended and as of 31 December 2016.

Total Assets

As of 31 December 2017, total assets of Nordea were EUR 418 billion, an increase of EUR 236 billion, as compared to
EUR 181 billion as of 31 December 2016. The increase in total assets was primarily driven by the 2017 Subsidiary
Mergers.

As of 31 December 2016, total assets of Nordea were EUR 181 billion, a decrease of EUR 7 billion, or 3.7 per cent, as
compared to EUR 188 billion as of 31 December 2015. The decrease in total assets was primarily driven by a
94.5 per cent decrease in shares, a 4.6 per cent decrease in loans to the public and a 1.8 per cent decrease in loans to
credit institutions.

Total Liabilities

As of 31 December 2017, total liabilities of Nordea were EUR 387 billion, an increase of EUR 226 billion, as compared
to EUR 161 billion as of 31 December 2016. The increase in total liabilities was primarily driven by the 2017 Subsidiary
Mergers.

As of 31 December 2016, total liabilities of Nordea were EUR 161 billion, a decrease of EUR 7 billion, or 4.3 per cent,
as compared to EUR 168 billion as of 31 December 2015. The decrease in total liabilities was primarily driven by an
8.3 per cent decrease in debt securities in issue and a 4.7 per cent decrease in deposits and borrowings from the public,
partially offset by a 6.8 per cent increase in deposits by credit institutions.

Total Equity

As of 31 December 2017, total equity of Nordea amounted to EUR 30,538 million, an increase of EUR 10,128 million, or
49.6 per cent, as compared to total equity of EUR 20,410 million as of 31 December 2016. The increase in total equity
resulted mainly from the 2017 Subsidiary Mergers.
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As of 31 December 2016, total equity of Nordea amounted to EUR 20,410 million, an increase of EUR 332 million, or
1.7 per cent, as compared to total equity of EUR 20,078 million as of 31 December 2015. The increase in total equity
resulted mainly from net profit for the year ended 31 December 2016 of EUR 2,900 million, partially offset by dividends
paid of EUR 2,584 million.

Capital Contributions and Guarantees to Subsidiaries

Nordea’s capital contributions in 2017 amounted to EUR 303 million, compared to capital contributions of
EUR 523 million in 2016 and EUR 2,754 million in 2015. The capital contributions in each of 2017, 2016 and 2015
related primarily to normal course of business contributions within the Nordea Group.

Nordea has issued a guarantee in favour of its Russian subsidiary JSC Nordea Bank, under which Nordea guarantees
specified exposures in JSC Nordea Bank. As of 31 December 2017, the guarantees covered exposures amounting to
EUR 1 billion. See “Note P37” to the audited financial statements of Nordea for the year ended and as of
31 December 2017 incorporated by reference into this Prospectus.

Off-Balance Sheet

In the ordinary course of its business, the Nordea Group issues various forms of guarantees and credit commitments in
favour of its customers and enters into derivatives transactions largely for risk management purposes on standardised
terms and conditions with off-balance sheet risk. See “Note G36” and “Note G377 to the audited consolidated financial
statements of the Nordea Group for the year ended and as of 31 December 2017 incorporated by reference into this
Prospectus.

Capital Adequacy

The Nordea Group needs to keep sufficient capital to cover all risks taken (required capital) over a foreseeable future. In
order to do this, the Nordea Group strives to attain efficient use of capital through active management of the balance
sheet with respect to different asset, liability and risk categories.

The Nordea Group uses a variety of capital measurements and capital ratios to manage its capital. The Nordea Group
calculates its regulatory capital requirements under the CRD IV/CRR framework. The Nordea Group is approved by the
financial supervisory authorities to use the internal ratings-based (“IRB”) approach when calculating the capital
requirements for the main part of its credit portfolio. The Nordea Group uses the Advanced IRB approach for corporate
lending in the Nordic countries and in the International Units. The Retail IRB approach is used for the Nordic retail
exposure classes and mortgage companies as well as for the Finnish finance company. The Foundation IRB approach is
used in the Nordic countries for institutional and sovereign lending, for all exposures in the other Nordic finance
companies, Nordea Bank Russia and the Baltic branches as well as derivative and securities lending procedure. Nordea
uses the standardised approach to calculate risk exposure amount (REA) for exposures to equities in the banking book.
Acquisitions of new portfolios are treated under the standardised approach until they are approved for the IRB approach
by the relevant financial supervisory authority. As of 31 December 2017, 86 per cent of the Nordea Group’s credit risk
exposure amount (REA) was covered by IRB approaches. The Nordea Group is also approved to use its own internal
Value-at-Risk (“VaR”) models to calculate capital requirements for the major parts of the market risk in the trading
books.

The Nordea Group’s common equity tier 1 (CET1) capital was strengthened in 2017 through profit and continued focus
on capital management. Nordea also issued EUR 750 million additional tier 1 notes in November 2017, which
strengthened the total capital ratio by 60 basis points as compared to 31 December 2016. The Nordea Group’s common
equity tier 1 (CET1) capital ratio was 19.5 per cent as of 31 December 2017, compared to 18.4 per cent and 16.5 per cent
as of 31 December 2016 and 2015, respectively.

In the third quarter of 2016, Nordea entered into a synthetic securitisation transaction trade related to EUR 8.4 billion of
the Nordea Group’s loans as originator of a portfolio with corporate and small and medium-sized enterprise loans in
Sweden and Denmark. The risk transfer was performed through a collateralised credit default swap (“CDS”) structure.
No assets were derecognised from Nordea Group’s balance sheet and the Nordea Group continues to service the loans.
Investors are responsible for a pre-agreed amount of incurred credit losses of the reference portfolio. The transaction was
reported as a synthetic securitisation as from the third quarter of 2016 and improved Nordea Group’s common equity
tier 1 (CET1) capital ratio by approximately 30 basis points.
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The following table sets forth the Nordea Group’s capital ratios and risk exposure amount (REA) as of the dates
indicated:

As of 31 December

2015 2016 2017
(EUR million, unless otherwise indicated)
Common equity tier 1 (CET1) capital, net after deduction .........c.c.covvvueveeennnineicnnneccccen 23,575 24,538 24,515
Common equity tier 1 (CET1) capital ratio, excluding Basel I floor, per cent...........ccccceeevvrennnne 16.5 18.4 19.5
Tier 1 capital, net after deduction ............cccooveiveireinenreeeeeeeeeee 26,516 27,555 28,008
Tier 1 capital ratio, excluding Basel I floor, per cent. 18.5 20.7 22.3
Own funds, net after deduction................co.......... 30,900 32,904 31,7470
Total capital ratio, excluding Basel I floor, per cent... 21.6 24.7 252
Tier 2 capital, before regulatory adjustments ............c.covveveveuenne 5,940 6,541 4,903
Risk exposure amount (REA), excluding Basel I floor, EUR billion...........cceeeieueriienncnecneees 143 133 126
REA
Credit FiSK .........coooiii e 116,978 107,512 102,743
IRB........cccccueun 103,717 93,958 88,808
of which sovereign . - - 1,869
of which corporate....... 70,371 62,212 57,004
OF WHICH INSTIULIONS ...ttt ettt ettt ettt ettt et et eveeeteeteeeteeteeseeteeeteeereeseeeseereenns 8,526 7,144 6,163
OF WHICK T@EATL. ...ttt b 22,520 21,933 20,888
of which items representing securitisation positions .. - 828 850
OF WHICH OthET ...t 2,300 1,841 2,034
SEANAANAISEU .......c.oooeiiii ettt ettt e 13,261 13,554 13,935
of which sovereign 773 657 291
Of WhiCh INSHIUTIONS ..ottt 282 498 171
OF WHICH COTPOTALE ...ttt st ettt b et es e esenes 2,109 2,159 3,264
of which retail 3,137 3,223 3,225
of which other 6,960 7,017 6,984
Credit value adjustment FiSK............c.coooiiiiiiiiiiniiie et 1,751 1,798 1,207
Market risk. 6,534 4,474 3,520
of which trading book, internal approach ...........ccccceevreriiinieniereee e 2,990 2,942 2,444
of which trading book, standardised approach.............c.cccceevreiieiiinnieicienirnceeee e 1,209 928 1,076
of which banking book, standardised approach 2,335 604 -
Operational risk (Standardised)...............c.cooviriiiniiniiiiiiccceee e 17,031 16,873 16,809
Additional risk exposure amount, Article 3 CRR............c.occoiiiiiiiniiice e 1,000 2,500 1.500
Subtotal 143,294 133,157 125,779
Additional capital requirement according to Basel I floor 78.533 82,655 76.645
TOLAL ...ttt 221,827 215,812 202,424
(1) Own funds adjusted for IRB provision (i.e., adjusted own funds equalling EUR 31,943 million by 31 December 2017).
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The following table sets forth Nordea’s capital ratios and risk exposure amount (REA) on a nonconsolidated basis as of
the dates indicated:

As of 31 December

2015 2016 2017
(EUR million, unless otherwise indicated)
Common equity tier 1 (CET1) capital, net after deduction .........c.c.covvvueveeennnineicnnneccccen 16,373 16,150 24,316
Common equity tier 1 (CET1) capital ratio, excluding Basel I floor, per cent... 18.8 18.6 18.6
Tier 1 capital, net after dedUCTION ..........oceiieiiieieieeee et 19,314 19,167 27,809
Tier 1 capital ratio, excluding Basel I floor, per Cent .........c.ouveueueirininieueiecnininieeccneseeeeeee 222 22.0 21.3
Own funds, net after deduction .............ccceveeeveeeneennnn. 23,549 24,304 31,511
Total capital ratio, excluding Basel I floor, per cent... 27.1 27.9 24.1
Tier 2 capital, before regulatory adjustments ..........cooeeueiriririeieeirinireee e 5,686 6,277 4,903
Risk exposure amount (REA), excluding Basel I floor, EUR billion...........cceeeieueriienncnecneees 87 87 137
REA
Credit FiSK ........coooiiii e 79,328 76,502 103,656
IRB........cccccueun 35,613 31,061 73,553
of which sovereign .. - - 1,759
of which corporate... 29,584 25,772 52,127
of which institutions 3,195 3,054 6,379
of which retail........... 1,562 1,512 11,942
of which other.. 1,272 723 1,346
Standardised ......... 43,715 45,441 30,103
of which sovereign .. 86 85 209
of which institutions 15,986 15,641 7,259
OF WHICH COTPOTALE ...ttt sttt bttt be s 529 1,707 4,035
OF WHICKH TEEATLL ...ttt ettt ene s 324 231 42
of which other..................... 26,790 27,777 18,558
Credit value adjustment risk.. 156 195 1,182
IMATKEE FESK......c.eviiiiiiccctcet ettt 2,623 5,628 11,831
of which trading book, internal approach .............cccveceveirieinieineere e 288 165 2,444
of which trading book, standardised approach..... - - 1,179
of which banking book, standardised approach... 2,335 5,463 8,208
Operational risk (standardised)........................... 4,730 4,614 13,961
Additional risk exposure amount, Article 3 CRR.. 195 102 -
Subtotal.........c.oooiiiiiii e 87,032 87,041 130,630
Additional capital requirement according to Basel I floor - - 6,720
TOLAL ...ttt 87,032 87,041 137,350

]

See also “Capitalisation and Indebtedness”, “Risk Management—Capital Management”, “Supervision and Regulation—
Capital Adequacy, Liquidity and Leverage” and “Note G38” to the audited consolidated financial statements of the
Nordea Group and “Note P39” to the audited financial statements of Nordea for the year ended and as of
31 December 2017 incorporated by reference into this Prospectus.

The outcome of the SREP undertaken by the EU Supervisory College and communicated in September 2017 indicated
that the Nordea Group’s common equity tier 1 (CET1) requirement as of the third quarter of 2017 was 17.4 per cent. The
combined buffer requirement consists of a 3 per cent systemic risk buffer, a 2.5 per cent capital conservation buffer and a
countercyclical buffer of approximately 0.6 per cent. The countercyclical buffer is expected to increase to approximately
0.7 per cent as of 31 December 2017 after the planned increase in the countercyclical buffer rates in Norway in the fourth
quarter of 2017. The pillar 2 other part consists of the SFSA standardised benchmark models for pillar 2 risks as well as
other pillar 2 add-ons as a result of the SREP. The final capital requirement for 2018 will depend on the outcome of the
2018 SREP, which Nordea expects to be communicated in September 2018.

The pillar 2 add-ons, including risk weight floors, do not affect the MDA level at which automatic restrictions on
distributions linked to the combined buffer requirement would come into effect. A formal decision on pillar 2 has not
been made. The SFSA has specifically stated that it intends to continue its practice of, in normal situations, not making a
formal decision about the capital requirement under pillar 2. As of the date of this Prospectus, the MDA restrictions
engage at a level of approximately 10.6 per cent.

Following the completion of the re-domiciliation and Merger, Nordea expects, similar to all other SSM-supervised banks,
to be allocated pillar 2 add-ons that are split between a pillar 2 requirement and pillar 2 guidance. The level of both of
these add-ons will be communicated by the ECB and the FFSA as part of the formal SREP process that is expected to be
undertaken after the completion of the re-domiciliation and Merger. Currently, the SFSA’s pillar 2 add-ons do not affect
the MDA level at which automatic restrictions linked to the combined buffer requirement would come into effect as the
pillar 2 add-ons are not formally decided upon. However, for SSM-supervised banks the combined buffer requirement
will be applied above the pillar 1 “own funds” and the decided pillar 2 requirement (but not above any pillar 2 guidance).
Accordingly, the Nordea Group’s current assessment is that the MDA restriction point is expected to move upwards as a
consequence of the Merger as part of the current pillar 2 add-ons are expected to become a formally decided pillar 2
requirement. Such increase would, in turn, decrease the buffer to MDA. Following the completion of the Merger, the
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Nordea Group’s intention is to continue to maintain a strong buffer to MDA. See also “Risk Factors—Risks Relating to
the Nordea Group’s Operations—Risks Relating to the Legal and Regulatory Environments in which the Nordea Group
Operates—The Nordea Group is subject to extensive regulation that is subject to change” and “—CRD IV introduces
capital requirements that are in addition to the minimum capital ratio”.

Liquidity and Capital Resources

Nordea views that liquidity risk is the risk that the Nordea Group is unable to service its cash flow obligations when they
fall due or unable to meet its cash flow obligations without incurring significant additional funding costs. See “Risk
Management—Liquidity Management”. The Nordea Group is exposed to liquidity risk in its lending, investment,
funding, off-balance sheet exposures and other activities which result in a negative cash flow mismatch. Nordea
demonstrates a conservative attitude towards liquidity risk management and strives to diversify its sources of funding,
and accordingly seeks to establish and maintain relationships with investors in order to manage the market access in
difficult market conditions.

Nordea is of the opinion that the Group’s working capital (i.e., its ability to access cash and other available liquid
resources) is sufficient for it to meet its liabilities as they become due for a period of 12 months after the date of this
Prospectus.

Sources of Funding
Overview

The Nordea Group’s funding structure is based on customer deposits, primarily in the Nordic markets, and a variety of
funding programmes. The Nordea Group’s short-term funding programmes include commercial paper programmes and
certificates of deposit. The Nordea Group’s long-term funding is dominated by issuance of covered bonds out of its four
mortgage issuance platforms, Nordea Hypotek AB in Sweden, Nordea Kredit Realkreditaktieselskab in Denmark, Nordea
Eiendomskreditt AS in Norway and Nordea Mortgage Bank Plc in Finland, which was established in 2016 to continue
the covered bond operations conducted by Nordea Bank Finland Plc. In addition to covered bonds, Nordea has
historically focused its senior debt issuance out of its Euro Medium Term Note (“EMTN”) and other Medium-Term Note
(“MTN”) programmes (such as Nordea’s Global Medium-Term Note Program), which also provide for the opportunity
of issuance of subordinated debt and additional tier 1 securities. The EMTN and MTN programmes are multi-currency
programmes allowing issuance in the currencies specified. This is to allow for currency risk management and funding
flexibility. In 2017, the total amount of new and extended long-term funding (excluding subordinated notes and Danish
covered bonds) obtained by the Nordea Group was EUR 14.6 billion, of which EUR 6.2 billion represented issuance of
Swedish, Norwegian and Finnish covered bonds in domestic and international markets, as compared to EUR 23 billion in
2016 and EUR 25 billion in 2015. As of 31 December 2017, the total volume under long-term programmes was
EUR 152.9 billion with an average maturity of 6.2 years, compared to EUR 154.9 billion and 6.0 years, respectively, as
of 31 December 2016. The volume of the Nordea Group’s short-term funding programmes decreased by EUR 1.7 billion
in 2017 and totalled EUR 35.2 billion as of 31 December 2017.

The following table sets forth the Nordea Group’s long and short-term funding sources as of 31 December 2017:

As of 31 December 2017

Average
Typical interest rate base maturity Amount
(years) (EUR million)

Deposits by credit institutions
Shorter than three MONTIS ..........ccviiiiiiiiiicicce e, Euribor etc. 0.0 35,589
Longer than three MOnthS............cccccviiriiiiiiinncccee e Euribor etc. 2.3 4,394
Deposits and borrowings from the public
Deposits 0N demand ...........ccooueiriiiiiiiie e Administrative 0.0 140,873
OthEr AEPOSIES ...ttt bbb Euribor etc. 0.1 31,561
Debt securities in issue
Certificates Of AEPOSIES .....eueiueririirieiiiet ettt Euribor etc. 0.3 10,743
Commercial papers......... .. Euribor etc. 0.2 24,441
Mortgage covered bonds .. Fixed rate, market-based 7.3 106,714
Other bonds .................... .. Fixed rate, market-based 3.0 37,216
Derivatives......c.cceveeveeveeeeeenenns n.a. 42,713
Other non-interest bearing items... n.a. 85,654
Subordinated debentures
Dated subordinated debenture 10anS ............ccccueeeeieieieiierieiecese et Fixed rate, market-based 49 5,942
Undated and other subordinated debenture loans ... .. Fixed rate, market-based n.a. 3,045
EQUILY ..o 33,316
Total (total liabilities and equity)............ccccoveriiiiiiiiii e 562,201
Liabilities to policyholders 19.412
Total (total liabilities and equity) including Life insurance operations 518,612
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The maturity profile of the Nordea Group’s assets and liabilities, including its debt securities in issue and subordinated
liabilities, is set forth in “Note G44” to the audited consolidated financial statements of the Nordea Group for the year
ended and as of 31 December 2017 incorporated by reference into this Prospectus.

Deposits and Borrowings from the Public

The Nordea Group has a well-diversified base of household and corporate deposits, primarily in the Nordic markets, in
which the Nordea Group conducts the majority of its banking operations, as well as in Russia.

As of 31 December 2017, the Nordea Group’s total deposits and borrowings from the public amounted to
EUR 172.4 billion compared to EUR 174.0 billion as of 31 December 2016. Deposits and borrowings from the public in
Denmark, Finland, Norway and Sweden represented 22.4 per cent, 24.5 per cent, 13.6 per cent and 33.0 per cent,
respectively, of total deposits and borrowings from the public as of 31 December 2017, and deposits and borrowings
from the public in Russia represented a total of 0.4 per cent of total deposits and borrowings.

As of 31 December 2016, the Nordea Group’s total deposits and borrowings from the public amounted to
EUR 174.0 billion compared to EUR 189.0 billion as of 31 December 2015. Deposits and borrowings from the public of
Nordea Bank Danmark A/S, Nordea Bank Finland Plc, Nordea Bank Norge ASA and Nordea Sweden represented
21.1 per cent, 31.8 per cent, 15.1 per cent and 30.0 per cent, respectively, of total deposits and borrowings from the
public as of 31 December 2016, and deposits and borrowings from the public in Russia represented a total of 0.4 per cent
of total deposits and borrowings. For a discussion of Nordea’s former subsidiaries Nordea Bank Danmark A/S, Nordea
Bank Finland Plc and Nordea Bank Norge ASA and their merging with Nordea Sweden on 2 January 2017, see
“Description of the Nordea Group—Legal Structure—Nordea Group”.

As of 31 December 2015, the Nordea Group’s total deposits and borrowings from the public amounted to
EUR 193.3 billion (not restated to reflect the reclassifications discussed under “—Results of Operations—Introduction—
Reclassifications and Restatements—Pooled Schemes and Unit-linked Investment Contracts” above). Deposits and
borrowings from the public of Nordea Bank Danmark A/S, Nordea Bank Finland Plc, Nordea Bank Norge ASA and
Nordea Sweden represented 22.0 per cent, 32.1 per cent, 13.0 per cent and 29.3 per cent, respectively, of total deposits
and borrowings from the public as of 31 December 2015, and deposits and borrowings from the public in Russia
represented a total of 0.3 per cent of total deposits and borrowings. Deposits in the Baltic countries amounted to
2.3 per cent (Estonia 0.8 per cent, Latvia 0.8 per cent and Lithuania 0.7 per cent) as of the same date.

Commercial Paper and Certificates of Deposit

The Nordea Group utilises commercial paper programmes and certificates of deposits as a source of short-term funding.
The Nordea Group’s current programmes include U.S., European, French and domestic commercial paper programmes
and certificates of deposit.

Covered Bonds

Issuance of covered bonds represents a significant portion of the Nordea Group’s long-term funding. Covered bonds
secured by mortgage assets are the main funding source for the Nordea Group’s mortgage lending operations.
Historically, the Nordea Group has issued covered bonds primarily out of its two mortgage companies, Nordea Hypotek
AB (publ) and Nordea Kredit Realkreditaktieselskab, in the domestic covered bond markets in Sweden and Denmark. In
2010, Nordea Bank Finland Plc established a Finnish covered bond programme which, as from 1 October 2016, has been
operated by Nordea Mortgage Bank Plc. Nordea Eiendomskreditt AS has an EMTN covered bond program. Nordea
Eiendomskreditt AS also issues covered bonds in the domestic covered bond market in Norway. Covered bonds have
provided the Nordea Group with commercially attractive and secure funding during the recent periods of significant
market volatility. The covered bonds of Nordea Hypotek AB (publ) and Nordea Kredit Realkreditaktieselskab are rated
Aaa and AAA by Moody’s and Standard & Poor’s, respectively, while the covered bonds of Nordea Mortgage Bank Plc
and Nordea Eiendomskreditt AS are rated Aaa by Moody’s.

Unsecured Bonds

Long-term unsecured debt has primarily been issued under Nordea’s various EMTN and MTN programmes. Despite the
sometimes challenging market conditions following the financial crisis, Nordea has maintained the capacity to issue
unsecured debt at competitive terms. In 2015, Nordea’s issuances included EUR 1.0 billion fixed rate 10-year senior
unsecured notes in February 2015, USD 550 million fixed rate perpetual six-year non-call additional tier 1 notes,
NOK 1.25 billion floating rate perpetual five-year non-call additional tier 1 notes and SEK 2.25 billion floating rate
perpetual five-year non-call additional tier 1 notes in March 2015, a JPY 82 billion Samurai bond in two tranches,
EUR 750 million five-year senior notes, CHF 200 million 10-year senior notes and GBP 300 million seven-year senior
notes in June 2015, USD 2.25 billion fixed and floating rate senior notes in three tranches and a CHF 100 million 10-year
senior notes in September 2015, and CHF 275 million eight-year senior notes and EUR 750 million 10-year non-call
five-year tier 2 notes in November 2015. Representative transactions in 2016 included EUR 2 billion dual tranche fixed
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and floating rate senior notes in February 2016, USD 1.5 billion fixed and floating rate senior notes in two tranches in
May 2016 and USD 1.0 billion dual tranche fixed and floating rate senior notes and EUR 1 billion 10-year non-call
five-year tier 2 subordinated notes in September 2016. In 2017, Nordea’s issuances included USD 1.75 billion dual
tranche fixed and floating rate senior notes in May 2017, SEK 4 billion dual tranche fixed and floating rate senior notes
in June 2017, an inaugural EUR 500 million green bond in June 2017, EUR 2 billion dual tranche senior notes in
September 2017 and EUR 750 million perpetual non-call March 2025 additional tier 1 notes in November 2017.

The Nordea Group issues various forms of subordinated notes for tier 1 and total capital ratio management purposes. See
“Note G33” to the audited consolidated financial statements of the Nordea Group for the year ended and as of
31 December 2017 incorporated by reference into this Prospectus and “Capitalisation and Indebtedness”.

Ratings

As of the date of this Prospectus, Nordea Sweden and its subsidiaries have been assigned ratings by Moody’s, Standard
& Poor’s and Fitch as set forth in the following table:

Moody’s Standard & Poor’s Fitch
Short Long Short Long Short Long
Nordea Bank AB (publ) ......c.cceoeviveieeinninnieccnnes P-1 Aa3 A-1+ AA- Fl1+ AA-
Nordea Hypotek AB (publ)..................... - AaaV - AAAD - -
Nordea Kredit Realkreditaktieselskab .... - Aaa® - AAAD - -
Nordea Eiendomskreditt AS. - AaaV - - - -
Nordea Mortgage Bank PIC..........ccccooevvveverieernnnne. AaaV

1) Covered bond rating.

The ratings set forth above are accurate only as of the date of this Prospectus and are subject to change at any time. A
rating only reflects the views of the relevant rating agency and is not a recommendation to buy, sell or hold any securities
and may be subject to suspension, reduction or withdrawal at any time by the assigning rating agency. Each of Moody’s,
Standard & Poor’s and Fitch is established in the EU and is registered under Regulation (EC) No. 1060/2009, as amended
(the “CRA Regulation”), and is included in the list of credit rating agencies registered in accordance with the CRA
Regulation as of the date of this Prospectus.

Cash Flows

The following table sets forth the composition of the Nordea Group’s cash flow for the periods indicated:

For the year ended 31 December

2015 2016 2017
(EUR million)
Cash flow from Operating aCtiVItIBS ..........ccccueurueueueriririeeeicieirire ettt ettt ee 196 3,280 12,274
Cash flow from investing activities..... (522) (934) (1,499)
Cash flow from financing activities..... (1,746) (1,553) (2,637)
Cash flow for the period ................cococooiiniiiniiniee (2,072) 793 8,138
Cash and cash equivalents at the beginning of the period..... 39,683 40,200 41,860
Translation difference............ccoevevveirieenecinerieeeeeieeens 2,589 867 (3,785)
Cash and cash equivalents at the end of period .. 40,200 41.860 46,213
CRANGE ...ttt ettt ettt ee 2,072) 793 8,138

Operating Activities

The Nordea Group’s cash flow from operating activities is derived from the operating profit for the year, adjusted for
items not included in cash flow and income taxes paid. Adjustments for items not included in cash flow include items
such as loan losses, unrealised gains and losses, capital gains and losses, depreciation and impairment charges. Cash flow
from operating activities is presented after changes in operating assets and liabilities. Operating assets and liabilities
consist of assets and liabilities that are part of the Nordea Group’s normal business activities, such as loans and
receivables, deposits and debt securities in issue and which are not attributable to investing and financing activities. Cash
flow from operating activities also includes interest payments received and interest expenses paid.

Cash flow from operating activities included interest payments received of EUR 7,748 million in 2017, as compared to
EUR 7,649 million in 2016 and EUR 8,810 million in 2015. Interest expenses paid in 2017 were EUR 3,475 million, as
compared to EUR 3,198 million in 2016 and EUR 3,473 million in 2015. Cash flow from operating activities was
EUR 12,274 million in 2017, as compared to cash flow from operating activities of EUR 3,280 million in 2016. The
change was primarily due to a change in operating liabilities, in particular deposits by credit institutions. Cash flow from
operating activities was EUR 3,280 million in 2016, as compared to cash flow from operating activities EUR 196 million
in 2015. The change was primarily due to a change in operating assets, in particular in loans to central banks, in loans to
the public and in shares.
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Investing Activities

Investing activities include acquisitions and divestments of non-current assets, such as property and equipment as well as
intangible and financial assets. Aggregated cash flow from the acquisition and sale of business operations are presented
separately.

In 2017, cash flow used in investing activities was EUR 1,499 million, primarily attributable to investments in associated
undertakings and joint ventures of EUR 957 million, which reflected Nordea’s investment in Luminor, and investments
in intangible assets of EUR 642 million, partially offset by sale of business operations of EUR 228 million. In 2016, cash
flow used in investing activities was EUR 934 million, primarily attributable to acquisition of intangible assets of
EUR 658 million, net divestments in debt securities, held to maturity, of EUR 360 million and acquisition of property
and equipment of EUR 124 million, partially offset by cash flow from sale of associated undertakings of
EUR 134 million. Cash flow used in investing activities was EUR 522 million in 2015, primarily attributable to
acquisition of intangible assets of EUR 467 million, acquisition of property and equipment of EUR 162 million and cash
flow used in investments in debt securities, held to maturity, of EUR 139 million, partially offset by cash flow from sale
of business operations of EUR 175 million.

The Nordea Group’s primary investments in each of 2015, 2016 and 2017 related to intangible IT assets and amounted to
EUR 398 million, EUR 584 million and EUR 635 million, respectively. These investments focused in particular on
Group-wide infrastructural platforms (a new core banking platform, a new payment platform and a common data
warehouse), compliance and risk management and digital transformation. In 2017, the Nordea Group’s primary
investments also included Nordea’s investment in Luminor. Nordea’s principal investments that are in progress as of the
date of this Prospectus continue to focus on Group-wide infrastructural platforms and are internally financed.

Financing Activities

Financing activities are activities that result in changes in equity and subordinated liabilities, such as the issuance of new
shares, the payment of dividends, as well as issued/amortised subordinated liabilities.

In 2017, cash flow used in financing activities was EUR 2,637 million, primarily attributable to dividends paid to
shareholders of EUR 2,625 million. Cash flow used in financing activities was EUR 1,553 million in 2016, primarily
attributable to dividends paid to shareholders of EUR 2,584 million, partially offset by issued subordinated liabilities of
EUR 1,000 million. In 2015, cash flow used in financing activities was EUR 1,746 million primarily attributable to
dividends paid to shareholders of EUR 2,501 million and amortised subordinated liabilities of EUR 1,424 million,
partially offset by issued subordinated liabilities of EUR 2,159 million.

Cash and Cash Equivalents

Cash and cash equivalents comprise cash and balances with central banks as well as loans to central banks and credit
institutions, which are payable on demand and not represented by bonds or other interest-bearing securities. In 2017, cash
and cash equivalents, excluding translation difference, increased by EUR 11,923 million from 2016. Compared to 2015,
cash and cash equivalents, excluding translation difference, decreased by EUR 74 million in 2016.

Contractual Obligations

The Nordea Group has various contractual obligations under which it is obligated to make future payments. The
following table summarises the Nordea Group’s contractual obligations as of 31 December 2017:

As of 31 December 2017

Less More
Total than 1 year than 1 year
(EUR million)
Long-term debt 0bliations ! ............c.coeiuevivieeieeiciesceeee et 188,101 65,873 122,228
Deposit by credit institutions and deposits and borrowings from the public .........cccoueveceeinnneee 212,417 184,144 28,273
Capital [€aSE ODIIZALIONS. ......eueiveeiieieierietitet ettt ettt st s et te st ese e sessesesseneeseneesenes 134 - 134
Operating lease obligations®... 978 163 815
Other long-term liabilities® . 19.693 2,097 17.596
TOEAL ...ttt ettt b et h ettt ettt a et et saenrens 421,323 252,271 169,046
(1) Includes debt securities in issue and subordinated liabilities.
?2) Operating leases are future minimum obligations under operating leases. See “Note G21” to the audited consolidated financial statements of the Nordea Group
for the year ended and as of 31 December 2017 incorporated by reference into this Prospectus.

3) Includes retirement benefit obligations and liabilities to policyholders. Non-current liabilities excluded from the table above consist of deferred taxes, derivatives

and provisions. These items have been excluded due to significant uncertainties in future cash flow.
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Retirement Benefit Obligations

The Nordea Group sponsors both defined contribution plans (“DCP”) and defined benefit plans (“DBP”’). The major
plans in each country are funded schemes covered by assets in pension funds/foundations. As of 31 December 2017, the
Nordea Group’s net retirement benefit liability was EUR 31 million. For additional information on the Nordea Group’s
retirement benefit obligations, see “Nofte G32” to the audited consolidated financial statements of the Nordea Group for
the year ended and as of 31 December 2017 incorporated by reference into this Prospectus.

Critical Accounting Policies and Estimates

Certain accounting policies are considered to be particularly important to the financial position of the Nordea Group,
since they require management to make difficult, complex or subjective judgments and estimates, the majority of which
relate to matters that are inherently uncertain. These critical judgments and estimates are in particular associated with:

° the fair value measurement of certain financial instruments;

° the impairment testing of goodwill and loans to the public/credit institutions;

° the actuarial calculations of pension liabilities and plan assets related to employees;
° actuarial calculations of insurance contracts;

° valuation of deferred tax assets;

° valuation of investment properties; and

° classification of additional tier 1 instruments.

Estimates are based on past experience and assumptions that management believes are fair and reasonable. These
estimates and the judgment behind them affect the reported amounts of assets, liabilities and off-balance sheet items, as
well as income and expenses included in the Nordea Group’s financial statements. As a result of the use of such estimates
and assumptions, the actual income may differ from the estimates and the assumptions made.

Fair Value Measurement

Critical judgments are exercised when determining fair value of “over-the-counter” (“OTC”) derivatives and other
financial instruments that lack quoted prices or recently observed market prices. Critical judgments are required in the
following areas:

° the choice of valuation techniques;

° the determination of when quoted prices fail to represent fair value (including judgment on whether markets are
active);

° the construction of fair value adjustments in order to incorporate relevant risk factors such as credit risk, model

risk and liquidity risk; and
° the judgment of which market parameters are observable.

In all of these instances, decisions are based upon professional judgment in accordance with the Nordea Group’s
accounting and valuation policies. See “Note GI—Section 11 (Determination of fair value of financial instruments)” and
“Note G1—Section 13 (Financial instruments)” to the audited consolidated financial statements of the Nordea Group for
the year ended and as of 31 December 2017 incorporated by reference into this Prospectus. More information on
financial assets, the valuation of which required management to exercise judgment and make estimates to determine fair
value, can be found in “Note G40” to the audited consolidated financial statements of the Nordea Group for the year
ended and as of 31 December 2017 incorporated by reference into this Prospectus.

Impairment Testing
Goodwill

Goodwill is tested for impairment annually. Impairment testing is also performed more frequently if events or changes in
circumstances indicate that it might be impaired. This consists of an analysis as to whether the carrying amount of
goodwill is fully recoverable. The determination of the recoverable amount involves establishing the value in use,
measured as the present value of the cash flows expected from the cash-generating unit, to which the goodwill has been
allocated. The forecasts are based on the macroeconomic outlook, including information on GDP growth, inflation and
benchmark rates for the relevant countries. Based on these forecasts, business areas project how forecasted margins,
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volumes, sales and costs will develop the coming years. Credit losses are estimated using the long-term average for the
different business areas. This results in an income statement for each year. The projected cash flow for each year is the
forecasted net result in these income statements, reduced by the capital needed to grow the business in accordance with
the long-term growth assumptions. The projections take into consideration any significant projects initiated within the
Nordea Group, such as the re-domiciliation and the transformation program discussed in this Prospectus. There is also an
allocation of central costs to business areas to make sure the cash flows for the cash-generating unit include all indirect
costs. Tax costs are estimated based on the standard tax rate. Changes to any of these parameters, following changes in
market conditions, competition, strategy or other, affects the forecasted cash flows and may result in impairment charges
of goodwill. See “Note GI—Section 16 (Intangible assets)” and “Note G20” to the audited consolidated financial
statements of the Nordea Group for the year ended and as of 31 December 2017 incorporated by reference into this
Prospectus. As of 31 December 2017, the Nordea Group’s goodwill amounted to EUR 1,994 million.

Loans to the Public/Credit Institutions

When testing individual loans for impairment, the most critical judgment, containing the highest uncertainty, relates to
the estimation of the most probable future cash flows generated from the customer. When testing a group of loans
collectively for impairment, the key aspect is to identify the events and/or the observable data that indicate that losses
have been incurred in the group of loans. Assessing the present value of the cash flows generated by the customers in the
group contains a high degree of uncertainty when using historical data and the acquired experience when adjusting the
assumptions based on historical data to reflect the current situation. The collective impairment for a group of loans is
based on the migration of rated and scored customers in the credit portfolio as well as management judgment. The
assessment of collective impairment reacts to up- and down-ratings of customers as well as new customers and customers
leaving the portfolio. See “Note GI—Section 14 (Loans to the public/credit institutions)” and “Note G13” to the audited
consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2017 incorporated by
reference into this Prospectus.

Actuarial Calculations of Pension Liabilities and Plan Assets Related to Employees

The defined benefit obligation for major pension plans is calculated by external actuaries using demographic assumptions
based on the current population. A number of actuarial and financial parameters are used as bases for these calculations.
The estimation of the discount rate is subject to uncertainty as to whether corporate bond markets are liquid enough and
of sufficient high quality and also in connection with the extrapolation of yield curves to relevant maturities. In Sweden,
Norway and Denmark, the discount rate is determined with reference to covered bonds and in Finland with reference to
corporate bonds. Other parameters, like assumptions about salary increases and inflation, are based on the expected long-
term development of these parameters and also subject to estimation uncertainty. As of 31 December 2017, the Nordea
Group’s defined benefit obligation was EUR 3,454 million. See “Note GI—Section 23 (Employee benefits)” and
“Note G32” to the audited consolidated financial statements of the Nordea Group for the year ended and as of
31 December 2017 incorporated by reference into this Prospectus.

Actuarial Calculations of Insurance Contracts

The valuation of insurance liabilities includes estimations and assumptions, both financial and actuarial. One of the
important financial assumptions is the interest rate used for discounting future cash flows. Other important actuarial
assumptions are those on mortality and disability, which affect the size and timing of the future cash flows. The financial
and actuarial assumptions are, to a large extent, stipulated in local legislation and therefore not under Nordea’s discretion.
Assumptions about future administrative and tax expenses also have an impact on the calculation of policyholder
liabilities. See “Note G1—Section 19 (Liabilities to policyholders)” and “Note G27” to the audited consolidated financial
statements of the Nordea Group for the year ended and as of 31 December 2017 incorporated by reference into this
Prospectus.

Valuation of Deferred Tax Assets

The valuation of deferred tax assets is influenced by management’s assessment of the Nordea Group’s future
profitability. This assessment is updated and reviewed at each balance sheet date, and is, if necessary, revised to reflect
the current situation. See “Note GI1—Section 21 (Taxes)” and “Note G11” to the audited consolidated financial statements
of the Nordea Group for the year ended and as of 31 December 2017 incorporated by reference into this Prospectus.

Valuation of Investment Properties

Investment properties are measured at fair value as described in “Note GI—Section 18 (Investment property)” and
“Note G22” to the audited consolidated financial statements of the Nordea Group for the year ended and as of
31 December 2017 incorporated by reference into this Prospectus. As there normally are no active markets for investment
properties, the fair values are estimated based on discounted cash flow models. These models are based on assumptions
on future rents, vacancy levels, operating and maintenance costs, yield requirements and interest rates.
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Classification of Additional Tier 1 Instruments

Nordea has issued perpetual subordinated instruments where the interest payments to the holders are at the discretion of
Nordea and non-accumulating. Some of these instruments also include a requirement for Nordea to pay interest if the
instruments are no longer allowed to be included in its tier 1 capital. If there is a requirement to pay interest based on the
occurrence or non-occurrence of an uncertain future event that is beyond the control of both the issuer of the instruments
and the holder of the instrument, the instrument is to be classified as a financial liability. The inclusion of the
subordinated loan in tier 1 capital is decided by the regulators and is, therefore, beyond the control of Nordea and the
holders of the instrument. Nordea classifies the instrument as financial liabilities. Instruments without such clauses are
classified as equity as there is no requirement for Nordea to pay interest or principal to the holders of the instrument. See
also “Note G38” and “Note P39” to the audited consolidated financial statements of the Nordea Group for the year ended
and as of 31 December 2017 incorporated by reference into this Prospectus.

Recent Accounting Pronouncements
IFRS 9 - Financial Instruments

In July 2014, the IASB issued “IFRS 9 — Financial Instruments”, which will replace “IAS 39 — Financial Instruments:
Recognition and Measurement”. “IFRS 9 — Financial Instruments” provides principles for classification of financial
instruments, provisioning for expected credit losses and the new general hedge accounting model. “/FRS 9 — Financial
Instruments”, which has been endorsed by the EU, will be effective from 1 January 2018.

The classification and measurement requirements in “I/FRS 9 — Financial Instruments” state that financial assets should
be classified as, and measured at, amortised cost, fair value through profit and loss or fair value through other
comprehensive income. The classification of a financial instrument is dependent on the business model for the portfolio
where the instrument is included and on whether the cash flows are solely payments of principal and interest (“SPPI”).

In order to assess the business model, the Nordea Group has divided its financial assets into portfolios and/or sub-
portfolios based on how groups of financial assets are managed together to achieve a particular business objective. To
derive the right level on which portfolios are determined, the Nordea Group has taken its current business area structure
into account. When determining the business model for each portfolio, the Nordea Group has analysed the objective with
the financial assets as well as, among others, past sales behaviour and management compensation. In addition, the
Nordea Group has analysed whether the cash flows from the financial assets held as of 31 December 2017 are SPPI
compliant. This analysis has been performed by grouping contracts that are homogenous from a cash flow perspective
and conclusions have been drawn for all contracts within that group.

The Nordea Group’s analysis of the business model and SPPI review have not resulted in any significant changes
compared to how the financial instruments are measured under “IAS 39 — Financial Instruments: Recognition and
Measurement”. Therefore, no significant impact is expected on the capital adequacy, large exposures, risk management
or APMs in the period of initial application.

The impairment requirements in “IFRS 9 — Financial Instruments” are based on an expected credit loss model as opposed
to the incurred loss model in “IAS 39 — Financial Instruments: Recognition and Measurement”. The scope of “IFRS 9 —
Financial Instruments” impairment requirements is also broader than “IAS 39 — Financial Instruments: Recognition and
Measurement”. “IFRS 9 — Financial Instruments” requires that all assets be measured at amortised cost and fair value
through other comprehensive income, as well as off-balance sheet commitments, including guarantees and loan
commitments, be included in the impairment test. The Nordea Group has not calculated collective provisions for off-
balance sheet exposures or the financial instruments classified into the measurement category available-for-sale under
IAS 39.

Under “IFRS 9 — Financial Instruments”, the assets to test for impairment will be divided into three groups depending on
the stage of credit deterioration. Stage 1 includes assets where there has been no significant increase in credit risk, stage 2
includes assets where there has been a significant increase in credit risk and stage 3 includes defaulted assets. Significant
assets in stage 3 are tested for impairment on an individual basis, while a collective assessment is performed for
insignificant assets. In stage 1, the provisions should equal the 12-month expected loss. In stage 2 and stage 3, the
provisions should equal the lifetime expected losses.

The trigger for transferring an asset from stage 1 to stage 2 is an important driver for size of provisions under “/FRS 9 —
Financial Instruments”. For assets held at transition, the Nordea Group has decided to use the change in internal rating
and scoring data to determine whether there has been a significant increase in credit risk or not. For assets to be
recognised going forward, changes to the lifetime Probability of Default (“PD”) will be used as the trigger. The Nordea
Group has concluded that it is not possible to calculate the lifetime PDs at origination without the use of hindsight for
assets already recognised on the balance sheet at transition. For assets evaluated based on lifetime PDs, the Nordea Group
has decided to use a mix of absolute and relative changes in PD as the transfer criterion. In addition, customers with
forbearance measures and customers with payments more than 30 days past due will also be transferred to stage 2.
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The Nordea Group’s IAS 39 model for calculating collective provisions defined a loss event as a one notch deterioration
in rating/scoring, while the triggering event for moving items from stage 1 to stage 2 under “IFRS 9 — Financial
Instruments” will require a deterioration of several notches. The provisions under “IFRS 9 — Financial Instruments” will
be calculated as the exposure at default (EAD) times the PD times the loss given default (LGD). For assets in stage 1 this
calculation will only be based on the coming 12 months, while for assets in stage 2 it will be based on the expected
lifetime of the asset. For assets where there has been a significant increase in credit risk, the Nordea Group provisions as
of 31 December 2017 are based on the losses estimated to occur during the period between the date when the loss event
occurred and the date when the loss event is identified on an individual basis, the so-called “emergence period”, while
“IFRS 9 — Financial Instruments” will require provisions equal to the lifetime expected credit loss.

When calculating lifetime expected credit losses under “/FRS 9 — Financial Instruments”, including the staging
assessment, the calculation is based on probability weighted forward-looking information. The Nordea Group has
decided to apply three macroeconomic scenarios to address the non-linearity in expected credit losses. The different
scenarios are used to adjust the relevant parameters for calculating expected credit losses and a probability weighted
average of the expected credit losses under each scenario are recognised as provisions.

The quantitative impact from the new impairment requirements on total allowances and provisions for on- and off-
balance exposures, including debt instruments accounted for at fair value through other comprehensive income, is an
increase of EUR 203 million. Equity is reduced by EUR 183 million, including the expected impact from associated
undertakings and joint ventures accounted for under the equity method. The impact on the common equity tier 1 (CET1)
capital ratio, after adjustment of the shortfall deduction and before transition rules, is insignificant. The Nordea Group
will not apply the transitional rules issued by the EU allowing a phase-in of the impact on common equity tier 1 (CET1)
capital. There is no significant impact to large exposures.

Impairment calculations under “/FRS 9 — Financial Instruments” will require more experienced credit judgment by the
reporting entities than is currently required by “/4S 39 — Financial Instruments: Recognition and Measurement”, and a
higher level of subjectivity is therefore introduced. The inclusion of forward-looking information adds complexity and
makes provisions more dependent on management’s view of the future economic outlook. Nordea expects that the
impairment calculations under “IFRS 9 — Financial Instruments” will be more volatile and pro-cyclical than under
“IAS 39 — Financial Instruments: Recognition and Measurement”, mainly due to the significant subjectivity applied in
the forward-looking scenarios.

The main change to the general hedge accounting requirements is that the standard aligns hedge accounting more closely
with the risk management activities. As the Nordea Group generally uses macro (portfolio) hedge accounting, the Nordea
Group’s assessment is that the new requirements will not have any significant impact on the Nordea Group’s financial
statements, capital adequacy, large exposures, risk management or APMs in the period of initial application. The Nordea
Group’s will continue to use the “IAS 39 — Financial Instruments: Recognition and Measurement” hedge accounting
requirements also after “/FRS 9 — Financial Instruments” has been implemented.

See also “Note GI—Section 3 (Changes in IFRSs not yet applied)” and “Note G49” to the audited consolidated financial
statements of the Nordea Group for the year ended and as of 31 December 2017 incorporated by reference into this
Prospectus.

IFRS 15 — Revenue from Contracts with Customers

The IASB published the new standard, “/FRS 15 — Revenue from Contracts with Customers” in May 2014. Clarifications
to the standard were published in April 2016. The new standard outlines a single comprehensive model of accounting for
revenue arising from contracts with customers and supersedes current revenue recognition standards and interpretations
within IFRS, such as “IAS 18 — Revenue”. The standard does not apply to financial instruments, insurance contracts or
lease contracts. The new standard is effective for annual periods beginning on or after 1 January 2018, with earlier
application permitted.

The standard and its clarifications have been endorsed by the European Commission. The Nordea Group has not early
adopted the standard. The standard will be implemented using the modified retrospective approach, meaning that the
cumulative effect of the change will be recognised as an adjustment to equity in the opening balance 2018. Comparable
figures for 2017 are not restated.

The new standard will have an impact on the Nordea Group’s accounting policies for loan origination fees, as such fees
will be amortised as part of the effective interest of the underlying exposures to a larger extent than they have been. An
opening balance adjustment amounting to EUR 79 million (before tax), recognised directly in equity (after tax), is
recognised at transition 1 January 2018. “IFRS 15 — Revenue from Contracts with Customers” will not have any
significant impact on the Nordea Group’s financial statements, capital adequacy or large exposures in the period of initial
application.
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IFRS 16 — Leases

In January 2016, the IASB issued “IFRS 16 — Leases”, which replaces “I4AS 17 — Leases”. “IFRS 16 — Leases” will only
imply insignificant changes to the accounting for lessors. For lessees, the accounting will change significantly, as all
leases (except for short-term and small ticket leases) should be accounted for on the balance sheet of the lessee as a right
to use the asset and a corresponding liability, and the lease payments should be recognised as amortisation and interest
expense. The accounting requirements for lessors are unchanged. Additional disclosures are also required.

“IFRS 16 — Leases”, which was endorsed by the EU in 2017, will be effective from 1 January 2019. Earlier application is
permitted but, as of the date of this Prospectus, Nordea does not intend to adopt “IFRS 16 — Leases” early. Nordea
expects the main impact on its financial statements to come from the accounting of property leases. Such leasing
contracts will be accounted for on the balance sheet to a larger extent than they currently are. As of the date of this
Prospectus, no significant impact is currently expected on the income statement or equity, although the presentation is
expected to change in the income statement. As of the date of this Prospectus, it is not possible to conclude on the impact
on large exposures and capital adequacy as the relevant requirements are not yet final. See also “Note GI—Section 3
(Changes in IFRSs not yet applied)” to the audited consolidated financial statements of the Nordea Group for the year
ended and as of 31 December 2017 incorporated by reference into this Prospectus.

IFRS 17 — Insurance Contracts

In May 2017, the IASB issued “IFRS 17 — Insurance Contracts”. “IFRS 17 — Insurance Contracts” will change the
accounting requirements for recognition, measurement, presentation and disclosure of insurance contracts.

The measurement principles will change from a nonuniform accounting policy based on the local accounting policies in
the life insurance subsidiaries to a uniform accounting policy based on three measurement models: Building Block
Approach, Variable Fee Approach and Premium Allocation Approach. The model application depends on the terms of
the contracts (long-term, long-term with variable fee or short-term). The three measurement models include consistent
definitions of the contractual cash flows, risk adjustment margin and discounting. These definitions are based on the
similar principles as the measurement principles for technical provisions in the Solvency II capital requirement directives.
Unearned future premiums will be recognised as a provision on the balance sheet and released to revenue when the
insurance service is provided. Any unprofitable contracts will be recognised in the income statement at the time when the
contract is signed and approved.

“IFRS 17 — Insurance Contracts” is effective for the annual period beginning on or after 1 January 2021 and earlier
application is permitted. “IFRS 17 — Insurance Contracts” has not yet been endorsed by the EU. Nordea does not
currently intend to early adopt the standard. Nordea’s current assessment is that the new standard will not have any
significant impact on the Nordea Group’s capital adequacy or large exposures in the period of initial application. As of
the date of this Prospectus, it is not possible to conclude on the impact on the financial statements of Nordea.
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SELECTED STATISTICAL DATA AND OTHER INFORMATION

The following information is included for analytical purposes and should be read in connection with the Nordea Group’s
audited consolidated financial statements contained elsewhere in this Prospectus, as well as the section “Operating and
Financial Review and Prospects”. Unless otherwise indicated, information included in this section has not been extracted
from the Nordea Group’s audited consolidated financial statements and has not been audited. Such information has been
derived from the Nordea Group’s accounting records. Average balances for the years ended 31 December 2015, 2016 and
2017 have, unless otherwise indicated, been calculated from monthly data because the Nordea Group does not record all
balance sheet line items on a more frequent basis.

Average Balances and Interest Rates

The following table sets forth average interest-earning assets and average interest-bearing liabilities, along with the
amount of interest earned or paid and the average interest rate for such asset or liability, for the years ended
31 December 2015, 2016 and 2017, respectively:

For the year ended 31 December

2015 20169 2017
Average Average Average Average Average Average
balance Interest rate balance Interest rate balance Interest rate
(unaudited)
(EUR million) (per cent) (EUR million) (per cent) (EUR million) (per cent)

Assets
Loans to central banks and credit

institutions) 24,242 18 0.1 21,157 56 0.3 20,790 300 1.4
Loans to the public 352,837 7,350 2.1 337,406 6,463 1.9 321,191 6,101 1.9
Interest-bearing securities 88.822 551 0.6 86,265 433 0.5 87,665 418 0.5
Total interest-earning assets 465,901 7,919 1.7 444,828 6,952 1.6 429,646 6,819 1.6
Derivatives and other interest-bearing

assets _ 630 n.a. _o6l5 n.a. _o6l6 n.a.
Non-interest earning assets". 226,262 214,245 197.322
Total average assets ... 692,163 8,549 1.2 659,073 7,567 1.1 626,968 7,435 1.2
Liabilities
Deposits by credit institutions .................. 62,323 90 0.1 57,436 87 0.2 60,686 190 0.3
Deposits and borrowings from the

public® 202,756 652 0.3 192,368 408 0.2 184,402 364 0.2
Debt securities in issue 196,679 3,175 1.6 192,301 3,014 1.6 184,672 2,582 1.4
Subordinated liabilities 8,222 362 4.4 9.480 372 39 9.506 337 35
Total interest-bearing liabilities 469,980 4,279 0.9 451,585 3,881 0.9 439,266 3,473 0.8
Derivatives and other interest-bearing

liabilities (693) n.a. (869) n.a. (565) n.a.
Non-interest bearing liabilities® .. . 192,226 176,741 155,479
Equity 29.957 30,747 32,223
Total average liabilities and equity®.... 692,163 3,586 0.5 659,073 3,012 0.5 626,968 2,908 0.5
Net interest income® . 4,963 4,555 4,527
Net yield on interest-earning asset: 1.1 1.0 1.1
(1) As discussed in more detail under “Operating and Financial Review and Prospects—Results of Operations—Introduction—Reclassifications and Restatements—Pooled

Schemes and Unit-linked Investment Contracts”, the Nordea Group reclassified in 2016 certain interest-bearing securities and shares to the separate balance sheet line “assets
in pooled schemes and unit-linked investment contracts” in order to disclose them separately from assets for which the Nordea Group bears the investment risk. Due to this
reclassification, the Nordea Group restated the comparative figures for “loans to credit institutions”, “interest-bearing securities”, “shares”, “investment properties” and
“other assets” as of 31 December 2015 included in the audited consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2016. The
above table reflects the restated figures for the year ended 31 December 2015. The corresponding non-restated average balance for the year ended 31 December 2015 is
EUR 24,409 million for loans to central banks and credit institutions, EUR 89,741 million for bonds and other interest-bearing securities and EUR 225,177 for non-interest
earning assets.

2) As a result of the accounting policy changes discussed in footnote (1) above, the Nordea Group reclassified in 2016 the liabilities corresponding to assets in pooled schemes
and unit-linked investment contracts to the separate balance sheet line “deposits in pooled schemes and unit-linked investment contracts™” given that these liabilities behave
differently than the normal deposits received from customers. Due to this reclassification, the Nordea Group restated the comparative figures for “deposits and borrowings
from the public”, “liabilities to policyholders” and “other” liabilities as of 31 December 2015 included in the audited consolidated financial statements of the Nordea Group
for the year ended and as of 31 December 2016. The above table reflects the restated figures. The above table reflects the restated figures for the year ended
31 December 2015. The corresponding non-restated average balance as of 31 December 2015 is EUR 203,410 million for deposits and borrowing from the public,
EUR 191,572 million for non-interest bearing liabilities and EUR 692,164 million for total average liabilities and equity.

3) Excludes net interest income of EUR 172 million in 2016 related to the disposal groups held for sale. See “Operating and Financial Review and Prospects—Results of
Operations—Introduction—Presentation of Disposal Groups Held for Sale” and “Note G42” to the audited consolidated financial statements of the Nordea Group for the
year ended and as of 31 December 2016 incorporated by reference into this Prospectus.

(4) Excludes assets held for sale as of 31 December 2016 for loans to central banks and credit institutions, loans to the public and derivatives and other interest-earning assets,
and liabilities held for sale as of 31 December 2016 for deposits by credit institutions, deposits and borrowings from the public and derivatives and other interest bearing
liabilities. See “Operating and Financial Review and Prospects—Results of Operations—Introduction—Presentation of Disposal Groups Held for Sale” and “Note G42” to
the audited consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2016 incorporated by reference into this Prospectus.
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Analysis of Changes in Interest Income and Expense

The following table analyses changes in the Nordea Group’s net interest income attributable to changes in average
volume of interest-earning assets and interest-bearing liabilities and changes in their respective interest rates for the years
ended 31 December 2015, 2016 and 2017. Changes to net interest income due to changes in volume have been calculated
by multiplying the change in volume during the year by the average interest rate for the previous year. Changes to net
interest income due to changes in interest rate have been calculated by multiplying the change in average interest rate by
the average volume of the previous year. Changes due to a combination of volume and interest rates have been allocated
proportionally.

Increase/(Decrease) due to changes

2016 compared to 2015)® 2017 compared to 2016
Average Average Average Average
volume interest rate Net change volume interest rate Net change
(unaudited)
(EUR million)
Assets
Loans to central banks and credit institutions........ 2) 34 32 (1) 241 240
Loans to the public (321) (540) (861) (311) (48) (358)
Interest-bearing securities _(16) _(99) (115) _ 17 _(23) _(16)
Total interest on interest-earning assets ............ (340) (605) (944) (305) 170 (135)
Non-interest €arning assets..........ccoeeveererererenens _(14) _1
Total interest income................c.ccccoovviveeccnnnnnne 959) a34)
Liabilities
Deposits by credit institutions ) 3 4) 5 103 108
Deposits and borrowings from the public. (33) (199) (233) a7 (26) 43)
Debt securities in issue.... (71) (89) (159) (120) (298) (418)
Subordinated liabilities.... _55 _(50) _5 1 _(37) _(36)
Total interest-bearing liabilities _(56) 335) 390) a30) (258) (389)
Non-interest bearing liabilities (176) 304
Total interest eXpense..............ccecevveeneencenennne (567) _(85)
1) As discussed in more detail under “Operating and Financial Review and Prospects—Results of Operations—Introduction—Reclassifications and

Restatements—Pooled Schemes and Unit-linked Investment Contracts”, the Nordea Group reclassified in 2016 certain interest-bearing securities and shares to
the separate balance sheet line “assets in pooled schemes and unit-linked investment contracts” in order to disclose them separately from assets for which the
Nordea Group bears the investment risk. Due to this reclassification, the Nordea Group restated the comparative figures for “loans to credit institutions”,
“interest-bearing securities”, “shares”, “investment properties” and “other assets” as of 31 December 2015 included in the audited consolidated financial
statements of the Nordea Group for the year ended and as of 31 December 2016. The above table reflects the unaudited restated figures for the year ended
31 December 2015 in the “2016 compared to 2015” column.

) Excludes assets held for sale as of 31 December 2016 for loans to central banks and credit institutions, loans to the public and derivatives and other interest-
earning assets, and liabilities held for sale as of 31 December 2016 for deposits by credit institutions, deposits and borrowings from the public and derivatives
and other interest bearing liabilities. See “Operating and Financial Review and Prospects—Results of Operations—Introduction—Presentation of Disposal
Groups Held for Sale” and “Note G42” to the audited consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2016
incorporated by reference into this Prospectus.

Investment Portfolio

The following table sets forth information regarding the Nordea Group’s investment portfolio of debt securities as of
31 December 2015, 2016 and 2017, together with a breakdown of the instruments comprising the investment portfolio of
debt securities by maturity:

Book value as of 31 December
2015® 2016 2017

(unaudited)
(EUR million)

Treasury bills

States, municipalities and other public bodies 8,582 6.876 2.948
8,582 6,876 2,948
Bonds
17,178 19,727 16,505
27,785 25,893 27,214
27,804 28,474 23,486
5,186 6,731 5.141
77.953 80.825 72,346
86,535 87,701 75,294
(€))] As discussed in more detail under “Operating and Financial Review and Prospects—Results of Operations—Introduction—Reclassifications and

Restatements—Pooled Schemes and Unit-linked Investment Contracts”, the Nordea Group reclassified in 2016 certain interest-bearing securities and shares to
the separate balance sheet line “assets in pooled schemes and unit-linked investment contracts” in order to disclose them separately from assets for which the
Nordea Group bears the investment risk. Due to this reclassification, the Nordea Group restated the comparative figures for “loans to credit institutions”,
“interest-bearing securities”, “shares”, “investment properties” and “other assets” as of 31 December 2015 included in the audited consolidated financial
statements of the Nordea Group for the year ended and as of 31 December 2016. The above table reflects the unaudited restated figures as of 31 December 2015.
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The following table sets forth maturities of the Nordea Group’s investment portfolio as of 31 December 2017:

As of 31 December 2017
Within 1 year Over 1 year
(unaudited)
(EUR million)
Treasury Dills @nd DONAS ......ccovvieueiiiiiiiiieicc ettt bbbttt ettt eeaebes 22,594 52,700

Types of Loans

The following table sets forth a breakdown of the Nordea Group’s gross loan portfolio after allowances as of
31 December 2015, 2016 and 2017:

As of 31 December

2015 20160 2017
(unaudited)
(EUR miillion)

To credit INSEEULIONS ..........ccooiiiiiiii et e ane s 24,183 20,261 13,388
of which banks...........c.cceveunnn 13,224 11,235 4,796
of which other credit institutions. 10,959 9,026 8,592

To the public 340,920 317,689 310,158
of which corporate.. 177,542 152,964 147,008

Energy (oil, gas, etc.)......... 3,035 2,678 1867
Metals and mining materials . 836 856 688
Paper and fOrest MAtEIIALS.........ecvevirieririeirieieeeeete ettt ettt sa et beseenens 1,629 1,610 1,301
Other materials (building materials, €1C.) . ....ccecererriereeririririeiee et 6,087 4,589 3,994
Industrial capital goods 1,932 1,959 1,643
Industrial cOMMETrCial SEIVICES, LC. .....ivvivuirririiirierierietiettee et et ste et ete e ete e eseers s ese b eseeaesaeas 12,517 11,738 11,189
Construction and ENZINEETING . .....c.veveveveuiririrreteuiriririeieiettre ettt esesere et sebeseesesesesenenesees 4,613 5,158 4,788
Shipping and offshore 10,510 10,494 8,377
TTANSPOTEALION ...ttt ettt ettt ettt st ettt s et e st e st b e st et et es et et ensesenseneasenesseneeseneesenes 3,601 3,659 3,211
Consumer durables (cars, apPlances, €LC.) .......covurereriririririerereiririeieiereecrtrtste et seeees 2,272 1,611 1,987
Media and leisure 2,467 2,472 2,336
RELAIL TAAE ... ccveevieeieieicie ettt ettt et et b e b e s b et e ebesaeebeeseessessessesessesessessens 9,584 9,003 8,725
Consumer staples (food, agriculture, €1C.).......cccouvrirreerirririeieeirieec e 11,515 10,796 9,665
Health care and pharmaceuticals 1,781 1,393 1,405
FINancial INStIEULIONS. .......ocviriiitictieeeieiee ettt ettt bessesaeebeesesaeeseeseessessessessesenseseas 17,013 13,600 15,376
REAI ESLALE ...ttt ettt ettt b et b ettt e b e e et et et e be e se s ene s ene s e neesenes 41,811 41,142 41,954
IT software, hardware and services. 1,609 1,634 1,946
Telecommunication equipment .... 79 76 29
Telecommunication operators...... 1,242 1,044 886
Utilities (distribution and production). 6,200 5,109 4,895
Other ... 4,938 3,167 4,457
Reverse repurchase agreements 32,274 19,176 16,292
of which household................... 158,150 161,099 158,585
Mortgage financing.. 130,232 133,341 132,477
Consumer financing.... 27,919 27,759 26,107
of which public sector ... 5,228 3,626 4,565

Totalloans.................... 365,103 337,950 323,546

Total allowances ... 2,664 2.425 2,333

TOtAl LOANS, GIOSS ........ooviiiiiiiiiiici ettt ettt sttt ettt st n s 367,767 340,375 325.879

1) Excludes assets held for sale as of 31 December 2016. See “Operating and Financial Review and Prospects—Results of Operations—Introduction—

Presentation of Disposal Groups Held for Sale” and “Note G42” to the audited consolidated financial statements of the Nordea Group for the year ended and as
of 31 December 2016 incorporated by reference into this Prospectus.
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Loans Outstanding by Jurisdiction and Industry

The following tables set forth information regarding the Nordea Group’s loan portfolio, net of allowances for loan losses,
by jurisdiction and industry as of 31 December 2015, 2016 and 2017 (see also “Risk Management—Credit Risk
Management—Credit Risk Analysis™):

As of 31 December 2017

Outside
Denmark  Finland Norway Sweden Russia Nordic Total
(unaudited)
(EUR million)
Energy (0il, 8aS, €1C.).eoueerieirieieieieieieerieeree et 101 52 821 303 93 496 1,867
Metals and mining materials 13 191 128 247 110 0 688
Paper and forest materials ....... 285 604 58 194 0 160 1,301
Other materials (building materials, etc.).. 346 1,317 369 1,449 466 48 3,994
Industrial capital goods ............... 546 517 73 424 0 82 1,643
Industrial commercial services, etc. 4,585 1,102 2,208 3,063 0 231 11,189
Construction and engineering...... 953 811 2,114 900 0 9 4,788
Shipping and offshore .......... 76 180 4,841 348 0 2,933 8,377
Transportation..........c.coceeeeveveeerecreenenes 427 962 558 1,067 192 4 3,211
Consumer durables (cars, appliances, etc.).. 268 373 358 911 29 48 1,987
Media and TEISUTE ..........cveveeviireereeeeeeeeteeeet et 824 532 256 724 0 0 2,336
Retail trade......coveveeeeeieiieieee e 2,883 1,825 805 3,019 6 187 8,725
Consumer staples (food, agriculture, etc.) 6,698 992 1,444 496 0 34 9,665
Health care and pharmaceuticals..........cocoeveerirnieccrcncninnens 677 324 195 192 0 17 1,405
Financial inStitutions ..........ccccceeeueueenenireeeeneeeeeeeees 3,001 1,865 1,239 9,074 133 64 15,376
Real estate 9,490 7,690 8,750 15,850 144 30 41,954
IT software, hardware and SErvices...........cc.cevvevveererresreennne. 741 410 264 492 0 38 1,946
Telecommunication €qUIPMENt ........c.cevevveeerrerereereeeeriereneenenss 4 14 0 3 0 8 29
Telecommunication operators 77 224 245 340 0 0 886
Utilities (distribution and production).............ceceeveveeveerennne 949 1,749 893 1,152 136 16 4,895
Other, public and 0rganisations.............ceceeveverereeeeneeneenenn 3,398 88 254 716 0 0 4,457
Reverse repurchase agreements .. - — — 16,292 - - 16,292
Total corporate ..............cccoouevivirininiiiecceee e 36,342 21,822 25,873 57,257 1,309 4,405 147,008
Household MOrtgages.........couvveveviieerieenieireeeceeeiecsene 31,105 29,497 26,644 44,715 0 516 132,477
Household consumer 9,862 8,678 1,641 4,997 0 930 26,107
PUBLIC SECLOT ..ottt 1,210 874 33 2,448 0 0 4,565
TOtAL ... 78,519 60,872 54,191 109,417 1,309 5851 310,158
As of 31 December 2016
Denmark Finland Norway Sweden Russia Total
(unaudited)
(EUR million)

Energy (0il, gas, €1C.) . ccveereirieieieieieieereere s 1 85 970 1,445 176 2,678
Metals and mining materials ............ccoceeveereecerereneiereenne 14 200 140 388 113 856
Paper and forest materials ....... 302 832 19 457 0 1,610
Other materials (building materials, etc.).. 341 1,630 466 1,505 647 4,589
Industrial capital goods ............... 634 775 55 495 0 1,959
Industrial commercial services, etc. 5,091 1,489 1,991 3,167 0 11,738
Construction and engineering...... 989 871 2,143 1,155 0 5,158
Shipping and offshore ... 146 2,923 5,387 2,038 0 10,494
Transportation. .........c.coceevevveveeecneneeeenenes 530 1,305 678 1,008 138 3,659
Consumer durables (cars, appliances, etc.).. 266 375 449 520 0 1,611
Media and leisure ...........ccccvevvevveereenennen. 776 530 330 836 0 2,472
Retail trade......coovveveicnnncccie. 3,012 2,117 980 2,892 2 9,003
Consumer staples (food, agriculture, etc.) 7,198 1,309 1,552 735 3 10,796
Health care and pharmaceuticals........... 677 344 125 247 0 1,393
Financial institutions................ 2,662 1,321 1,145 8,473 0 13,600
Real estate.......ccooveueueueenenireeienenne 9,206 7,742 9,085 14,461 648 41,142
IT software, hardware and SErvices............cccuevvevvevvevuesreenenns 690 363 188 394 0 1,634
Telecommunication €qUIPMENt .........ccocvvvveveeeererieeerereenenen, 4 63 0 9 0 76
Telecommunication operators 43 342 266 384 8 1,044
Utilities (distribution and production)............cccecevevrrrrrnene. 979 1,324 1,195 1,227 384 5,109
Other, public and organisations..........c..e.ccceeeevereereeeerirereenenn, 3,096 0 39 32 0 3,167
Reverse repurchase agreements() .. - 19.174 1 0 - 19.176
Total Corporate ............c.ccooeviivirenininiieececeeseeee 36,657 45,115 27,205 41,868 2,119 152,964
Household mortgages.........c.cocveveeveveeerinininieieininireeeeceneen, 31,031 28,978 27,801 45,531 0 133,341
Household consumer 10,320 8,789 1,525 5,406 0 27,759
PUDLIC SECLOT ..ottt 1,268 1,084 38 1,236 __ 0 3,626
TOtAL ... 79,276 83,966 56,568 94,041 2,119 317,689
(€)) Excludes the Nordea Group’s Baltic operations reported as assets held for sale as of 31 December 2016. See “Operating and Financial Review and Prospects—

Results of Operations—Introduction—Presentation of Disposal Groups Held for Sale” and “Note G42” to the audited consolidated financial statements of the
Nordea Group for the year ended and as of 31 December 2016 incorporated by reference into this Prospectus.
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As of 31 December 2015

Denmark  Finland Norway Sweden Baltic Russia Total
(unaudited)
(EUR million)

Energy (0il, 8aS, €1C.).eoveuerieirieieieieieieeriee et 1 3 868 1,884 25 253 3,035
Metals and mining materials 19 179 150 400 32 56 836
Paper and forest materials ...........coeevirereineinenenee 309 759 47 456 59 0 1,629
Other materials (building materials, €tC.)........ccceovrervereuenene. 365 1,534 463 1,669 229 1,827 6,087
Industrial capital goods 571 765 39 540 18 0 1,932
Industrial commercial services, etC. ......c.covevveevreereeieennennn. 4,819 1,368 2,287 3,556 487 0 12,517
Construction and engineering...........ocevevererrerereereerereereneenens 1,030 703 1,675 970 234 1 4,613
Shipping and offshore 264 3,265 4,903 2,062 15 0 10,510
TTanSPOTtatioN..........c.evveerueirerieineeeree et 377 813 711 893 662 144 3,601
Consumer durables (cars, appliances, etc.) ..........ccccevueuenee. 267 370 988 571 59 17 2,272
Media and leisure ...........ccccveevevveeveenenen. 797 536 341 735 58 0 2,467
Retail trade.......cccoeuvevnniencciccciennes 3,229 1,894 1,092 2,749 601 19 9,584
Consumer staples (food, agriculture, etc.) 7,368 1,104 1,710 907 424 1 11,515
Health care and pharmaceuticals........... 676 344 156 573 32 0 1,781
Financial institutions ............... e 5,731 974 1,140 8,820 349 0 17,013
Real estate.... 8,581 8,038 8,346 14,861 1,264 721 41,811
IT software, hardware and services 717 316 144 414 18 0 1,609
Telecommunication equipment... 7 62 0 8 1 0 79
Telecommunication operators.. 49 542 177 447 13 14 1,242
Utilities (distribution and production) 1,296 1,800 1,046 1,327 412 318 6,200
Other, public and organisations...... 2,970 1,564 98 9 296 0 4,938
Reverse repurchase agreements .............oceeceeeeeeeuevceccrennnen 0 32,272 0 2 0 0 32.274
Total corporate ..............cccoouevvivirininiiiecceeeseee e 59,204 26,381 43,854 5,288 3,371 177,542
Household mortgages.... 28,906 25,460 44,209 2,593 245 130,232
Household CONSUMET ........c.ccvevvieiieieiieiieieieieee e 7,873 1,453 5,672 421 7 27,919
PUBLIC SECLOT ..ot 1,270 23 2,237 168 0 5,228
TOtal ..o 97,253 53,317 95,972 8,471 3,624 340,920

Maturities of Loans

The following table sets forth maturities of the Nordea Group’s loan portfolio, net of allowances for loan losses, as of
31 December 2017:

As of 31 December 2017

Within After
Total 12 months 12 months
(unaudited)
(EUR million)
Cash and balances with Central DANKS............ccocciiieierieieieiecieteete et er e eaeas 43,081 43,081 -
Loans to central banks................... 4,796 4,796 -
Loans to credit institutions.... 8,592 7,143 1,449
Loans to the public ........... 310,158 85,059 225,099
TOEAL......ovieitiicteeete ettt ettt bttt e s e bbbt bt e s s e s e st b et et e st be s s e s ene et eneeseneesenen 366,627 140,079 226,548

Impaired Loans

Under IFRS, Nordea determines that a loan or a group of loans is impaired if there is established objective evidence,
based on identified occurred loss events or through indications by observable data, that these events have impact on the
customer’s future cash flow to the extent that full repayment is unlikely, security included.

The following table sets forth information regarding the amount of impaired loans as of and for the years ended
31 December 2015, 2016 and 2017 (further information, see “Risk Management—Credit Risk Management”):

As of and for the years ended 31 December

2015 2016® 2017
(unaudited)
(EUR million)

ITMPAITEd 10ANS, GIOSS....eveviteeiiteietiieieetet ettt ettt ettt st st s et e se st esensesessesesseneesenesenes 5,960 5,550 6,068
Interest iNCOME, ZLOSSP ... ..ottt ens e 124 114 110
Interest income on iMpPaired 10ANS® ............co.ovueievrviuieeieeieeieesesee ettt 78 68 68
(€)] Gross interest income that would have been recorded if the impaired loans had been current. The figures have been approximated by multiplying “average

impaired loans gross” by “average interest rate for loans to the public”.
?2) Interest income on impaired loans that was included in net income. The figures have been approximated by subtracting “average non-performing loans” from

“average impaired loans” and multiplying the result by “average interest rate for loans to the public”.
3) Excludes assets held for sale as of 31 December 2016. See “Operating and Financial Review and Prospects—Results of Operations—Introduction—

Presentation of Disposal Groups Held for Sale” and “Note G42” to the audited consolidated financial statements of the Nordea Group for the year ended and as
of 31 December 2016 incorporated by reference into this Prospectus.
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Analysis of the Allowance for Loan Losses

The following table sets forth information regarding the Nordea Group’s allowance for loan losses for 2016 and 2017:

As of 31 December

2016 2017
Individually Collectively Total Individually Collectively Total
(unaudited)
(EUR miillion)
Balance at the beginning of the period................... (2,213) 451) (2,664) (1,913) (513) (2,426)
Changes through the income statement ................. (321) (96) (417) (366) 100 (266)
of which Provisions ..........ccceceeeeeenneecrcnennnnne (729) (328) (1,057) (751) (158) (909)
of which reversals 408 232 640 385 258 643
Allowances used to cover realised loan losses ...... 474 - 474 300 0 300
Reclassification ..........coceeeeevieerieinieieeeeeeee 151 42 193 11 2 13
Currency translation differences . (4) _® 12) 32 _14 46
Balance at the end of the period.......................... a913) (513) (2,426) 1,936) 397 2,333)
1) Excludes assets held for sale as of 31 December 2016. See “Operating and Financial Review and Prospects—Results of Operations—Introduction—

Presentation of Disposal Groups Held for Sale” and “Note G42” to the audited consolidated financial statements of the Nordea Group for the year ended and as
of 31 December 2016 incorporated by reference into this Prospectus.

Allocation of the Allowance for Loan Losses

The following table sets forth an analysis of the Nordea Group’s allocation of its allowance for loan losses on its loan
portfolio as of 31 December 2016 and 2017:

As of 31 December

2016 2017
Lending
Per cent of after Per cent of Lending after
Allowances lending allowances Allowances lending allowances
(unaudited)
(EUR (per cent) (EUR (EUR (per cent) (EUR

million) million) million) million)
Energy (0il, gas, €1C.)..ccevveeiririeirieieieieeeesenne 100 3.73 2,678 237 12.71 1,867
Metals and mining materials 37 4.32 856 20 291 688
Paper and forest materials ...........ccoceovveeeennenenne 4 0.25 1,610 4 0.30 1,301
Other materials (building materials, etc.)............... 111 2.42 4,589 128 3.20 3,994
Industrial capital goods 43 2.19 1,959 60 3.65 1,643
Industrial commercial services, €tc. ..........cevennee.. 193 1.64 11,738 169 1.51 11,189
Construction and engineering.............coceeveveeerennns 86 1.67 5,158 82 1.71 4,788
Shipping and offshore 240 2.29 10,494 174 2.07 8,377
TranSPOItation........ceveueeverieuereeerieneeeeneeieeereseeeseenens 27 0.74 3,659 32 1.00 3,211
Consumer durables (cars, appliances, etc.)............ 82 5.09 1,611 79 3.98 1,987
Media and leisure 34 1.38 2,472 22 0.94 2,336
Retail trade........ccevveevieieeieieieieeeceeceee s 165 1.83 9,003 157 1.80 8,725
Consumer staples (food, agriculture, etc.) ............. 301 2.79 10,796 228 2.36 9,665
Health care and pharmaceuticals 8 0.57 1,393 6 0.43 1,405
Financial inStitutions ...........ccceevevveeeresreeeeeeieeenns 163 1.20 13,600 127 0.64 19,998
Real estate management and investment ............... 183 0.44 41,142 177 0.42 41,954
IT software, hardware and services 38 2.33 1,634 33 1.70 1,946
Telecommunication equipment...........c.cceueveueueeene. 1 1.32 76 1 3.44 29
Telecommunication OPerators............oceeueverveeruennn 26 2.49 1,044 32 3.61 886
Utilities (distribution and production) 17 0.33 5,109 26 0.53 4,895
Other, public and organisations..........c.c.ccceecevennne 42 0.19 22,342 78 0.64 12,125
Total corporate ..............cccoevvivineniniineneneenennn. 1,900 1.24 152,964 1,870 1.31 143,007
Household mortgages.... 83 0.06 133,341 124 0.09 132,477
Household consumer ..... 441 1.59 27,759 338 1.32 25,544
Public sector .................. 0 0.00 3,626 0 0.00 9,130
Total excluding credit institutions .. 2,424 0.76 317,689 2,332 0.75 310,158
Credit institutions ..........c.coceveueuenene. 2 0.01 20,261 1 0.01 13,388
Total including credit institutions....................... 2,426 0.72 337,950 2,333 0.72 323,546
(@))] Excludes assets held for sale as of 31 December 2016. See “Operating and Financial Review and Prospects—Results of Operations—Introduction—

Presentation of Disposal Groups Held for Sale” and “Note G42” to the audited consolidated financial statements of the Nordea Group for the year ended and as
of 31 December 2016 incorporated by reference into this Prospectus.
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Short-term Borrowings

The following table sets forth period-end balances of the Nordea Group’s short-term borrowings as of
31 December 2015, 2016 and 2017:

As of 31 December

2015 2016 2017
(unaudited)
(EUR million)
Amounts owed to credit institutions
BANKS ..ttt bbbttt b ettt b 32,430 24,460 32,152
Credit INSTEUTIONS ...ttt ettt ettt ettt b et bt a et ettt et eb e e bt nees e se et eteneesens 11,779 13,676 7.831
Total amounts owed to credit iNSHEUtIONS. .............ccoooiiiiiiiii e 44,209 38,136 39,983
Debt securities in issue etc.
Debt SECUITHIES 11 ISSUE CLC. .euvuiiiuiitiieiiiteiirtert ettt ettt ettt eb et et b et eaennene 72,977 64.406 64.930
TOEAL ...ttt ettt stttk b e st n e et ettt et b et n s e st et e st et et senes 117,186 102,542 104,913
1) Excludes liabilities held for sale as of 31 December 2016. See “Operating and Financial Review and Prospects—Results of Operations—Introduction—

Presentation of Disposal Groups Held for Sale” and “Note G42” to the audited consolidated financial statements of the Nordea Group for the year ended and as
of 31 December 2016 incorporated by reference into this Prospectus.

Deposits and Borrowings

In 2017, the Nordea Group’s deposits by credit institutions and deposits and borrowings from the public totalled
EUR 212,417 million (audited), as compared to EUR 212,164 million (audited) in 2016 and EUR 233,258 million in
2015. The Nordea Group’s interest expense related to deposits by credit institutions and deposits and borrowings from
the public was EUR 367 million (audited) in 2017, EUR 414 million (audited) in 2016 and EUR 652 million 2015.

The following table sets forth information regarding the Nordea Group’s deposit base for the years ended
31 December 2015, 2016 and 2017:

For the year ended 31 December
2015 2016 2017

(unaudited)
(EUR million, unless otherwise indicated)

Interest paid to the customer

Transaction ACCOUNES!) ...........coeviveiiieeeeeiect ettt nae e 184 199 162
SAVINES ACCOUNES?) ......oovoieieieieeiiii ittt s st 178 239 204
OFNET AEPOSIES ..ottt ettt sttt bbbttt et bbb ebeseseneneans 289 (30) 2)
TOLAL ...ttt ettt bttt ettt ___ 652 ___ 408 __364
Average volumes

Transaction ACCOUNES ™) .........viuieieeeieeeeieeeeeeeee ettt et est st stes s s seeseaeses s nanaes 62,930 66,902 63,142
Savings accounts® .. 45,742 46,443 43,925
Other deposits....... 84,671 79.022 77.334
TOtAL ...ttt et eaes 193,342 192,368 184,402
Interest rate, per cent

Transaction ACCOUNES™) .............ovuiverveceieeieesescee e ce et s s ss s st sesasseenns 0.3 0.3 0.3
Savings accounts® .. 0.4 0.5 0.5
OET AEPOSIES ..ttt ettt ettt ettt ettt e bbb e bt s e e bbbt be e naens 0.3 0.0 0.0
TOEAL ...ttt ettt b et h ettt ettt 0.3 0.2 0.2
(€))] Transaction accounts include all deposits against which the account holder is permitted to make withdrawals by negotiable or transferable instruments, payment

orders of withdrawal, or telephone or preauthorised transfers for the purpose of making payments to third persons or others.

?2) Savings accounts are accounts with the purpose of accumulating funds over a period of time. While some savings accounts require funds to be kept on deposits
for a minimum length of time, most savings accounts permit unlimited access to funds.

3) Excludes liabilities held for sale as of 31 December 2016. See “Operating and Financial Review and Prospects—Results of Operations—Introduction—
Presentation of Disposal Groups Held for Sale” and “Note G42” to the audited consolidated financial statements of the Nordea Group for the year ended and as
of 31 December 2016 incorporated by reference into this Prospectus.

The following table sets forth information regarding the maturity profile of the Nordea Group’s deposit base as of
31 December 2016 and 2017:

As of 31 December

2016 2017
Within After ‘Within After
12 months 12 months 12 months 12 months
(unaudited)
(EUR million)
Deposits by credit INStITULIONS ......c.ceveveerieirieirieceteiee et 35,750 2,386 35,438 4,545
Deposits and borrowings from the public...........coeeeivinnirccicinnicccien, 169.982 4,046 148,706 23,728
TOEAL ...ttt 205,732 6,432 184,144 28,273
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Return on Equity and Assets

The following table sets forth information on the Nordea Group’s return on total assets, return on equity and equity to
assets ratio as of 31 December 2015, 2016 and 2017, and on the dividend per share in respect of the financial years ended
31 December 2015, 2016 and 2017:

As of 31 December

2015 2016 2017
(unaudited)
Return on equity and assets
Return on equity™®, per cent 122 123 9.5
Return on total assets®®, per cent 0.5 0.6 0.5
Equity to assets ratio®, per cent 43 4.7 5.1
Dividend per share®, EUR. 0.64 0.65 0.68

M

@

3)
“4)

®)

The return on equity of the Nordea Group, excluding items affecting comparability, was 9.5 per cent in 2017, 11.5 per cent in 2016 and 12.3 per cent in 2015.

Net profit for the year as a percentage of average equity for the year. Additional tier 1 capital, accounted for in equity, is in the calculation considered as being
classified as a financial liability. Net profit for the period excludes non-controlling interests and interest expense on additional tier 1 capital (discretionary
interest accrued). Average equity includes net profit for the year and dividend until paid, and excludes non-controlling interests and additional tier 1 capital.

Net profit for the year as a percentage of total assets at end of the year.

Average total equity including non-controlling interests and as of 31 December 2017 additional tier 1 capital holders as a percentage of average total assets for
the year.

Actual dividend per share in respect of the financial years ended 31 December 2015 and 2016 and proposed dividend per share in respect of the financial year
ended 31 December 2017.
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RISK MANAGEMENT
Overview

Risk, liquidity and capital management are key success factors in the financial services industry. Exposure to risk is
inherent in providing financial services, and the Nordea Group assumes a variety of risks in its ordinary business
activities, the most significant being credit risk related to loans and receivables. Maintaining risk awareness in the
organisation is a key component of the Nordea Group’s business strategies. The Nordea Group has clearly defined risk,
liquidity and capital management frameworks, including policies and instructions for different risk types and for the
capital structure.

Management Principles and Control

The following diagram presents an overview of the Nordea Group’s risk, liquidity and capital management governance
and responsibility structure:

Nordea — Board of Directors
Board Risk Committee

Asset and Risk Committee Group Executive
Liability Committee (ALCO) (Chairman: CRO) Management Credit Committee
(Chairman: CFO) (Chairman: CEO)

Executive Credit Committee
(Chairman: Head of GCRM)

Group Credit Committee Commercial
& Business Banking and Group Credit
Committee Wholesale Banking
(Chairman: CCO)

Group Finance & Treasury Group Corporate Centre Group Risk Group Compliance
(Head: CFO) (Head: COO) Management and Control (Head: GCO)
Frameworks within the first Frameworks within the first (Head: CRO) Compliance risk framework
line qf defence establ.ished to line o.f defence establ.ished to  Risk management framework Advising, training, monitoring,

implement the risk implement the risk Capital and liquidity controlling and reporting
management framework management framework management control
Capital adequacy framework Identifying, assessing, framework
Identifying, assessing, monitoring and reporting Monitoring, controlling and
monitoring and reporting reporting

Board of Directors of Nordea

The board of directors of Nordea has the ultimate responsibility for deciding on the Nordea Group’s risk exposure
comprising all of the bank’s risk types. The board of directors is also responsible for the risk strategy, setting the overall
risk appetite limits and overseeing that the Nordea Group has an adequate and effective internal control framework. The
board of directors decides on the Group Board Directive on Risk and the Group Board Directive on Risk Appetite, which
cover all risks that the Nordea Group is or could be exposed to, including credit risk, counterparty credit risk, market risk,
liquidity risk, operational risk, model risk, compliance risk and insurance risk. Risk is measured, managed and reported
on according to common principles further covered by the Group Instructions approved by Nordea’s Chief Executive
Officer (the “CEQO”).

The board of directors of Nordea approves the Group Board Directive on Risk setting out the general principles, roles and
responsibilities and the main processes by which risks are to be identified, managed and controlled. The CEO approves
the Group CEO Instructions on Credit Risk that together with the Group Board Directive on Risk include the relevant
authorisations for major credit committees within the business areas. These authorisations vary for different decision-
making levels, mainly in terms of size of limits but also depending on internal risk categorisation of the customers. The
board of directors approves all agreements and other products to members of management and other persons considered
to be so-called “persons with bias” (Sw: jdvskretsen).
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Board Risk Committee and Executive Credit Committee

The Board Risk Committee assists the board of directors in fulfilling its oversight responsibilities concerning
management and control of the risks, risk frameworks, controls and processes associated with the Nordea Group’s
operations. The Board Risk Committee met seven times during 2017. It appoints Executive Credit Committee (“ECC”)
members and confirms industry policies approved by the Risk Committee. The ECC participates in the credit granting
procedure in accordance with the Credit Instructions as a decision making body. The ECC appoints the members of the
Group Credit Committee Commercial & Business Banking and of the Group Credit Committee Wholesale Banking.

CEO and Group Executive Management

The CEO has overall responsibility for developing the Nordea Group’s earnings volatility measurement framework and
maintaining effective risk, liquidity and capital management principles and control.

The CEO and Group Executive Management regularly review reports on risk exposures and have established the
following committees for risk, liquidity and capital management:

° The Asset and Liability Committee (“ALCQO”), chaired by the Chief Financial Officer (the “CFQ”), and within
the scope of resolutions adopted by the CEO in Group Executive Management or the board of directors,
monitors and decides on principles for the performance management framework, the financial planning and
coordinates balance sheet management activities. The ALCO monitors and steers the Nordea Group’s overall
balance sheet, capital position and its development. Within its given mandate, the ALCO also decides on certain
issuances and capital injections for all legal entities consolidated by the Nordea Group. The ALCO has
established sub-committees for its work and decision-making within specific risk areas and it met 12 times
during 2017;

° The Risk Committee, chaired by the Chief Risk Officer (the “CRO”), oversees the management and the control
of the Nordea Group’s risks on an aggregate level and evaluates the sufficiency of the risk frameworks, controls
and processes associated with these risks. Further, the Risk Committee decides, within the scope of resolutions
adopted by the board of directors, the allocation of the credit risk limits, market risk limits as well as the
liquidity risk limits to the risk-taking units. These risk limits are informed by the risk appetite decided on by the
board of directors. Unit heads allocate respective risk limits decided by the Risk Committee within their units
and may introduce more detailed limits and/or require other risk mitigation techniques to be used, such as stop-
loss rules. The Risk Committee has established subcommittees for its work and for decision-making within
specific risk areas. The Risk Committee met 15 times during 2017; and

° The Group Executive Management Credit Committee is chaired by the CEO. The ECC is chaired by the Head of
GCRM, while the Group Credit Committee Commercial & Business Banking and the Group Credit Committee
Wholesale Banking are chaired by the Chief Credit Officer (CCO). These credit committees approve major
internal credit risk limits for the Nordea Group constituting the maximum credit risk appetite on the customer in
question. Individual credit decisions within approved internal credit risk limits are taken within the customer
responsible units. Internal credit risk limits are granted as individual limits for customers or consolidated
customer groups and as internal industry limits for certain defined industries.

Governance of Risk Management and Compliance

Group Risk Management and Control and Group Compliance are the second line of defence responsible for maintaining
the Nordea Group’s internal control framework, including its implementation across the Nordea Group. Group Risk
Management and Control implements the risk policies and controls the Nordea Group’s risk management framework and,
among other things, aims to ensure that all risks that the Nordea Group is or could be exposed to, are identified, assessed,
monitored, managed and reported on. Group Compliance is responsible for identifying compliance risks and performing
monitoring and control to ensure that the risks are managed by the relevant functions. The flow of risk-related
information from the business areas and the group functions to the board of directors passes through the Risk Committee
and Board Risk Committee. Reporting from Group Compliance is presented directly to the board of directors and it is
also discussed in the Board Operations and Compliance Committee.

Group Risk Management and Control is organised in the following divisions covering Group Market & Counterparty
Credit Risk, Group Credit Risk & Control, Group Operational Risk, Risk Models, Group Risk COO Office, Enterprise
Wide Risk Management, Balance Sheet Risk Controls, CRO Office and Group Functions People (to the extent
supporting Group Risk Management and Control). The flow of information starts with the divisions that monitor and
analyse information on each respective risk type. The risks are presented, and discussed in the Risk Committee and its
sub-committees. Information on relevant risk is then discussed by the Board Risk Committee and prepared before
presentation to the board of directors.
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Nordea defines compliance risk as the risk of failure to comply with statutes, laws, regulations, business principles, rules
of conduct, good business practices and related internal rules governing Nordea’s activities subject to authorisation in any
jurisdiction where Nordea operates, which could result in material financial or reputational loss to the Nordea Group,
regulatory remarks or sanctions.

Group Compliance is the Nordea Group’s independent compliance function. It has the responsibility to maintain
oversight of compliance risk management across the entire Group. The function is responsible for identifying compliance
risks and performing monitoring and control to ensure that the risks are managed by the relevant functions. Group
Compliance helps the Nordea Group be a good corporate citizen by ensuring compliance risks are addressed as a natural
part of the business. Group Compliance includes the units supporting each business area and Group function, units
targeted at specific risk areas such as Financial Crime and Conduct Risk as well as shared functions such as a Chief
Operating Officer unit, a Monitoring unit and a Regulatory Affairs unit.

Monitoring and Reporting

The Nordea Group’s risk management framework is developed and maintained to ensure consistent processes for
identifying, measuring, assessing, monitoring and controlling all risk types that Nordea is or could be exposed to as well
as to limit and mitigate the consequences of such risks as appropriate. Management of risk is proactive, emphasising
advice, training and risk awareness. The Nordea Group maintains a high standard of risk management by means of
applying available techniques and methodology to its own needs. The Nordea Group’s internal Group-level directives are
reviewed and updated at least annually and approved by either the CEO or board of directors. To ensure a consistent
approach to risk and compliance training and communication, a joint risk and compliance training and culture team has
been formed. A governance body has also been established to define training needed both in the on-boarding of staff as
well as the continuous training of each employee to renew their licences to work. Examples of training activities include
team discussions, e-learning and classroom training.

The control environment is, among other things, based on the principles for segregation of duties and independence.
Control takes place on a daily basis for all risk areas and reporting of risk is conducted on a daily basis for market risk,
counterparty credit risk, liquidity risk and on a monthly basis for credit risk, operational risk, IT risk and overall capital
adequacy. Detailed risk information, covering all risks and capital adequacy is regularly reported to the Risk Committee,
Group Executive Management, the Board Risk Committee and the board of directors. The board of directors and CEO in
each legal entity regularly receive local risk reporting.

Credit Risk Management

Credit Risk Management in the first line of defence is responsible for the establishment of accurate, concise,
understandable and timely report on credit risk development in the portfolios, to relevant management bodies. Examples
of reporting areas include credit risk review process and workout cases as well as detailed analyses of customer segments
and/or industries. Group Risk Management and Control as the second line of defence is responsible for supporting
prudent risk management and credit processes within the established credit risk appetite, models, policies and
frameworks by providing one source of information for credit risk reporting. Group Credit Risk Reporting within the
Group Risk Management and Control is responsible for independently analysing and reporting the status and
development of the credit risk in the Nordea Group’s portfolio and in the credit processes both externally (e.g., the
Nordea Group’s financial reports and regulatory reporting) and internally (e.g., management reporting). Each division
and unit is primarily responsible for managing credit risks in its operations within the applicable framework and limits,
including identification, control and reporting.

The Nordea Group sets limits to customers and customer groups that are aggregated and assigned to units responsible for
their continuous monitoring and development. In addition, the Nordea Group applies concentration risk limits based on
industries, segments, products or geographies that are similarly aggregated and assigned to units responsible for their
monitoring and development. Each division/unit is primarily responsible for managing the credit risks in its operations
within the applicable framework and limits, including identification, control and reporting of credit risks.

The basis of credit risk management in the Nordea Group is credit risk limits that are set for customer and customer
groups. In addition, the Nordea Group uses sector concentration risk limits for industries, segments, products and
geographies. These limits are aggregated and assigned to units that are responsible for their continuous monitoring and
development. Credit decision making is delegated from the board of directors down to various sub-levels of credit
decision making authorities. All internal credit risk limits within the Nordea Group are based on credit decisions or
authorisations made by an ultimate decision making authority, with the right to decide upon that limit as evidenced in the
Nordea Group’s powers to act. The Nordea Group’s credit customers are continuously assessed and periodically
reviewed based on internal rules dependent by segment, limit amounts and level of risk.
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Credit Risk Definition and Identification

Credit risk is defined as the potential for loss due to failure of a borrower to meet its obligations to clear a debt in
accordance with agreed terms and conditions.

Credit risk stems mainly from various forms of lending to the public (corporate and household customers), but also from
guarantees and documentary credits, such as letters of credit. The credit risk from guarantees and documentary credits
arises from the potential claims on customers for which the Nordea Group has issued guarantees or documentary credits.

Credit risk may also include counterparty credit risk, settlement risk and transfer risk. Counterparty risk is the risk that
the Nordea Group’s counterparty in a foreign exchange, interest, commodity, equity or credit derivatives contract defaults
prior to maturity of the contract and that the Nordea Group at that time has a claim on the counterparty. Settlement risk is
the risk of losing the principal on a financial contract, due to counterparty’s default during the settlement process.
Transfer risk is a credit risk attributable to situation in which a local currency cannot be converted into the currency that a
debt is denominated in.

Concentration risk in specific industries is followed by industry monitoring groups and managed through industry credit
policies, which establish requirements and limits on the overall industry exposure. Corporate customers’ environmental
risks are also taken into account in the overall risk assessment through the so-called “Environmental Risk Assessment
Tool”. Social and political risks are taken into account by the so-called “Social and Political Risk Assessment Tool”. For
larger project finance transactions, the Nordea Group has adopted the so-called “Equator Principles”, which are a
financial industry benchmark for determining, assessing and managing social and environmental risk in project financing.
The Equator Principles are based on the policies and guidelines of the World Bank and International Finance
Corporation.

Credit decisions are made after a credit risk assessment based on principles that are consistent across the Nordea Group.
These principles emphasise the need to adjust the depth and scope of the assessment according to the risk. The same
credit risk assessments are used as input for determining the internal ratings. Credit decisions reflect the Nordea Group’s
view of both the customer relationship and credit risk. In addition to credit risk assessment in connection with new or
changed exposure towards a customer, customers are subject to an annual credit review process, which is important part
of the ongoing credit analysis.

Credit Risk Mitigation

Credit risk mitigation is inherent and a fundamental part of the Nordea Group’s credit decision process. In every credit
decision and review, the valuation of collateral as well as the adequacy of covenants and other risk mitigation measures
are considered. The main credit risk mitigation technique used by the Nordea Group is the pledging of collateral.
Collateral coverage is higher for exposures to financially weaker customers than for the financially strong customers.
Limit decisions are taken independently from collateral coverage. Local instructions emphasise that national practice and
routines are timely and prudent in order to ensure that collateral items are controlled by the Nordea Group and that loan
and pledge agreements as well as collateral are legally enforceable and that the Nordea Group, therefore, is entitled to
liquidate collateral in the event of the obligor’s default and can claim and control cash proceeds from a liquidation
process.

To a large extent, the Nordea Group uses national standard loan and pledge agreements to ensure legal enforceability.
The following collateral types are most common:

° residential real estate, commercial real estate and land situated in the Nordea Group’s home markets;
° other tangible assets such as machinery, equipment, vehicles, vessels, aircraft and trains;

° inventory, accounts receivable and assets pledged under floating charge;

° financial collateral such as listed shares, listed bonds and other specific securities;

° deposits;

° guarantees; and

° insurance policies (capital assurance with surrender value).

For each type of collateral, more specific instructions are added to the general valuation principles. A specific maximum
collateral ratio is set for each type. In the calculation of risk exposure amount (REA), the collateral must fulfil certain
eligibility criteria.
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For large exposures, syndication of loans is the primary tool for managing concentration risk, while credit risk mitigation
by the use of CDSs is applied to a limited extent.

Covenants in credit agreements do not substitute collateral, but may serve as a complement to both secured and
unsecured exposures. Most exposures of substantial size and complexity include appropriate covenants. Financial
covenants are designed to highlight early warning signs and are closely monitored.

Decisions and Monitoring of Credit Risk

The decisions regarding internal credit risk limits for customers and customer groups are made by the relevant credit
decision authorities on different levels within the Nordea Group.

The following diagram presents the Nordea Group’s credit decision-making structure:

Board of Directors / Board Risk Committee

Group Executive Management Credit Committee / Executive Credit Committee

Group Credit Committee Commercial & Business Banking Group Credit Committee Wholesale Banking
Private Personal Commercial Leverage Corporate International Shipping, Financial Russia
Banking Banking & Business Buyout & Banks & Offshore Institutions
Global Nordic Banking Credit Investment Countries and Oil Group
Credit Credit Country Committee Banking Credit Services
Committee Committee Credit Credit Committee Credit
Committees Real Estate Committee Committee
Management
Industry
Credit
Committee

Personal Banking and Private Banking Country Credit

3 Local Credit Committees Wholesale Banking
Committees

Four-eyes principle (i.e., at least two persons required for decision)

Personal Powers to Act

Internal credit risk limits for customers and customer groups are approved by decision-making bodies at various levels
within the Nordea Group, constituting the maximum credit risk appetite on the customer in question. Representatives
from the first line of defence credit organisation independently approve the rating.

Exposures that have been past due more than 90 days are regarded as defaulted and reported as “non-servicing, impaired”
or “non-servicing, not impaired” depending on the deemed loss potential.

If credit weaknesses are identified in relation to a customer exposure, that exposure is assigned special attention in terms
of review of the risk. In addition to the continuous monitoring, an action plan is established outlining how to minimise a
potential credit loss. If necessary, a special team is set up to support the customer responsible unit.

Credit policies of the Nordea Group’s banking subsidiaries and branches in Russia are aligned within the Nordea Group
and the credit instructions for the Nordea Group are applicable in each of these countries. The Nordea Group’s corporate
rating tools are also applicable in each of these countries. The credit scoring models for household customers in Russia
differ from those applied in the Nordic markets. Provisioning of loan losses is based on local central bank rules. For local
accounts, provisioning for loan losses can be more conservative should the Nordea Group’s group guidelines so state.

Individual and Collective Assessment of Impairment

Throughout the process of identifying and mitigating credit impairments, the Nordea Group works continuously to
review the quality of the credit exposures. Weak and impaired exposures are closely and continuously monitored and
reviewed at least on a quarterly basis in terms of current performance, business outlook, future debt service capacity and
the possible need for provisions.

An exposure is impaired, and a need for provision is recognised if there is objective evidence, based on loss events or
observable data, that the customer’s future cash flow is impacted to the extent that full repayment is unlikely, including
the value of pledged collateral. Exposures with individual assigned provisions are considered impaired. The size of the
provision is equal to the estimated loss considering the discounted value of the future cash flow and the value of pledged
collateral. Impaired exposures can be either servicing or non-servicing. Non-significant customers can be treated as
groups with a reserve belonging to a group of individually identified customers. Exposures more than 90 days past due
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are regarded as in default, and reported as “non-servicing, impaired” or “non-servicing, not impaired” depending on the
deemed loss potential.

Forbearance means renegotiated terms or restructuring due to borrowers’ financial stress. The intention with granting
forbearance for a limited period of time is to ensure full repayment of the outstanding debt. Examples of renegotiated
terms are changes in amortisation profile, repayment schedule, customer margin as well as ease of financial covenants.
Forbearance is undertaken on a selective and individual basis and followed by impairment testing. Loan loss provisions
are recognised if necessary. Forborne rated customers without impairment charges are fully covered by either collateral
and/or the net present value of future cash flows.

In addition to individual impairment testing of all individually significant customers, collective impairment testing is
performed for groups of customers that have not been found to be impaired on an individual level. The purpose of
collective loan loss reserves is to account for value reductions in the performing credit portfolio due to loss events that
have occurred. The Nordea Group’s model for collective provisions uses a statistical model as a baseline for assessing the
amount of provisions needed for the parts of the Nordea Group’s portfolios that are not individually assessed. The
collective provisioning model is based on the migration of rated customers in the credit portfolio. The assessment of
collective impairment is built on an incurred loss concept, where the credit quality of each exposure is related to its initial
credit quality. If the credit quality has deteriorated, collective provisions corresponding to a true and fair assessment of
the expected loss is calculated by the model. Moreover, defaulted customers without individual provisions are also
collectively assessed. The output of the model is complemented with an expert-based analysis process to ensure adequate
provisioning. The model is executed quarterly and the output is a result of a bottom-up calculation from sub-exposure
level, taking the latest portfolio development into account. The rationale for this two-step procedure with both individual
and collective assessment is to ensure that all incurred losses are accounted for up to and including each balance sheet
date. Impairment losses recognised for a group of loans represent an interim step pending the identification of impairment
losses for an individual customer.

Measurement Methods

The primary quantitative tools for assessing credit risk are the rating and scoring models, which lay the foundation for the
PD estimation. In addition, there are models used to assess such prudential indicators as loss given default (LGD) and
exposure at default (EAD). The Nordea Group is approved by the financial supervisory authorities to use the IRB
approach when calculating the capital requirements for the main part of its credit portfolio.

The Nordea Group uses a variety of capital measurements and capital ratios to manage its capital. The Nordea Group
calculates its regulatory capital requirements under the CRD IV/CRR framework. The Nordea Group is approved by the
financial supervisory authorities to use the IRB approach when calculating the capital requirements for the main part of
its credit portfolio. The Nordea Group uses the Advanced IRB approach for corporate lending in the Nordic countries and
in the International Units. The Retail IRB approach is used for the Nordic retail exposure classes and mortgage
companies as well as for the Finnish finance company. The Foundation IRB approach is used for exposures in the Nordic
finance companies, Nordea Bank Russia as well as derivative and securities lending exposures. Nordea uses the
standardised approach to calculate risk exposure amount (REA) for exposures to equities in the banking book.
Acquisitions of new portfolios are treated under the standardised approach until they are approved for the IRB approach
by the relevant financial supervisory authority.

The common element of both rating and scoring is the ability to classify and rank customers according to their respective
default risk. Rating and scoring are used as integrated parts of the risk management and decision-making process,
including:

° the credit approval process;

° the calculation of risk exposure amount (REA);

° the calculation of Economic Capital and expected loss;

° the monitoring and reporting of credit risk;

° performance measurement using the Economic Profit framework; and
° collective impairment assessment.

A rating is an estimate that exclusively reflects the quantification of the repayment capacity of the customer, that is, the
risk of customer default. The rating scale for exposure classes corresponding to corporates and institutions consists of
18 grades from 6+ (the highest rating) to 1- (the lowest rating) for non-defaulted customers, and three grades, 0+, 0 and
0-, for defaulted customers. For the sovereign exposure class, the rating scale for non-defaulted customers has two
additional rating grades, 7 and 7+ and, therefore, consists of 20 grades. The repayment capacity of each rating grade is
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quantified by a one year PD. A rating grade of 4- and higher is comparable to investment grade as defined by external
rating agencies such as Moody’s and Standard & Poor’s. Rating grades 2+ and lower are considered weak or critical, and
require special attention. Ratings are assigned in conjunction with credit proposals, reviews and the annual review of the
customers, and are approved independently by first line of defence credit organisation. However, a customer is
downgraded as soon as new information indicates this is called for. The consistency and transparency of the ratings are
ensured by the use of rating models that are validated.

Credit Risk Analysis

Credit risk is measured, monitored and segmented in different ways. Credit risk in lending is measured and presented as
the principle amount of on-balance sheet loans and off-balance sheet items on customers and counterparties, net after
allowances. The Nordea Group’s loan portfolio is broken down by customer segment, industry and geography and
reported monthly, quarterly and annually.

The Nordea Group’s total loans and receivables to the public decreased by 2.4 per cent to EUR 310 billion in 2017 from
EUR 318 billion in 2016. The Nordea Group’s total credit risk exposure as of 31 December 2017 was EUR 504 billion
(including off-balance sheet exposures related to securities and life insurance operations), as compared to
EUR 544 billion as of 31 December 2016. The following table sets forth the Nordea Group’s credit risk exposure and
loans and receivables, excluding cash and balances at central banks and settlement risk exposure, broken down by source
of credit risk as of the dates indicated (for a breakdown, see also “Selected Statistical Data and Other Information—
Types of Loans™):

As of 31 December

2016® 2017
(EUR million)
Loans to central banks and credit INSTIULIONS ........c..ooviiouiieriecteeeeeece ettt ettt eae et et e e e e eeaeeeaeeeeeeeseeseeeeenneereeneeas 20,261 13,388
Loans to the public ........cccovvveueeririniniiieenne . 317,689 310,158
of which corporate..... . 152,964 147,008
of which household.... 161,099 158,585
of which public sector .. . 3,626 4,565
Totalloans........................ . 337,950 323,546
Off-balance Credit EXPOSUIED! ... ........viviieceeiieeeeecee ettt s et et s et st saesesas st enassenanaas 77,881 74,398
COUNLEIPAILY TISK EXPOSUIE .....veveveiaiiteieteatrtetetet ettt ettt st be sttt et be s b ettt bebeh et bbb b e sttt e b ebebe sttt et ebesesenesaebebenene 33,628 22,830
Treasury bills and interest-bearing securities®....... 72,700 72.043
Total credit risk exposure in banking operations .. . 522,159 492,817
Credit risk exposure in life insurance operations...................... . 21.841 11.445
Total credit risk exposure including life insurance operations ..............c..cccoccviiiniiniinininiccccce e 544,000 504,262
(1) Of which 90 per cent for corporate customers as of the dates indicated.
2) Also includes treasury bills and interest-bearing securities pledged as collateral in repurchase agreements.
3) Excludes assets held for sale as of 31 December 2016 for loans to central banks and credit institutions and loans to the public and derivatives and other interest-

earning assets, and liabilities held for sale as of 31 December 2016 for deposits by credit institutions, deposits and borrowings from the public and derivatives
and other interest bearing liabilities. See “Operating and Financial Review and Prospects—Results of Operations—Introduction—Presentation of Disposal
Groups Held for Sale” and “Note G42” to the audited consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2016
incorporated by reference into this Prospectus.

Loans and receivables to corporate customers decreased to EUR 147 billion as of 31 December 2017 from
EUR 153 billion as of 31 December 2016, while lending to household customers decreased to EUR 159 billion as of
31 December 2017 from EUR 161 billion as of 31 December 2016. The portion of total lending to corporate customers
was 47 per cent and 48 per cent as of 31 December 2017 and 2016, respectively, and to household customers 51 per cent
as of both 31 December 2017 and 2016. Loans and receivables to central banks and credit institutions, mainly in the form
of interbank deposits, decreased to EUR 13 billion as of 31 December 2017 from EUR 20 billion as of
31 December 2016.

Rating Distribution

Credit risk is measured utilising internal credit risk IRB models for large portion of the portfolio. The standardised
approach is used for the remaining portfolios not covered by the IRB models. Group Credit Risk Report and the other
analytical units are reconciling and using different IT-solutions and data sources in their analysing and reporting.

As of 31 December 2017, 84 per cent of the corporate exposure was internally rated 4- or higher, as compared to
84 per cent as of 31 December 2016. Institutions and retail customers, on the other hand, exhibit a distribution that is
skewed towards the higher internal rating grades.

As of 31 December 2017, 92 per cent of the retail exposures were scored C- or higher, which indicates a PD of 1 per cent
or lower.
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Loans and Receivables to Corporate Customers

Real estate management remained the largest sector in the Nordea Group’s corporate lending portfolio with
EUR 42.0 billion as of 31 December 2017 compared to EUR 41.1 billion as of 31 December 2016 and EUR 41.8 billion
as of 31 December 2015. The corporate real estate portfolio is predominantly comprised of relatively large and
financially strong companies.

The following table sets forth the Nordea Group’s loans and receivables to real estate management companies, broken
down by country as of each date indicated:

As of 31 December

2016 2017
(EUR billion) (per cent) (EUR billion) (per cent)
Denmark ... 9,206 224 9,490 22.6
Finland... 7,742 18.8 7,690 18.3
Norway .. 9,085 22.1 8,750 20.9
Sweden... 14,461 35.1 15,850 37.8
Russia..... 648 1.6 0,144 0.3
Other — _ 00 0 _ 0.1
TOAL ...ttt 41,142 100.0 41,954 100.0

Loans and receivables to shipping and offshore decreased to EUR 8.4 billion as of 31 December 2017 compared to
EUR 10.5 billion as of 31 December 2016. The portfolio was diversified by type of vessel, with a focus on large and the
most financially robust industrial players with an average internal rating of 4 each as of 31 December 2017, 2016 and
2015. The main shipping freight markets took diverging directions through 2015 with an improving oil tanker market, a
weak containership market, and a historically low dry bulk market. The offshore markets weakened during 2015 as a
result of reduced exploration and production spending by the oil companies due to declining oil prices. The portfolio
credit quality deteriorated during 2016 as the shipping and offshore markets experienced a challenging operating
environment due to lower than expected demand and significant oversupply. In 2017, after several years of cyclical
weakness across all shipping segments, the global shipping markets started to benefit from the lack of newbuilding
ordering in the prior years. The offshore markets continued to be negatively affected by the low oil price and lower
exploration and production spending by oil and gas companies in 2017. The Nordea Group’s approach to the shipping
and offshore industries has remained unchanged with conservative lending terms and countercyclical lending policy.
Reflecting the Nordea Group’s global customer strategy, there is an even distribution between Nordic and non-Nordic
customers.

The following table sets forth the Nordea Group’s exposure to the shipping, offshore and oil services industry, by
segment, as of each date indicated:

As of 31 December

2015 2016 2017
(EUR (per cent) (EUR (per cent) (EUR (per cent)
billion) billion) billion)
Bulk CAITIETS ..ovoveviieiieieieeicceeereee e 1.6 15 1.4 13 1.2 14
Product tankers . 0.8 8 0.8 7 0.6 7
Crude tankers........ 1.3 12 1.4 14 1.3 15
Chemical tankers ...........cecveveeeieieerieenieeereieenns 0.6 6 0.6 6 0.5 6
GaS tANKETS ...ovveveveeiieeeeiieieeetee e 1.7 16 1.8 17 1.4 17
Other shipping.................. 1.9 18 1.9 18 1.4 17
Offshore and oil services.. 25 24 2.6 25 2.0 24
Total exposure..............ccccooevviviiiiiiiniiiiiine 105 100 105 100 8.4 100

The distribution of loans and receivables to corporates by size of loans shows a high degree of diversification. The
following table sets forth the Nordea Group’s loans and receivables to corporate customers, broken down by the size of
the loans, as of each date indicated:

As of 31 December

2015 2016 2017
(EUR (per cent) (EUR (per cent) (EUR (per cent)
billion) billion) billion)
0 — 10 MiLlON....voviiiiieicciireccceee e 74.8 42 68.3 44 64.2 44
10 — 50 million ..... 42.0 24 37.3 24 35.8 24
50 — 100 million ....... 20.1 11 19.9 13 19.5 13
100 — 250 million 23.4 13 17.7 12 17.0 12
250 — 500 MillION ...euvnereiiiiirieicicceeeen 8.3 5 4.7 3 59 4
500+ MIITION «.oveiieieee e _ 88 _5 _ 51 _3 _ 4.6 _3
TOtAl ... 177.5 100 153.0 100 147.0 100
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Loans and Receivables to Household Customers

In 2017, mortgage loans and consumer loans decreased by 1.6 per cent from EUR 161 billion as of 31 December 2016 to
EUR 159 billion as of 31 December 2017. Mortgage loans decreased to EUR 132 billion as of 31 December 2017
compared to EUR 133 billion as of 31 December 2016. Consumer loans amounted to EUR 26 billion as of 31 December
2017 compared to EUR 28 billion as of 31 December 2016. The portion of mortgage loans out of total household loans
was 84 per cent as of 31 December 2017 compared to 83 per cent as of 31 December 2016.

The following table sets forth the breakdown of the Nordea Group’s loans and receivables to the public for personal
customers by type of the loan as of each of the periods presented:

As of 31 December

2015 2016 2017
(EUR (per cent) (EUR (per cent) (EUR (per cent)
million) million) million)
MOrtgage loans .........c.ceeveeeereeereeieeeeeieeeereesenea 130,232 82.3 133,341 82.8 132,477 83.5
Consumer loans 27919 17.7 27,759 17.2 26,107 _16.5
Total......ocooviiiiieicicccee e 158,150 100.0 161,100 100.0 158,585 100.0

Geographical Distribution

Lending to the public distributed by borrower domicile shows that the Nordic markets and Russia accounted for 98 per
cent of total lending to the public as of 31 December 2017. The loan portfolio was geographically well diversified and no
market accounted for more than 35 per cent of total lending. The other EU countries represented the main part of the
lending outside the Nordic markets. As of 31 December 2017, lending to customers in Russia was EUR 1.3 billion
compared to EUR 2.1 billion, as of 31 December 2016. Due to a challenging geopolitical environment, the strategy for
the Nordea Group’s Russian operations was sharpened in 2015 with focus on the largest Russian and Nordic international
companies. Due to elevated risks in several sectors, the Nordea Group applied a more selective approach for all new
business. Together with decreased economic activity, this led to a reduction in the Russian loan portfolio in 2015. In
2016, due to the continued challenging geopolitical and economic environment, and in line with the Nordea Group’s
strategy to reduce its risks and exposure in Russia and focus on corporate banking services only, the Nordea Group made
a decision in 2016 to sell its existing portfolio of mortgage and consumer loans in Russia.

For more information on the geographic distribution of the Nordea Group’s loan portfolio, see “Selected Statistical Data
and Other Information—Loans Outstanding by Jurisdiction and Industry”.

Transfer Risk

The Nordea Group’s transfer risk exposure is dominated by a few countries and is primarily short-term and trade related.
Asia, Middle East and Latin America accounted for the majority of the transfer risk exposure as of 31 December 2017.
To recognise the risk related to lending to developing countries, the Nordea Group carries transfer risk allowance and
provisions for non-investment grade rated countries.

Securitisation

The Nordea Group acts as a sponsor for a limited number of special purposes entities. These structured entities have
either been set up for enabling investments in structured credit products or with the purpose of supporting trade
receivable or account payable securitisation for Nordea’s corporate customers acquiring assets from customers. In
accordance with IFRS, Nordea does not consolidate structured entities’ assets and liabilities beyond its control (see also
“Note G1—Section 5 (Principles of consolidation—Structured entities)” to the audited consolidated financial statements
of the Nordea Group for the year ended and as of 31 December 2017 incorporated by reference into this Prospectus). The
structured entities are not consolidated for capital adequacy purposes. Instead, loans and loan commitments to the
structured entities are included in the banking book. For additional information on the structured entities established by
the Nordea Group, see “Note G47” to the audited consolidated financial statements of the Nordea Group for the year
ended and as of 31 December 2017 incorporated by reference into this Prospectus.

In the third quarter of 2016, Nordea entered into a synthetic securitisation transaction trade related to EUR 8.4 billion of
the Nordea Group’s loans as originator of a portfolio with corporate and small and medium-sized enterprise loans in
Sweden and Denmark. The risk transfer was performed through a collateralised CDS structure. No assets were
derecognised from Nordea Group’s balance sheet and the Nordea Group continues to service the loans. Investors are
responsible for a pre-agreed amount of incurred credit losses of the reference portfolio. The transaction was reported as a
synthetic securitisation as from the third quarter of 2016 and improved the Nordea Group’s common equity tier 1 (CET1)
capital ratio by approximately 30 basis points.
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Impaired Loans

Impaired loans, gross, increased to EUR 6,068 million as of 31 December 2017 from EUR 5,550 million as of
31 December 2016. Allowances for individually assessed loans increased slightly to EUR 1,936 million as of
31 December 2017 from EUR 1,913 million as of 31 December 2016. The ratio of allowances to cover impaired loans,
gross, was 38 per cent. Allowances for collectively assessed exposures were EUR 397 million in 2017 compared to
EUR 513 million in 2016. Provisions for off-balance sheet items for lending to the public were EUR 91 million as of
31 December 2017 compared to EUR 71 million as of 31 December 2016.

In 2017, the increase in impaired loans was mainly related to energy. The industries with the largest increases in impaired
loans were shipping and offshore industry and energy industry. The offshore portfolio remained weak during 2017 as the
shipping and offshore markets continued to experience a challenging operating environment due to lower than expected
demand and significant oversupply. The Nordea Group’s approach to the shipping and offshore industries has remained
unchanged with conservative lending terms and countercyclical lending policy.

The following tables set forth the Nordea Group’s loans and receivables, impaired loans and allowances, by customer
type as of each date indicated:

As of 31 December 2017

Impaired Allowances for Total

Loans after loans before Impaired collectively Individual provisioning
allowances allowances loans of loans assessed loans allowances ratio

(EUR million) (per cent) (EUR million) (per cent)

To central banks and credit institutions 13,388 - 0.00 - - 210
of which central banks................... 4,796 - - - - -
of which other credit institutions... 8,592 - 0.00 - - 210
To the public 310,158 6,068 1.94 397 1,936 38
of which corporate...........ococeueeueierrrneninnne 147,008 4,247 2.85 289 1,582 44
Energy (0il, gas, €1C.) ....c.ceuruerrinriniriiiieicccieieieeeiene 1,867 856 40.70 28 209 28
Metals and mining materials.. 688 39 5.53 2 18 52
Paper and forest materials.. 1,301 7 0.53 2 2 55
Other materials (chemical, building materials, etc.).. 3,994 260 6.30 8 120 49
Industrial capital goods . 1,643 60 3.50 22 38 100
Industrial commercial services, etc. .........cceeieverrereeeruennns 11,189 356 3.13 11 158 47
Construction and engineering 4,788 156 3.20 8 75 53
Shipping and offShore.........c.cccevevnniniviiciceceinnne 8,377 275 322 81 93 63
Transportation 3,211 64 1.96 6 27 50
Consumer durables (cars, appliances, etc.)..........cccceeueueee 1,987 212 10.27 6 73 37
Media and leisure...................... 2,336 32 1.38 2 20 69
Retail trade 8,725 316 3.56 12 146 50
Reversed repurchase agreements to corporates.. 16,292 - - - - -
Consumer staples (food, agriculture, etc.).. 9,665 740 7.48 20 208 31
Health care and pharmaceuticals . 1,405 14 1.03 1 5 39
Financial inStitutions............ccveveveevereereeeeeeeeeeeeveeeeeenns 15,376 350 2.26 2 125 36
Real estate management and investment.... 41,954 398 0.95 60 117 44
IT software, hardware and services .. 1,946 52 2.61 2 30 63
Telecommunication equipment 29 1 4.39 - 1 51
Telecommunication operators .. 886 15 1.63 1 32 217
Utilities (distribution and production). 4,895 31 0.62 1 24 83
Other, public and organisations.... 4,457 12 0.27 15 63 632
of which household 158,585 1,821 1.14 107 354 25
mortgage financing 132,477 1,008 0.76 48 75 12
consumer financing 26,107 813 3.07 59 279 42
of which public sector .... 4,565 — - i — -
Total loans ... 323,546 6,068 1.86 397 1,936 38

of which loans in the life insurance operations.............. - - - - —
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As of 31 December 2016V

Impaired Allowances for Total
Loans after loans before Impaired collectively Individual provisioning
allowances allowances loans of loans assessed loans allowances ratio
(EUR million) (per cent) (EUR million) (per cent)

To central banks and credit institutions........................ 20,261 9 0.04 2 0 27
of which central banks 11,235 - - - - -
of which other credit institutions... 9,026 9 0.09 2 0 27
To the public” 317,689 5,541 1.73 511 1,913 44
of which corporate... 152,964 3,533 2.28 394 1,506 54
Energy (oil, gas, etc.) 2,678 116 4.17 23 77 86
Metals and mining materials.. 856 63 7.07 1 36 58
Paper and forest materials 1,610 7 0.45 2 2 51
Other materials (chemical, building materials, etc.).. . 4,589 220 4.68 8 103 50
Industrial capital goods 1,959 34 1.70 22 21 125
Industrial commercial services, €tc. .........ccoeverrevveeererrennnns 11,738 392 3.29 14 180 49
Construction and engineering 5,158 160 3.05 8 77 54
Shipping and offshore.........c.ccccevevnniniviiciciciienne 10,494 244 2.27 148 91 98
Transportation 3,659 45 1.22 4 24 60
Consumer durables (cars, appliances, etc 1,611 123 7.27 20 62 67
Media and leisure 2,472 63 2.52 4 29 54
Retail trade...........ccceuneee. 9,003 331 3.61 14 151 50
Reversed repurchase agreements to corporates.. 19,176 - - - - -
Consumer staples (food, agriculture, etc.).. 10,796 909 8.20 46 255 33
Health care and pharmaceuticals....... . 1,393 18 1.30 1 6 41
Financial institutions 13,600 284 2.03 0 162 57
Real estate management and investment.... 41,142 400 0.97 57 127 46
IT software, hardware and services 1,634 65 3.92 1 37 58
Telecommunication equipment .... 76 1 1.44 0 1 79
Telecommunication operators ... 1,044 16 1.47 1 26 167
Utilities (distribution and production). 5,109 23 0.44 1 16 76
Other, public and organisations.... . 3,166 19 0.63 19 23 223
of which household...... . 161,099 2,008 1.24 117 407 26
mortgage financing 133,341 1,126 0.84 23 60 7
consumer financing 27,759 882 3.13 94 348 50
of Which public SECtOr ......c.ccivirieeiiiriciericcereeces 3,626 —— 0.00 — — -
Total loans ................... . . 337,950 5,550 1.63 513 1,913 44
of which loans in the life insurance operations.............. 375 - - - - -

) Excludes the Nordea Group’s Baltic operations reported as assets held for sale as of 31 December 2016. See “Operating and Financial Review and Prospects—Results of

Operations—Introduction—Presentation of Disposal Groups Held for Sale” and “Note G42” to the audited consolidated financial statements of the Nordea Group for the
year ended and as of 31 December 2016 incorporated by reference into this Prospectus.

Past due loans that are not impaired were EUR 747 million for corporate customers and EUR 1,286 million for household
customers, in each case as of 31 December 2017. The following table sets forth the Nordea Group’s past due non-
impaired loans, by customer type, as of 31 December 2017:

As of 31 December 2017
Corporate Household

customers customers
(EUR million, unless
otherwise indicated)
6 —30 days.... 374 802
31 - 60 days 133 233
61 —90 days 84 84
>90 days.. 156 _167
TOAL ... 147 1,286
Past due non-impaired/loans to the public after allowances, per cent 0.51 0.81

Risk in Derivatives

Derivative contracts are financial instruments, such as futures, forwards, swaps or options that derive their value from
underlying interest rates, currencies, equities, credit spreads or commodity prices. Derivative contracts are often traded
OTC, that is, the terms connected to the specific contract are individually defined and agreed with the counterparty. The
Nordea Group invariably enters into derivative contracts based on customer demand, both directly and in order to hedge
positions that arise through such activities, including in assets such as traded corporate bonds and basket credit
derivatives. The Nordea Group also uses interest rate swaps and other derivatives in its hedging of the assets and liability
mismatches in the balance sheet and, within clearly defined risk limits, uses derivatives to take open positions on its
operations. The derivative contracts are evaluated at fair value on an ongoing basis and affect the reported result as well
as the balance sheet.

The Nordea Group does not currently actively use credit derivatives in connection with its own credit portfolio. The
Nordea Group acts as an intermediary in the credit derivatives market, mainly in Nordic names, and is also using credit
derivatives to hedge positions in corporate bonds and synthetic collateralised debt obligations (“CDOs”). Typical credit
derivative products used by the Nordea Group are single name CDSs and index CDSs. When the Nordea Group sells
protection in a CDO transaction, the Nordea Group carries the risk of losses in the reference portfolio on the occurrence
of a credit event. When the Nordea Group buys protection on a CDO transaction, any losses in the reference portfolio, in
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which the Nordea Group has not necessarily invested, triggered by a credit event is then carried by the seller of
protection.

The Nordea Group hedges the risk from CDOs with a portfolio of CDSs. CDSs are also used to hedge exposure in
corporate bonds. CDSs are credit derivatives that allow a counterparty to buy (or sell) protection against default of an
asset, a loan or bond or receivable, by paying (or receiving from) a derivative dealer, the seller (or buyer) of protection,
for example a periodic fee, expressed as a percentage of the notional amount of an asset. The risk positions are subject to
various types of market risk limits, including VaR, and the CDO valuations are subject to fair value adjustments for
model risk. These fair value adjustments are recognised in the income statement.

Calculated in accordance with the pillar 3 requirements applicable in 2015 and 2016, the total notional protection bought
and sold by the Nordea Group was EUR 45,614 million and EUR 46,813 million, respectively, as of 31 December 2015
and EUR 37,118 million and EUR 38,199 million as of 31 December 2016. The following table sets forth the breakdown
of the Nordea Group’s credit derivatives exposures as of 31 December 2017 calculated in accordance with the pillar 3
requirements applicable in 2017:

Credit derivative hedges as
of 31 December 2017

Protection Protection
bought sold
(EUR million)
Notionals
CDISS ottt h bbb bbbttt bbbttt bt es 39,760 38,610
Credit options 280 0
TOtAl MOIOMALS ......c.oouiiiiiiiici ettt ettt st a ettt b et b et ebe st b et bt ese bt sae e ene e enen 40,040 38,610

Credit derivative transactions affect market risk, operational risk, liquidity risk as well as counterparty risk. The Nordea
Group’s policy is to enter into bilateral, cross product close-out netting arrangements with counterparties to manage this
counterparty risk, and accordingly, it is not possible to quantify the counterparty risk arising from credit derivatives on a
stand-alone basis. Counterparties from which the Nordea Group buys protection are typically subject to a financial
collateral agreement, and therefore the exposure is covered by collateral placements.

In the third quarter of 2016, Nordea entered into a synthetic securitisation transaction trade related to EUR 8.4 billion of
the Nordea Group’s loans as originator of a portfolio with corporate and small and medium-sized enterprise loans in
Sweden and Denmark. The risk transfer was performed through a collateralised CDS structure. No assets were
derecognised from the Nordea Group’s balance sheet and the Nordea Group continues to service the loans. Investors are
responsible for a pre-agreed amount of incurred credit losses of the reference portfolio. See also “Operating and
Financial Review and Prospects—Capital Adequacy”.

Counterparty Credit Risk

Counterparty credit risk is the risk that a counterparty in a foreign exchange, interest, commodity, equity or credit
derivatives contract defaults prior to maturity of the contract and that the Nordea Group at that time has a contractual
claim on the counterparty. Counterparty credit risk also appears in repurchasing agreements and other securities financing
contracts. Counterparty credit risk is subject to credit limits like other credit exposures and is treated accordingly.
Counterparty credit risk arises mainly in the trading book, but also in the banking book as a result of active asset and
liability management.

For the main part of the OTC derivatives exposure, the Nordea Group used an internal model to calculate the
counterparty credit risk in each of 2017, 2016 and 2015. Current exposure net (after close-out netting and collateral
reduction) was EUR 8.5 billion as of 31 December 2017, of which 30 per cent was towards financial institutions.

To reduce the exposure towards single counterparties, the Nordea Group uses risk mitigation techniques. The most
significant is the use of legally enforceable close-out netting agreements, which allow the Nordea Group to net positive
and negative market values on contracts under the agreement in the event of default of the counterparty. The Nordea
Group also mitigates the exposure primarily towards banks, institutional counterparties and hedge funds by the use of
financial collateral agreements, where collateral is placed or received to cover the current exposure. The collateral is
mainly cash (EUR, USD, DKK, SEK and NOK), but also government bonds and to a lesser extent mortgage bonds.
While some agreements still contain clauses that may require collateral postings in case of a Nordea Group downgrading,
the Nordea Group’s financial collateral agreements do not typically contain trigger dependent features, such as rating
triggers. Finally, in order to reduce bilateral counterparty credit risk, central counterparties have been increasingly used
by the Nordea Group for clearing of OTC derivatives, and by the end of 2017 central counterparties were mainly used by
the Nordea Group to clear interest rate derivatives and repurchase transactions and to a smaller extent credit derivatives.
The Nordea Group continues to assess the possibility to clear more derivative volumes through central counterparties in
order to further reduce bilateral counterparty credit risk and to comply with the clearing obligation. The Nordea Group’s
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policy is to use central counterparties if possible. The Nordea Group also employs CDS protection to hedge credit value
adjustment risk. Hedges that are deemed as eligible hedges under the CRR are used to offset exposure at default (EAD)
in the standardised credit value adjustment method charge.

Settlement Risk

Settlement risk is a type of credit risk arising during the process of settling a contract or execution of a payment. The risk
amount is the principal of the transaction, and the potential loss that could occur if a counterpart were to default after the
Nordea Group has given irrevocable instructions for a transfer of a principal amount or security, but before receipt of the
corresponding payment or security. The settlement risk on individual counterparties is restricted by settlement risk limits.
Each counterpart is assessed in the credit process, and clearing agents, correspondent banks and custodians are selected
with a view of minimising settlement risk.

Nordea is a shareholder of, and participant in the global foreign exchange clearing system, Continuous Linked Settlement
(the “CLS”), which eliminates the settlement risk of foreign exchange trades in these currencies and with those eligible
counterparties for CLS. For those counterparts and foreign exchange trades that are not eligible for CLS clearing, the
Nordea Group’s policy is to settle via in-house accounts. Only with specific credit approval from appropriate credit
committee external settlement is allowed, and in those situations the Nordea Group makes use of bilateral payment
netting in order to reduce, to the greatest extent possible, the exchanged amounts.

Market Risk

Market risk is defined as the risk of losses related to the Nordea Group’s financial exposures resulting from changes in
market rates and related assumptions that affect the market value, for example, changes to interest rates, credit spreads,
foreign exchange rates, equity prices, commodity prices and option volatilities.

Nordea Markets within Wholesale Banking, together with Group Treasury & ALM within Group Finance and Treasury,
are the key contributors to market risk in the trading and banking books in the Nordea Group. Nordea Markets is
responsible for the Nordea Group’s customer-driven trading activities, whereas Group Treasury & ALM is responsible
for short-term funding activities and investment activities for the Nordea Group’s own account, asset and liability
management, liquidity portfolios, pledge/collateral account portfolios as well as all other banking activities.

Structural Market Risks

Structural foreign exchange risk arises from the mismatch in currency composition between assets and capital. The
mismatch creates volatility in the capital ratios, including the common equity tier 1 (CET1) capital ratio, from the
revaluation of foreign currency assets and capital to euro, the Nordea Group’s functional currency.

Earnings and costs generated in foreign currencies or from foreign branches generate a foreign exchange exposure, which
for the individual Nordea Group legal entities is handled in each entity’s foreign exchange position.

In addition to the immediate change in the market value of the Nordea Group’s assets and liabilities that could be caused
by a change in financial market variables, a change in interest rates could also affect the net interest income of the Nordea
Group over time. The Nordea Group sees this as SIIR. See “—Liquidity Management” and “—Structural Interest Income
Risk” below.

Other Market Risks

Market risk on the Nordea Group’s account also arises from the Nordea Group-sponsored defined benefit pension plans
for employees (pension risk) and from the investment risks associated with Life & Pensions.

Governance of Market Risk

Group Market and Counterparty Credit Risk has the responsibility for the development and maintenance of the Group-
wide market risk framework. The framework defines common management principles and policies for market risk
management within the Nordea Group. These principles and policies are approved by the board of directors. The market
risk framework is reviewed annually. The review includes all governance documentation, the risk appetite framework
and all risk management strategies for market risk. In addition, the framework is reviewed as necessary as new
regulation, business strategies and market conditions require.

The Nordea Group incurs market risks as part of its business model in supporting customer and client activity and is
required to manage and control this exposure in adherence with the market risk appetite of the Nordea Group. The
Nordea Group manages market risk through a comprehensive policy framework, clearly defined risk mandates, a strategy
to hedge risks, a framework for approval of traded financial instruments and valuation methods, a clearly defined trading
book / banking book boundary framework, proactive information sharing between trading and risk control as well as
timely reporting to the Nordea Group’s senior management.
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Market Risk Appetite

The board of directors of Nordea formulates the Nordea Group’s market risk appetite through risk appetite statements.
The market risk appetite statements issued by the board of directors are defined for trading and banking books, including
structural foreign currency exchange risk, in terms of the maximum reported market risk loss within one year in a severe
but plausible stress event equivalent to an impact on the common equity tier 1 (CET1) capital ratio.

Measurement Methods and Reporting

The Nordea Group uses several risk measuring methods including VaR, stressed VaR, stress testing, sensitivities,
scenario simulation and other non-statistical risk measures such as basis point values, net open foreign currency positions
and option key risk sensitivities to capture market risk. In addition, simulation-based models are used to capture the
default and migration risks from corporate debt, credit derivatives and correlation products in the trading book. These
models are the Incremental Risk Measure (“IRM”) and the Comprehensive Risk Measure (“CRM”) models.

Market risk models are subjected to annual independent reviews by a model validation team that assesses the conceptual
soundness, implementation and use of each model.

Market risk reporting is provided by a central market risk system constructed internally by the Nordea Group that
calculates the Nordea Group’s official market risk figures based on the position data delivered from back office systems.
The aim of market risk reporting is to quantify total market risk for the whole Nordea Group, including individual
business areas.

The market risk system serves as a tool to control processes in market risk management, with position and risk figures.
The first line of defence in conjunction with the second lines of defence provides and validates risk calculation of
aggregated risk figures. For the trading book, these figures include sensitivities, VaR, stressed VaR, IRM and CRM,
which are subject to limits set as part of the risk appetite framework reported to the senior management on a daily basis
or, in the case of IRM and CRM, on a weekly basis.

For the banking book, these aggregated risk figures include sensitivities, VaR and stressed VaR, which are reported on a
daily basis and SIIR, which is reported monthly to the senior management. The banking book risks are also subject to
limits as part of the risk appetite framework.

Value-at-Risk

The Nordea Group calculates VaR using historical simulation. The current portfolio is revaluated using daily changes in
market prices and parameters observed during the last 500 trading days, thereby generating a distribution of 499 returns
based on empirical data. From this distribution, the expected shortfall method is used to calculate a VaR figure, meaning
that the VaR figure is based on the average of the worst outcomes from the distribution. The historical observation period
assumes equally weighted market prices. The one-day VaR figure is subsequently scaled to a 10-day figure. The 10-day
VaR figure is used to limit and measure market risk both in the trading book and in the banking book. The Nordea Group
has received approval to use this model.

Separate VaR figures are calculated for interest rate, credit spread, foreign exchange rate, equity and inflation risks. The
total VaR includes all these risk categories and allows for diversification among them. The VaR figures include a
combination of full revaluation and both linear positions and options. Linear products are calculated using a linear
approach, whereas options are calculated applying full revaluation. When simulating potential movements in risk factors,
the Nordea Group uses relative, absolute and mixed approaches depending on the risk factor. The model has been
calibrated to generate a 99 per cent VaR figure.

However, it is important to note that while every effort is made to make the VaR model as realistic as possible, all VaR
models are based on assumptions and approximations that have a significant effect on the risk figures produced. While
historical simulation has the advantage of not being dependent on a specific assumption regarding the distribution of
returns, it should be noted that the historical observations of the market variables that are used as input, may not give an
adequate description of the behaviour of these variables in the future. The choice of the time period used is also
important. While using a longer time period may enhance the model’s predictive properties and lead to reduced
cyclicality, using a shorter time period increases the model’s responsiveness to sudden changes in the volatility of
financial markets. The Nordea Group’s choice to use the last 500 days of historical data has been made with the aim to
strike a balance between the benefits and disadvantages of using longer or shorter time series in the calculation of VaR.

The Nordea Group also utilises an internal VaR measurement, “Management VaR”. Management VaR includes the risk
factors that can be used in the regulatory VaR upon approval by the relevant financial supervisory authority. In all other
ways, the models are identical.
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Stress Testing

Stress tests are important tools integrated into the market risk management framework. Stress tests are used to estimate
the possible losses that may occur under extreme, but plausible, market conditions. The main types of stress tests utilised
include:

° subjective stress tests, where the portfolios are exposed to scenarios for financial developments that are deemed
particularly relevant at a particular time — these scenarios are based on the financial, the macroeconomic or
geopolitical situation, or the current composition of the portfolio or a particular sub-portfolio;

° sensitivity tests, where rates, spreads, prices and/or volatilities are shifted markedly to emphasise exposure to
situations where historical correlations fail to hold;

° a sensitivity measure, where the potential loss stemming from a sudden default of an issuer of a bond or the
underlying in a CDS is measured; and

° reversed stress tests, which assess and try to identify the type of events that could lead to losses equal to or
greater than a predefined level.

Subjective stress tests and sensitivity tests are conducted monthly for the consolidated risk across the banking book and
the trading book across the different sub-portfolios. Reversed stress tests are conducted monthly for the trading book.

While these stress tests measure risk over a shorter time horizon, market risk is also a part of the Nordea Group’s
comprehensive Group-wide Internal Capital Adequacy Assessment Process (“ICAAP”) stress test, which measures risk
over a three-year horizon.

Market Risk Analysis
Market Risk for the Trading Book

The following table sets forth the market risk for the Nordea Group’s trading book for the year ended 31 December 2017
and as of 31 December 2015, 2016 and 2017:

For the year ended 31 December 2017 As of 31 December
Measure High Low Average 2015 2016 2017
(EUR miillion, unless otherwise indicated)

Total risk ........ccoooeeeievnncee VaR 25 7 13 33 16 11
Interest rate risk ..... VaR 24 6 11 32 12 10
Equity risk.............. VaR 8 2 3 7 5 3
Credit spread risk........... VaR 8 3 5 6 6 4
Foreign exchange risk.... .. VaR 23 2 6 4 4 5

Diversification effect................... per cent 66 27 49 32 42 50

The total VaR for the Nordea Group’s trading book was EUR 11 million as of 31 December 2017 compared to
EUR 16 million as of 31 December 2016 and EUR 33 million as of 31 December 2015. The decrease in total VaR over
the years was primarily driven by the introduction of local scaling on the VaR calculation for interest rate risk.

Interest Rate Risk in the Banking Book

Monitoring of the interest rate risk in the banking book is done daily by measuring and monitoring VaR by controlling
interest rate sensitivities, which measure the immediate effects of interest rate changes on the fair values of assets,
liabilities and off-balance sheet items. The market risk of the Nordea Group’s banking book from movements in interest
rates can materialise through both changes in the net present value of future cash flow from financial instruments, and
change in net interest rate income. The risk of changes in net present value of future cash flow from changing interest
rates is measured by economic value risk measures, including the VaR and stressed VaR, and by scenario simulation. The
risk of a decrease in expected net interest income from changes in interest rates is measured through scenario simulation.
As of 31 December 2017, the interest rate VaR in the banking book was EUR 47 million, as compared to EUR 58 million
as of 31 December 2016 and EUR 76 million as of 31 December 2015.
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The following table sets forth the net effect on fair value of a parallel shift in rates of up to 100 basis points as of
31 December 2017:

As of 31 December 2017

+100 bps +50 bps -50 bps -100 bps
(EUR million)

DaANiSh KIONE.....oveiiieiiieieieece ettt st benene 91.9) (46.0) 45.4 88.1
Euro ....ccccoeveneene 43.4 20.4 (17.5) (34.4)
Norwegian krone .. 31.1) (15.6) 15.6 31.1
SWEAISH KIONA ..vtieiieeee ettt snene s (85.3) (43.1) 44.6 90.2
LS. OLLAT ..ttt (6.0) _(3.0) _3.0 _ 63
TOAID ..ottt a72.7) (88.1) 92.1 183.3

(1) The total amounts are netted and include currencies that are not specified in the table. In accordance with an analysis of account holder behaviour, a portion of

non-maturing deposit accounts are assumed to be fixed term.
Equity Holdings in the Banking Book

The fair value of equity holdings in the banking book was EUR 604 million as of 31 December 2017 (EUR 666 million
as of 31 December 2016). This amount includes the Nordea Group’s portfolio of illiquid alternative investments with a
fair value of EUR 554 million as of 31 December 2017 (EUR 517 million as of 31 December 2016), of which private
equity funds represented EUR 265 million, hedge funds EUR 11 million, credit funds EUR 202 million and seed-money
investments EUR 76 million. All four types of investments are spread over a number of funds.

Operational Risk

The Nordea Group defines operational risk as the risk of loss resulting from inadequate or failed internal processes,
people and systems or from external events, and includes legal risk. The risk of loss includes direct or indirect financial
loss, and impacts from regulatory sanctions, legal exposure, reputational damage and critical business process disruption.

Operational risks are inherent in all of the Nordea Group’s businesses and operations. Consequently, managers
throughout the Nordea Group are accountable for the operational risks related to their area of responsibility and to
manage these within limits and risk appetite in accordance with the operational risk management framework. Group
Operational Risk constitutes the second line of defence for operational risk and is responsible for developing and
maintaining the overall operational risk management framework. Group Operational Risk monitors and controls that
operational risks are appropriately identified and mitigated, follows up risk exposures towards risk appetite as well as
assesses the implementation of the operational risk management framework. The focus areas for the control work
performed by Group Operational Risk are decided in annual and quarterly planning processes and cover several areas
within the businesses, key risk areas across Nordea (such as cyber risk) and operational risk processes. Group
Operational Risk is responsible for providing reports on operational risk to the CRO who reports regularly to the CEO
and the board of directors.

The general principles for management of operational risks within the Nordea Group are set out in the Group Directives
on risk as well as on internal governance. Based on these principles, supporting CEO instructions and guidelines for
operational risks are established, and these together form the operational risk management frameworks for the Nordea
Group. Management of operational risks includes all activities aimed at identifying, assessing, controlling, mitigating,
monitoring and reporting risks. Risk exposures are governed by limits set within the boundaries of the risk appetite.

The frameworks include the processes supporting identification and assessment of operational risks. Risks are identified
through various processes including the reporting of incidents, approval of changes, as well as regular risk assessment
processes. Risks are assessed by probability and impact, and mitigating actions are established based on the severity of
the risk. Monitoring and control is an important part of risk management. Monitoring and control are responsible for,
among other things, that risks are appropriately identified and mitigated, that risk exposures are kept within limits, that
risk management procedures are efficient and to ensure adherence to internal and external rules.

Compliance Risk

The Nordea Group defines compliance risk as the risk of failure to comply with statutes, laws, regulations, business
principles, rules of conduct, good business practices and related internal rules governing the Nordea Group’s activities
subject to authorisation in any jurisdiction where the Nordea Group operates, which could result in material financial or
reputational loss to the Group, regulatory remarks or sanctions.

Compliance risk management is organised in accordance with the internal control principle of three lines of defence.
Members of the first line of defence, represented by the business areas and Group functions, are risk owners, and as such
are responsible for their own daily management and control of compliance risks. The management at all levels is
responsible for operating the business within defined limits for risk exposure and in accordance with decided directives,
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instructions and risk management processes, and for implementing and executing Group-level and business area level
instructions and guidelines.

Group Compliance is the Nordea Group’s independent compliance function. It has the responsibility to maintain
oversight of compliance risk management across the entire Group. The function is responsible for identifying compliance
risks and performing monitoring and control to ensure that the risks are managed by the relevant functions. Group
Compliance helps the Nordea Group be a good corporate citizen by ensuring compliance risks are addressed as a natural
part of the business. Group Compliance is headed by the Group Compliance Officer and has implemented a strong
operating model and established a compliance risk policy, to which all of Nordea’s staff is subject. The policy outlines
principles as well as roles and responsibilities in relation to compliance risk. Core compliance processes and risk groups
(which address key compliance risks across the line organisation and processes) have been identified, established and
documented.

The Group Compliance Officer is generally present at the Board Operations and Compliance Committee meetings. The
Group Compliance Officer may participate in discussions at the Board Operations and Compliance Committee meetings
but has no decision power. For a discussion of the Board Operations and Compliance Committee of Nordea’s board of
directors, see “Board of Directors, Management and Auditors—Board Committees—Board Operations and Compliance
Committee”.

Supervisory authorities regularly conduct investigations on the Nordea Group’s regulatory compliance, including
compliance with anti-money laundering and economic and financial sanctions requirements. As of the date of this
Prospectus, the Nordea Group is subject to certain ongoing investigations, which include the investigation concerning the
compliance of Nordea Bank Danmark A/S with applicable anti-money laundering regulations and the inquiries related to
the Panama papers discussed in more detail below. The Nordea Group is also responding to inquiries from U.S.
governmental authorities regarding historical compliance with certain U.S. financial sanctions during 2008-2013. As of
the date of this Prospectus, the outcome of such investigations, which could include criticism and/or penalties, is pending.
See also “Risk Factors—Risks Relating to the Nordea Group’s Operations—Risks Relating to the Legal and Regulatory
Environments in which the Nordea Group Operates—Legal and regulatory claims arise in the conduct of the Nordea
Group’s business”.

In May 2015, Nordea received a warning and a SEK 50 million fine from the SFSA for insufficient processes to
counteract money laundering and terrorist financing. Although Nordea believes it had taken thorough measures to
strengthen this area, the fine proved that Nordea had underestimated the complexity and the resources needed to meet all
requirements.

In June 2015, the DFSA investigated the compliance of Nordea Bank Danmark A/S with applicable anti-money
laundering regulations. Nordea announced on 17 June 2016 that the DFSA’s investigation had resulted in criticism and
that the matter will, in accordance with Danish administrative practice, be handed over to the Danish police for further
handling and possible sanctions. In August 2017, Nordea announced that it had received a visit related to this
investigation from the representatives of the Danish Prosecution Service and that Nordea was cooperating with the
Danish Prosecution Service.

To address the deficiencies highlighted by supervisory authorities, the Nordea Group has established a financial crime
change programme, which is a holistic approach to developing a Group-wide and sustainable standard for the prevention
of financial crime. Broader activities aimed at strengthening the general compliance framework in the Nordea Group
have also been accelerated. Initiatives are targeted both at strengthening regulatory implementation capability in the first
line, and strengthening Group Compliance to ensure the second line role is executed in accordance with regulatory and
internal requirements. In addition to the financial crime change programme, the Nordea Group is investing in enhanced
compliance standards, processes and resources. The Nordea Group has strengthened its organisation to significantly
enhance the risk frameworks related to anti-money laundering and sanction management. The Nordea Group has also
developed a revised operating model for Group Compliance, accelerated compliance-related recruitment and introduced
dedicated first line compliance and operational risk support units. In addition, the Nordea Group has established a
Business Ethics and Values Committee and a cultural transformation programme to embed stronger ethical standards into
its corporate structure.

In April 2016, the so-called “Panama papers”, that is, more than 11.5 million documents leaked from the files of a
Panamanian law firm, were released to the public. The Panama papers primarily comprise documentation with respect to
offshore companies set up by a Panamanian law firm. Following the publication of the Panama papers, the SFSA and
other authorities in markets where the Nordea Group operates have requested information related to customers with
offshore structures and the Nordea Group’s role in relation to such structures. Nordea also initiated an internal
investigation following the publication of the Panama papers to assess whether the Panama-related offshore structures in
Nordea Bank S.A. in Luxembourg (“Nordea Bank Luxembourg”) and Nordic Private Banking had adhered to internal
policies as well as external tax rules and anti-money laundering. In July 2016, Nordea announced that the internal
investigation had been completed. The investigation did not find evidence that employees had initiated the establishment
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of offshore structures, nor that they had proactively contributed to customers’ potential tax evasion. The investigation
did, however, find that many of the reviewed know-your-customer files did not meet the standards set forth in the Nordea
Group’s policy. These findings were mainly related to the so-called enhanced due diligence required for high-risk
customers. Nordea has decided on a number of actions to address the key findings and recommendations made in
connection with the investigation. These actions include the integration of Nordea Bank Luxembourg into the Nordea
Group’s Nordic organisation to ensure a consistent implementation of compliance policies. The Nordea Group has also
established an internal tax board to strengthen its tax compliance organisation.

In March 2017, the SFSA announced that Nordea will not be subject to sanctions by the SFSA in connection with the
SFSA’s investigation relating to the Panama papers. In December 2017, the Luxembourg Financial Supervisory
Authority announced that it had imposed fines in the aggregate amount of EUR 2,012,000 on nine supervised entities,
including Nordea Bank Luxembourg, for breaches of Luxembourg laws and regulations. For Nordea Bank Luxembourg,
the breaches were related to historic deficiencies that were acknowledged in Nordea’s internal investigation related to the
Panama papers completed in July 2016, and actions have been taken by Nordea to address those deficiencies. As of the
date of this Prospectus, inquiries relating to the Panama papers by other authorities are still ongoing and it is too early to
assess their outcome. See also “Risk Factors—Risks Relating to the Nordea Group’s Operations—Risks Relating to the
Legal and Regulatory Environment in which the Nordea Group Operates—Legal and regulatory claims arise in the
conduct of the Nordea Group’s business”.

Life Insurance Risk and Market Risks in the Life Insurance Operations

The Life & Pensions business consists of a range of different life and health products, from endowments with a duration
of a few years to long-term pension savings contracts with durations of more than 40 years. There continues to be a
strategic move away from traditional business, where policyholders are offered guaranteed investment returns, to market
return business, where policyholders bear more of the investment risk and benefit from any upside in the return attained.
The two major risks in the Life & Pensions insurance business are market risk and life insurance risks.

Market risk arises within Life & Pensions mainly from the sensitivity of the value of assets and liabilities to changes in
the level or in the volatility of market prices or rates. Market risk in Life & Pensions emerges from both participating
savings products and unit-linked savings products, where the first is the largest contributor to the solvency capital
requirement. In addition, Life & Pensions is exposed to market risk through the investment of the shareholder’s equity.
Equity, credit spread, interest rate and property risks are the main contributors to the market risk in Life & Pensions.
Market risks are regularly monitored by performing stress tests (including standalone equity and interest rate shocks as
well as combination stresses) and macroeconomic scenario analysis to reflect the current market environment. The results
of stress tests and scenario analysis are monitored against limits and targets set in the Nordea Group’s internal policies.
Interest rate and equity risk is mitigated by applying different hedging and asset allocation strategies.

The life insurance risk is the risk of unexpected losses due to changes in the level, trend or volatility of mortality rates,
longevity rates, disability rates and surrender/lapse rates. Among life insurance risk, lapse risk and longevity risk are
considered the most important for Life & Pension. Lapse risk is linked to policyholder behaviour and is mitigated
through ensuring that products meet the customers’ needs. Lapses are stress tested, monitored and reported monthly.
Monitoring helps Life & Pensions to identify emerging trends. Longevity risk is primarily controlled through setting
appropriate tariffs and adjusting life parameters for trends and life expectancy. The mortality rates and life expectancies
are updated and benchmarked annually.

Liquidity Management
Management Principles and Control

Group Treasury & ALM, in its role as the first line of defence, is responsible for pursuing the Nordea Group’s liquidity
and funding strategy in compliance with the liquidity risk appetite. Group Treasury & ALM manages and executes
liquidity risk management processes, which include issuing funding and capital, managing liquidity buffers, and defining
the principles for pricing liquidity risk. Group Risk Management and Control, in its role as second line of defence,
provides independent risk oversight of liquidity risk management at the Nordea Group and is responsible for establishing
the internal rules framework for managing liquidity risk and performing independent liquidity stress testing.

The board of directors of Nordea has the ultimate change responsibility for asset and liability management of the Nordea
Group as a group that is, limiting and monitoring the Nordea Group’s structural risk exposures. The board of directors
defines the liquidity risk appetite by setting limits for the liquidity risk measures that are applied. Risks in the Nordea
Group are measured and reported according to common principles and policies approved by the board of directors. These
policies are reviewed at least annually. The Risk Committee decides on, within the scope of resolutions adopted by the
board of directors, the allocation of the liquidity risk limits.

The ALCO, chaired by the CFO, monitors and decides on principles for the performance management framework, and
financial planning and coordinates balance sheet management activities. The ALCO monitors and steers the Nordea
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Group’s overall balance sheet, capital position and its development. Group Treasury & ALM operationalises the targets
and limits and develops the first line of defence liquidity risk management frameworks.

Liquidity Risk Management Strategy

Liquidity risk is the risk that the Nordea Group is unable to service its cash flow obligations when they fall due or unable
to meet its cash flow obligations without incurring significant additional funding costs. The Nordea Group’s liquidity
management and strategy is based on the Group Board Directive on Risk and the CEO instructions on liquidity risk
resulting in various liquidity risk measures, limits and organisational procedures. The Nordea Group is subject to various
liquidity regulations on group and entity level. These regulations are intended to measure and monitor levels of liquidity
risk and cover both short-term liquidity risk and long-term structural risk.

Policy statements stipulate that the Nordea Group’s liquidity management reflects a conservative attitude towards
liquidity risk. The Nordea Group strives to diversify its sources of funding and seeks to establish and maintain
relationships with investors in order to ensure market access. A broad and diversified funding structure is reflected by the
strong presence in the Nordea Group’s four domestic markets in the form of a strong and stable retail customer base and
the variety of funding programmes. The funding programmes are both short-term (US and European commercial paper
programmes and certificates of deposits) and long-term (covered bonds, EMTN and MTN programmes) and cover a
range of currencies. As of 31 December 2017, the total volume utilised under short-term programmes was
EUR 35.2 billion with an average maturity of 0.2 years and the total volume utilised under the long-term programmes
was EUR 152.9 billion with an average maturity of 6.2 years. Special focus is given to the composition of the investor
base in terms of geographical range and rating sensitivity.

Trust is fundamental in the funding market, and therefore, the Nordea Group periodically publishes information on the
liquidity situation of the Group. Furthermore, the Nordea Group regularly performs stress testing of the liquidity risk
position and has put in place business contingency plans for liquidity crisis management. Stress testing is defined as the
evaluation of potential effects on a bank’s liquidity situation under a set of exceptional but plausible events.

Liquidity Risk Measurement Methods

The Nordea Group holds a liquidity buffer to ensure funding in situations where it is in urgent need of cash and the
normal funding sources do not suffice. The liquidity buffer consists of central bank eligible, high credit quality and liquid
securities and central bank cash that can be readily sold or used as collateral in funding operations.

Liquidity risk management focuses on both short-term liquidity risk and long-term structural liquidity risk. In order to
measure the exposure on both maturity horizons, a number of liquidity risk measures have been developed to cover all
material sources of liquidity risk.

Liquidity risk is limited by the board of directors of Nordea by using an internal survival horizon metric that stipulates
the liquidity buffer to be sufficient to cover peak cumulative stressed outflows experienced over the first three months of
a combined stress event, whereby the Nordea Group is subject to a market-wide stress similar to what many banks
experienced between 2007 and 2008, and an idiosyncratic stress corresponding to a three-notch credit rating downgrade.
This metric forms the basis for the Nordea Group’s liquidity risk appetite, which is reviewed and approved by the board
of directors of Nordea at least annually.

Furthermore, short-term funding risk is measured by using the Liquidity Coverage Ratio (“LLCR”) and a funding gap risk
metric. The LCR is a ratio measuring the amount of qualifying highly rated assets (i.e., cash with central banks and
highly rated sovereigns known as “high quality liquid assets”) available to cover potential cash outflows during the first
30 days of a severe liquidity stress event, as prescribed by local regulations. Under the current rules, the Nordea Group
must adhere to a minimum LCR on an all currency basis as well as individually for U.S. dollars and euros. Under the
applicable rules, the Nordea Group as well as its bank branches based in the EU must, at a minimum, also comply with
the LCR standards prescribed by the CRR and CRD IV. The funding gap risk metric expresses the expected maximum
accumulated need for raising liquidity in the course of the next 30 days. Cash flows from both on-balance sheet and off-
balance sheet items are included. Funding gap risk is measured and limited for each currency and as a total figure for all
currencies combined.

Structural liquidity risk of the Nordea Group is measured by using many metrics of which the Net Stable Funding Ratio
(“NSFR”) and the internally defined Net Balance of Stable Funding (“NBSF”) are very important. Furthermore, the loan
to deposit ratio is closely monitored together with the wholesale funding refinancing profile and rating agency metrics.

Additional metrics are in place for monitoring the liquidity and funding profiles at a more detailed level across the
Nordea Group.

138



Liquidity Risk Analysis

The Nordea Group continues to have a strong and prudent liquidity risk profile with a strong funding base. As of
31 December 2017, the total volume utilised under short-term programmes was EUR 35.2 billion with an average
maturity of 0.2 years compared to EUR 36.9 billion as of 31 December 2016 with an average maturity of 0.3 years. As of
31 December 2017, the total volume under long-term programmes was EUR 152.9 billion with an average maturity of
6.2 years compared to EUR 154.9 billion as of 31 December 2016 with an average maturity of 6.0 years. The Nordea
Group’s funding sources are presented in a table below.

The liquidity risk position remained at a low level throughout 2017. The internal survival horizon was 8.2 months as of
31 December 2017 with a yearly average of 9.8 months, the Group limit being three months at minimum.

As of 31 December 2017, the combined LCR according to the Swedish rules for the Nordea Group was 147 per cent with
a yearly average of 149 per cent compared to 159 per cent as of 31 December 2016 with a yearly average of 158 per cent.
The LCR according to the Swedish rules in euro was 257 per cent as of 31 December 2017 with a yearly average of
244 per cent compared to 334 per cent as of 31 December 2016, and the LCR according to the Swedish rules as of
31 December 2017 in U.S. dollar was 170 per cent with a yearly average of 189 per cent compared to 221 per cent as of
31 December 2016. As of 31 December 2017, LCR according to the EBA Delegated Act was 152 per cent with a yearly
average of 168 per cent compared to 165 per cent as of 31 December 2016 with a yearly average of 153 per cent. In 2017,
the yearly average of the funding gap risk was EUR 22.5 billion against a limit of negative EUR 15 billion compared to
EUR 21.6 billion in 2016.

The Nordea Group’s liquidity buffer was in the range of EUR 102.2 billion to EUR 133.7 billion in 2017 compared to
EUR 99.4 billion to EUR 126.2 billion during 2016, with an average of EUR 116.4 billion in 2017 compared to an
average of EUR 113.3 billion in 2016. The liquidity buffer consists of central bank eligible, high credit quality and liquid
securities and central bank cash that can be readily sold or used as collateral in funding operations. Both NSFR and
NBSF stayed comfortable above 100 per cent throughout 2017.

Structural Interest Income Risk

SIIR is the amount by which the Nordea Group’s accumulated net interest income would change during the next
12 months under a stressed scenario. The Nordea Group’s SIIR management is based on a policy, which focuses on
optimising financial structure, balanced risk taking and reliable earnings growth, identification of all significant sources
of SIIR, measurement under stressful market conditions and adequate public information. Group Treasury & ALM has
the responsibility for the operational management of SIIR.

SIIR Measurement Methods

The Nordea Group’s SIIR is measured through dynamic simulations by calculating several net interest income scenarios
and comparing the difference between these scenarios with the net interest income in the baseline scenario. Several
interest rate scenarios are applied but the scenarios that are currently used for limits are an instantaneous parallel increase
and decrease of 50 basis points. These scenarios measure the effect on the Nordea Group’s net interest income for a
12-month period of a 50 basis points change in all interest rates. The balance sheet is assumed to be constant over time,
although main elements of customer behaviour and the Nordea Group’s decision-making process are taken into account.

The following table sets forth the re-pricing gap for increasing interest rates as of 31 December 2017:

As of 31 December 2017

Nordea

Group
balance Within 3 6-12 Non-
sheet months 3-6 months months 1-2 years 2-5 years >5 years repricing Total
(EUR million)
Interest-bearing assets ...........cccococcueurinne - 268,721 36,867 22,288 17,120 34,748 22,695 - 402,440
Non-interest bearing assets...............c..... - - - - - - - 179.173 179.173
Total assets 581,612 268,721 36,867 22,288 17,120 34,748 22,695 179,173 581,612
Interest-bearing liabilities............cc.ccc.c... - 173,532 35,087 8,240 19,859 54,667 31,373 - 322,758
Non-interest bearing liabilities - - - - - - - 258.854 258.854
Total liabilitics and equity .... 581612 173532 35,087 _8.240 19.859 54,667 31373 258,854 S8L612
Off-balance-sheet items, net.... - 6,256 (19,412) (12,731) 2,271 15,748 7,841 - -
Exposure - 887.7 (80.8) 33 - - - - -
Cumulative eXposure ..........cceeeueereeerceenes - 887.7 806.8 810.1 - - - - -

SIIR Analysis

The 100 basis point SIIR for increasing market rates was EUR 810.1 million as of 31 December 2017 compared to
EUR 822 million as of 31 December 2016 and EUR 384 million as of 31 December 2015. The SIIR for decreasing
market rates was negative EUR 716.4 million as of 31 December 2017, as compared to negative EUR 762 million as of
31 December 2016 and EUR 13 million as of 31 December 2015.
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Capital Management

The Nordea Group strives to attain efficient use of capital through active management of the balance sheet with respect to
different asset, liability and risk categories. The goal is to enhance returns to the shareholder while maintaining a prudent
capital structure.

Capital Governance

The board of directors of Nordea decides ultimately on the targets for capital ratios, capital policy and the overall
framework of capital management in the Nordea Group. The Nordea Group’s ability to meet targets and to maintain
minimum capital requirements is reviewed regularly within the ALCO and the Risk Committee.

The ALCO, headed by the CFO, is the forum responsible for coordinating capital planning activities within the Nordea
Group, including regulatory, internal and available capital. Additionally, the ALCO reviews future capital requirements
in the assessment of annual dividends, share repurchases, external and internal debt and capital injection decisions. The
ALCO considers information on key regulatory developments, market trends for subordinated debt and reviews the
capital situation in the Nordea Group and in key legal entities. The ALCO decides, within the mandate given by the board
of directors, on issuance of subordinated debt. Meetings are held, generally, once a month and upon request by the CFO.

The Nordea Group uses a variety of capital measurements and capital ratios to manage its capital. The Nordea Group
calculates its regulatory capital requirements under the CRD IV/CRR framework. The Nordea Group is approved by the
financial supervisory authorities to use the IRB approach when calculating the capital requirements for the main part of
its credit portfolio. The Nordea Group uses the Advanced IRB approach for corporate lending in the Nordic countries and
in the International Units. The Retail IRB approach is used for the Nordic retail exposure classes and mortgage
companies as well as for the Finnish finance company. The Foundation IRB approach is used in the Nordic countries for
institutional and sovereign lending, as well as for all exposures in the other Nordic finance companies and Nordea Bank
Russia. Nordea uses the standardised approach to calculate risk exposure amount (REA) for exposures to equities in the
banking book. Acquisitions of new portfolios are treated under the standardised approach until they are approved for the
IRB approach by the relevant financial supervisory authority. As of 31 December 2017, 86 per cent of the Nordea
Group’s credit risk exposure amount (REA) was covered by IRB approaches. The Nordea Group is also approved to use
its own internal VaR models to calculate capital requirements for the major parts of the market risk in the trading books.
For operational risk, the standardised approach is applied. See “—Operational Risk” above.

Capital Policy and ICAAP

The Nordea Group’s capital policy states that the Nordea Group under normal business conditions should have capital
ratios for common equity tier 1 (CET1) capital, tier 1 capital and total capital that exceed the capital requirement as set
out by the SFSA. The Nordea Group’s capital policy is to maintain a management buffer of 50—150 basis points above
the regulatory common equity tier 1 (CET1) capital ratio requirement. See also “Supervision and Regulation—Capital
Adequacy, Liquidity and Leverage”. The capital targets reflect the latest communication from the SFSA and there are still
uncertainties with respect to ongoing regulatory developments.

The capital policy is related to the [ICAAP, which according to the CRD, should, for each bank, review the management,
mitigation and measurement of material risks to assess the adequacy of internal capital and determine an internal capital
requirement reflecting the risk appetite of the institution.

As of 31 December 2017, the Nordea Group’s tier 1 capital and own funds exceeded the regulatory minimum
requirements outlined in the CRD. Considering results of capital adequacy stress testing, capital forecasting and growth
expectations, the Nordea Group assesses that the buffers held for current regulatory capital purposes are sufficient. See
also “Capitalisation and Indebtedness”.

For further information on recent regulatory changes, see “Supervision and Regulation—Capital Adequacy, Liquidity and
Leverage”.
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The following table sets forth information on the Nordea Group’s capital adequacy and related ratios as of each date
indicated:

As of 31 December

2015 2016 2017
Common equity tier 1 (CET1) capital, net after deduction”), EUR million 23,575 24,538 24,515
Common equity tier 1 (CET1) capital ratio, excluding Basel I floor'”, per cent..... 16.5 18.4 19.5
Tier 1 capital, net after deduction'”, EUR million 26,516 27,555 28,008
Tier 1 capital ratio, excluding Basel I floor'”, per cent .. 18.5 20.7 223
Own funds, net after deduction”’, EUR million 30,900 32,904 31,747
Total capital ratio, excluding Basel I floor'", per cent.... 21.6 24.7 25.2
Risk exposure amount (REA), excluding Basel I floor'", EUR billion 143 133 126
Economic Capital, total operations, EUR billion 25.0 26.3 26.7

(€)] Including result for the year.

In addition to the Nordea Group’s internal capital requirements, ongoing dialogues with third parties affect the Nordea
Group’s capital requirements, in particular, views of the external rating agencies.

3

The Nordea Group uses a “pillar 1 plus pillar 2” approach in order to assess the internal capital requirement. This
methodology uses the pillar I capital requirement for credit risk, credit valuation adjustment risk, market risk and
operational risk as outlined in the CRR as the starting point for its risk assessment. For these risks, the risk is measured
using only models and processes approved by the financial supervisory authorities for use in the calculation of legal
capital requirements. Following this, pillar 2 risks, that is, risks not included in pillar 1, are considered. Pillar 2 risks
include interest rate risk in the banking book, risk in the Nordea Group’s internal DBP, real estate risk, concentration risk
and other pillar 2 requirements. The Nordea Group uses both its own as well as regulatory benchmark capital models to
define the capital requirement for each of these risks.

The Nordea Group uses its Economic Capital framework as its primary tool for internal capital allocation considering all
risk types. Stress testing is also an important component of assessing capital adequacy and the Nordea Group considers
the results of stress tests when determining the Nordea Group’s internal capital requirements.

Pillar 1 Capital Requirements

The following table sets forth an overview of the pillar 1 capital requirements as of each date indicated, broken down by
type of risk:

As of 31 December

2015 2016 2017
Minimum Minimum Minimum
capital capital capital
requirement REA requirement REA requirement REA
(EUR million)
Capital requirements and REA
Credit risk 9,358 116,978 8,601 107,512 8,219 102,743
IRB....ccoovviciiiieienne 8,297 103,717 7,517 93,958 7,104 88,808
Oof WhiCh SOVETEIgN ....cveveuiiiciiiicicccccec e - - - - 149 1,869
of which corporate...........ccooeccnicnnicncnne 5,630 70,371 4,977 62,212 4,560 57,004
of Which INStItUtioNS .........cceveviieceiieieeieriieiercccenen 682 8,526 572 7,144 493 6,163
of which retail 1,802 22,520 1,755 21,933 1,671 20,888
of which retail SME.... 94 1,174 94 1,177 - -
of which secured by immovable property . 994 12,421 978 12,229 934 11,678
of which retail other............ccoovevveiviieieierieieieeeeee 714 8925 682 8,527 737 9,210
of which items representing securitisation position....... - - 66 828 68 850
of which other 183 2,300 147 1,841 163 2,034
Standardised...... . 1,061 13,261 1,084 13,554 1,115 13,935
of which sovereign ...... 62 773 52 657 23 291
of which institution.. 23 282 40 498 14 171
of Which COrporate...........coveiueuiiiieieriniercccenes 169 2,109 173 2,159 261 3,264
of which retail 251 3,137 258 3,223 258 3,225
of which other 556 6,960 561 7,017 559 6,984
Credit value adjustment risk 140 1,751 144 1,798 96 1,207
Market FisK.........coocouviiiiinicniicicecee e 522 6,534 358 4,474 282 3,520
of which trading book, internal approach.... 239 2,990 236 2,942 196 2,444
of which trading book, standardised approacl 96 1,209 74 928 86 1,076
of which banking book, standardised approach . . 187 2,335 48 604 - -
Operational risk (standardised approach).................... 1,363 17,031 1,350 16,873 1,345 16,809
Additional risk exposure amount, Article 3 CRR ........ 80 1,000 200 2,500 120 1,500
Sub-total ... 11,463 143,294 10,653 133,157 10,062 125,779
Adjustment for Basel I floor
Additional capital requirement according to Basel 1
FLOOT . 6,283 78,533 6,612 82,655 6,132 76,645
Total 17,746 221,827 17,265 215,812 16,194 202,424

For additional information on capital requirements and the calculation of risk exposure amount (REA), see “—Pillar 3
Disclosure, Capital Adequacy and Risk Management” below.
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Economic Capital Framework

The Nordea Group bases the internal capital requirements under the ICAAP on the Nordea Group’s Economic Capital
framework. This means that the pillar 1 risk measurement methods are used in the Economic Capital framework for
credit, market and operational risk. However, both pillar 1 and pillar 2 risks are included in the Economic Capital
framework.

The Economic Capital framework is subject to annual revisions. The total Economic Capital of the Nordea Group
includes Nordea Life & Pensions. Total Economic Capital amounted to EUR 26.7 billion as of 31 December 2017,
compared to EUR 26.3 billion as of 31 December 2016. The increase mainly relates to changes in capital considerations.

The allocation of costs within the Economic Capital model is based on the same risk components as the ICAAP but also
includes risks in the insurance businesses. Economic Capital has been aligned to common equity tier 1 (CET1)
capitalisation requirements according to CRR.

As a part of the ICAAP and the capital planning process, firm wide stress tests are used as an important risk management
tool to determine how severe unexpected changes in the business and macro environment will affect the capital need. The
stress test reveals how the capital need varies during a stress scenario, where financial statements, regulatory capital
requirements and capital ratios are impacted.

Own Funds
Own funds (referred to as “capital base” before the CRD) is the sum of tier 1 capital and tier 2 capital after deductions.

Tier 1 capital consists of both common equity tier 1 (CET1) and additional tier 1 capital. Common equity tier 1 (CET1)
capital is considered to be the capital with highest quality with ultimate loss-absorbance characteristics and consists
predominantly of paid capital and retained earnings. Profit may only be included after permission from the relevant
financial supervisory authority and after deduction of proposed dividends.

Additional tier 1 capital and additional tier 2 capital consist mainly of undated and dated subordinated loans, respectively.
Holdings of the subordinated loans of other entities in the financial sector are deducted from the corresponding tier.

The following table sets forth a summary of items included in the Nordea Group’s own funds (including result for the
year) as of each date indicated:

As of 31 December

2015 20160 20170
(EUR million)

Summary of items included in own funds
EQUITY ettt ettt ettt 29,959 31,533 31,799
Proposed/actual dividend .. (2,584) (2,625) (2,747)
Deferred tax assets.......... - - -
Intangible assets ........c.cocvvvevvrrerernennns (2,866) (3,435) (3,835)
IRB provisions excess (+)/shortfall (<) .......c.covveeivnrnenne (296) (212) (291)
Deduction for investments in credit institutions (50 per cent) .. - - -
Pension assets in excess of related liabilities®...................... . (296) (240) (152)
Other IteMS, NEL .....c.oveviieriieriieieiee ettt eeaenne . (342) (483) (259)
Common equity tier 1 (CET1) capital (net after deduction) ... . 23,575 24,538 24,515
Additional tier 1 (AT1) capital before regulatory adjustments ..... . 2,968 3,042 3,514
Regulatory adjustments to additional tier 1 (AT1) capital .... (27) (25) (21)
Tier 1 capital (net after deduction)...............cccoeceeeneene . 26,516 27,555 28,008
Tier 2 capital before regulatory adjustments ...........ccceeveveirerirerieerieineesee et snens 5,940 6,541 4,903
IRB provisions excess (+)/ShOrtfall (=) .....cccorririeiiininirieceiee e - 78 95
Deduction for investments in credit institutions (50 per cent) .. - - -
Deductions for investments in insurance companies............. . (1,501) (1,205) (1,205)
Pension assets in excess of related Habilities ........oeveueeririririeiiiininreec e - - -
OLhET TEEIMS, TEL ..euvivieeietietieiieieitet ettt ettt et ettt et et et et e saebessesaesbeeseeseeseeseeseenaensensesensensessessens (55) (65) (54)
Total regulatory adjustments to tier 2 capital... . (1,556) (1,192) (1.164)
Tier 2 capital ...........ccccovvvniniiiiirnes . 4,384 5,349 3,739
Total own funds (net after deduction)®.................ccccocevuiiiviriieeieiiieienese st 30,900 32,904 31,747
1) Including profit for the period.
2) Based on conditional SFSA approval.
3) Own funds adjusted for IRB provision.

Financial Conglomerate

The capital requirements valid for financial conglomerates are stated in Swedish Act on Special Supervision of Financial
Conglomerates (Sw: lag (2006:531) om sdrskild tillsyn over finansiella konglomerat). The SFSA defined Nordea as a
financial conglomerate until the end of 2009. In 2011, Sampo plc’s share in Nordea exceeded 20 per cent, meaning that
the Nordea Group has since been included in the Sampo financial conglomerate in accordance with the Finnish Act on
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the Supervision of Financial and Insurance Conglomerates (Fi: laki rahoitus- ja vakuutusryhmittymien valvonnasta
(2004/699)).

Pillar 3 Disclosure, Capital Adequacy and Risk Management

The CRD also stipulates how and when institutions should disclose their capital and risk management. The disclosure
should follow the requirements in accordance with pillar 3. The main requirements comprise the following:

description of the group structure and overall risk and capital management;
regulatory capital requirements and the own funds;

credit risk, including risk exposure amount (REA) calculations and loan losses;
market risk;

operational risk;

liquidity risk; and

remuneration policy.
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BOARD OF DIRECTORS, MANAGEMENT AND AUDITORS
Board of Directors

According to the articles of association, the board of directors of Nordea Sweden and Nordea Finland are to consist of at
least three in respect of Nordea Finland, and six in respect of Nordea Sweden, and no more than 15 members elected by
the shareholders at the general meeting. Following the completion of the Merger, the board of directors of Nordea
Finland is to consist of at least six and no more than 15 members elected by the general meeting.

This section contains a description of the board members of Nordea Sweden as of the date of this Prospectus. For further
information on the rules applicable to the composition of the board of directors of Nordea Finland after the completion of
the Merger as well as certain differences compared to Swedish law, see “Summary of Finnish Company Law and
Corporate Governance—Board of Directors”. The boards of directors of Nordea Finland and Nordea Sweden (excluding
employee representatives) are, as of the date of this Prospectus, comprised of the same members. The AGM of Nordea
Sweden’s shareholders scheduled to be held on 15 March 2018 will elect the members to Nordea Sweden’s board of
directors for the period until and including the AGM in 2019. The composition of the board of directors of Nordea
Finland following the Completion Date is expected to be the same as the composition of the board of directors of Nordea
Sweden immediately before the Completion Date.

As of the date of this Prospectus, the board of directors of Nordea Sweden consists of 10 members elected by the general
meeting for the period until and including the AGM in 2018. In addition, three members and one deputy member are
appointed by the employees. Employees have a right, according to Swedish legislation, to be represented on the board of
directors. The CEO of Nordea Sweden is not a member of the board of directors. See also “—Nomination Process”
below for a discussion of the proposals of the Nomination Committee to Nordea Sweden’s AGM in 2018, including the
proposed appointment of two new members to the board of directors.

The following table sets forth, for each member of the board of directors of Nordea Sweden, his or her year of birth and
the year of his or her initial appointment to the board of directors:

Board

Year of birth member since Position
BjOrn Wahlro0S .....c.c.coivieieieiiiniiiee et 1952 2008 Chairman
Lars G Nordstrom 1943 2003 Vice Chairman
Pemille Erenbjerg 1967 2017 Member
RODIN LAWLNET ...ttt ettt 1961 2014 Member
Sarah RUSSEIL .....ooviieieiieiieieieesesteet et 1962 2010 Member
Silvija Seres....... 1970 2015 Member
Kari Stadigh"... 1955 2010 Member
Birger Steen.......... 1966 2015 Member
Maria Varsellona .........c.ccevueirieieieieieieierieeseeeeeiee ettt eneeas 1970 2017 Member
Lars WOlIlUNZ® .........coiiiviriieeieiciiese st 1961 2017 Member
(1) Kari Stadigh has declined re-election at the AGM of Nordea Sweden in 2018.
2) Lars Wollung has declined re-election at the AGM of Nordea Sweden in 2018.

In addition, the board of directors includes the following employee representatives (one of whom at any time is a deputy
member) appointed by the trade unions:

Board
Year of birth member since Position
KT ANOLA ..ot 1960 2006 Employee Representative
Toni H. Madsen.... 1959 2013 Employee Representative
Hans Christian Riise. 1961 2013 Employee Representative
Gerhard OISSON......c..c.ivieiirieirieieeeteet ettt 1978 2016 Deputy Employee Representative

The members of the board of directors of Nordea Sweden and Group Executive Management have the following office
address: c/o Nordea Bank AB (publ), Smélandsgatan 17, SE-105 71 Stockholm, Sweden.

With the exception of the employee representatives, no members of the board of directors of Nordea Sweden are
employed by the Nordea Group.

Bjorn Wahiroos has been a member of the board of directors since 2008 and has served as its Chairman since 2011. As of
the date of this Prospectus, Mr Wahlroos also serves as the Chairman of the board of directors of Sampo plc and
UPM-Kymmene Corporation. In addition, Mr Wahlroos is Board Chairman of Hanken School of Economics and a
member of the board of directors of several charities, including the Finnish Business and Policy Forum EVA/ETLA and
the Mannerheim Foundation.
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Lars G Nordstrom has been a member of the board of directors since 2003 and has served as its Vice Chairman since
2017. As of the date of this Prospectus, Mr Nordstrdm is the Chairman of the board of directors of Vattenfall AB and a
member of the board of directors of Viking Line Abp. Mr Nordstrom is the Board Chairman of the Finnish-Swedish
Chamber of Commerce. Mr Nordstrom is also a member of the board of directors of the Swedish-American Chamber of
Commerce and the Centre for Business and Policy Studies (SNS). Mr Nordstrom is also a member of the Royal Swedish
Academy of Engineering Sciences (IVA) and an Honorary Consul of Finland in Sweden.

Pernille Erenbjerg has been a member of the board of directors since 2017. As of the date of this Prospectus,
Ms Erenbjerg is Group CEO and President of TDC A/S and a member of the board of directors of Genmab A/S and
DFDS A/S.

Robin Lawther has been a member of the board of directors since 2014. As of the date of this Prospectus, Ms Lawther is
a member of the board of directors of Oras Invest Ltd and UK Government Investments Limited.

Sarah Russell has been a member of the board of directors since 2010. As of the date of this Prospectus, Ms Russell is the
CEO of AEGON Asset Management and a member of the board of directors of several group companies, including
chairman of the board of Aegon Asset Management Holdings BV and member of the Management Board of Aegon NV.
Ms Russell is also Vice Chairman of the supervisory board of La Banque Postale Asset Management SA and a member
of the supervisory board of Nederlands Investeringsinstelling NV. Ms Russell is also a member of the board of directors
of the American Chamber of Commerce in the Netherlands.

Silvija Seres has been a member of the board of directors since 2015. As of the date of this Prospectus, Ms Seres is a
member of the board of directors of Academedia AB, DNV GL Group AS, Oslo Bars VPS Holding ASA, Oslo Bers
ASA and Syncron International AB. Ms Seres is also Board Chairman of Polyteknisk Forening, a member of the board of
directors of Norsk Rikskringkasting AS (NRK), Stiftelsen Det Norske Veritas, Oslo Business Region AS, Simula
Research Laboratory AS, Transparency International Norge and Kavli Trust and a member of the Corporate Assembly
and the Nomination Committee of Telenor ASA.

Kari Stadigh has been a member of the board of directors since 2010. As of the date of this Prospectus, Mr Stadigh is the
Group CEO and President of Sampo plc. Mr Stadigh also serves as the Chairman of the board of directors of If P&C
Insurance Holding Ltd and Mandatum Life Insurance Company Limited and is a member of the board of directors of
Nokia Corporation and Waypoint Group Holding Ltd. Mr Stadigh is also Vice Chairman of the board of directors of
Finance Finland and a member of the board of directors of the Niilo Helander Foundation.

Birger Steen has been a member of the board of directors since 2015. As of the date of this Prospectus, Mr Steen is a
member of the board of directors of Schibsted ASA, Skooler AS and Nordic Semiconductor ASA. Mr Steen is also a
member of the board of trustees of the Nordic Heritage Museum in Seattle, United States.

Maria Varsellona has been a member of the board of directors since 2017. As of the date of this Prospectus,
Ms Varsellona is the Chief Legal Officer of Nokia Corporation and a member of the board of directors of Alcatel-Lucent
Shanghai Bell.

Lars Wollung has been a member of the board of directors since 2017. As of the date of this Prospectus, Mr Wollung is
the Chairman of the board of directors of IFS AB (publ), The North Alliance Group AS and mySafety Group AB.

Kari Ahola has been a member of the board of directors since 2006. As of the date of this Prospectus, Mr Ahola is the
Chairman of Ammattiliitto Nousu ry, a member of the board of directors of Finnish Confederation of Professionals
(STTK) and a member of Nordea Union Board.

Toni H. Madsen has been a member of the board of directors since 2013. As of the date of this Prospectus, Ms Madsen is
Vice Chairman of the board of directors of Nordea Union Board and Chairman of Kreds Union in Denmark.

Hans Christian Riise has been a member of the board of directors since 2013. As of the date of this Prospectus, Mr Riise
is Chairman of Nordea Union Board and Finansforbundet i Nordea.

Gerhard Olsson has been a member of the board of directors since 2016. As of the date of this Prospectus, Mr Olsson is a
member of Nordea Union Board and Vice Chairman in Koncernklubben.

Group Executive Management

This section contains a description of the members of Group Executive Management of the Nordea Group as of the date
of this Prospectus. For further information on the rules applicable to Group Executive Management after the completion
of the Merger as well as certain differences compared to Swedish law, see “Summary of Finnish Company Law and
Corporate Governance”. The composition of Group Executive Management following the completion of the Merger is
expected to be the same as the composition of Group Executive Management immediately before the completion of the
Merger.
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Group Executive Management of the Nordea Group currently consists of 10 members, including the CEO. The President
and CEO is appointed by the board of directors and is charged with the day-to-day management of the Nordea Group and
the Nordea Group’s Group-wide affairs in accordance with applicable laws and regulations, including the Swedish
Corporate Governance Code, as well as the instructions provided by the board of directors. The instructions regulate the
division of responsibilities and the interaction between the CEO and the board of directors. The CEO works closely with
the Chairman of the board of directors, for example, in planning the meetings of the board of directors.

The following table sets forth each member of Group Executive Management, his or her year of birth, the year of his or
her initial employment as a member of Group Executive Management and his or her current position:

Group
Executive
Management
Year of birth  member since Position
Casper von Koskull ..........c......... 1960 2010 President and Group Chief Executive Officer (CEO)
Torsten Hagen Jorgensen ............ 1965 2011 Deputy Group Chief Executive Officer and Group Chief Operating Officer
(COO0), Executive Vice President and Head of Group Corporate Centre
Erik Ekman.......cccooeeecninnennee, 1969 2015 Executive Vice President, Head of Commercial & Business Banking
Matthew Elderfield 1966 2016 Group Compliance Officer, Head of Group Compliance
Julie Galbo......ccoveveerenrieniccnnn, 1971 2017 Group Chief Risk Officer (CRO) and Head of Group Risk Management and
Control
Heikki ITkKa ......ccooeviveniiiiene 1970 2016 Executive Vice President, Group Chief Financial Officer and Head of Group
Finance & Treasury
Topi Manner ........cceeerenenunnenee, 1974 2016 Executive Vice President, Head of Personal Banking
Martin A Persson.... 1975 2016 Executive Vice President, Head of Wholesale Banking
Snorre Storset ......... 1972 2015 Executive Vice President, Head of Wealth Management
Karen Tobiasen.........coceueeeeeennn. 1965 2016 Chief People Officer, Head of Group People

Casper von Koskull has been the President and Group CEO of Nordea Sweden since 2015 and a member of Group
Executive Management since 2010. Mr von Koskull has held several executive positions since he joined the Nordea
Group in 2010, most recently as Head of Wholesale Banking from 2011 to 2015. As of the date of this Prospectus,
Mr von Koskull is a board member of the Swedish Bankers’ Association and the European Business Leaders’
Convention, a representative in The Institute of International Finance and a member of the board of trustees of SNS
(Centre for Business and Policy Studies).

Torsten Hagen Jorgensen has been the Deputy Group CEO and Group COO of Nordea Sweden since 2015, Head of
Group Corporate Centre since 2013 and Executive Vice President and a member of Group Executive Management since
2011. Mr Jorgensen has held several executive positions since he joined the Nordea Group in 2005, most recently as
Group CFO and Head of Group Corporate Centre from 2013 to 2015.

Erik Ekman has been Executive Vice President and a member of Group Executive Management since 2015 and Head of
Commercial & Business Banking since 2016. Mr Ekman has held several executive positions since he joined the Nordea
Group in 2008, most recently as Head of Wholesale Banking from 2015 to 2016.

Matthew Elderfield has been Group Compliance Officer, Head of Group Compliance and a member of Group Executive
Management since 2016. Prior to joining the Nordea Group in 2016, Mr Elderfield served as Global Head of Compliance
at Lloyds Banking Group. Before Lloyds Banking Group, Mr Elderfield held a number of senior international regulatory
roles, most recently as Deputy Governor of the Central Bank of Ireland.

Julie Galbo has been Group CRO and Head of Group Risk Management and Control and a member of Group Executive
Management since 2017. Ms Galbo has held various executive positions at the Nordea Group, most recently as Head of
Regulatory Change Management from 2015 to 2016. Ms Galbo served as Head of Division, State Capital Injections at
the Danish Ministry of Economics and Business Affairs in 2010 and as Deputy Director General of the DFSA from 2010
to 2014.

Heikki Ilkka has been Executive Vice President, Group CFO and Head of Group Finance & Treasury and a member of
Group Executive Management since 2016. Mr Ilkka joined the Nordea Group in 2015 as Head of Group Finance
following a long career with Ernst & Young in Finland, most recently as senior partner. On 15 November 2017, Nordea
announced that Mr Ilkka had decided to leave Nordea to return to auditing. Mr Ilkka will end his employment with
Nordea by the end of February 2018 and will remain a member of Group Executive Management until that time.

Topi Manner has been Executive Vice President, Head of Personal Banking and a member of Group Executive
Management since 2016. Mr Manner has held several executive positions since he joined the Nordea Group in 1998,
most recently as Head of Banking Finland & Baltics from 2012 to 2016. As of the date of this Prospectus, Mr Manner is
a member of the board of directors of the Finnish Chamber of Commerce and the International Chamber of Commerce in
Finland and a member of the governing council of the Inter-Alpha Group of Banks.
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Martin A Persson has been Executive Vice President, Head of Wholesale Banking and a member of Group Executive
Management since 2016. Mr Persson joined the Nordea Group in 2012 and served as the Co-Head of Markets Equities,
Nordea Markets from 2012 to 2016.

Snorre Storset has been Executive Vice President, Head of Wealth Management since 2016 and a member of Group
Executive Management since 2015. Ms Storset has held several executive positions since he joined the Nordea Group in
2011, most recently as Deputy Head of Wealth Management and Head of Private Banking from 2015 to 2016.

Karen Tobiasen has been Chief People Officer, Head of Group People and a member of Group Executive Management
since 2016. Prior to joining the Nordea Group in 2016, Ms Tobiasen held several senior positions with the Royal Philips
Group, most recently as Chief Human Resources Officer at Philips Lighting. As of the date of this Prospectus,
Ms Tobiasen is a member of the board of directors of Oriflame Holding AG.

On 6 February 2018, Nordea announced that Christopher Rees, currently Deputy Head of Wholesale Banking and Head
of Nordea Markets, has been appointed the new Group CFO, Head of Group Finance & Treasury and member of Group
Executive Management from 1 March 2018.

Christopher Rees (b. 1972) joined Nordea in 2015 as COO for Wholesale Banking and most recently held the roles of
Deputy Head of Wholesale Banking and Head of Nordea Markets. Before joining Nordea, Mr Rees held senior positions
in investment banking, capital markets and risk at Barclays, Morgan Stanley and Merrill Lynch. Mr Rees has worked in
the financial services sector since 1996. As of the date of this Prospectus, Mr Rees is a board member of the Global
Finance Markets Association (GFMA).

Directorships and Partnerships

The members of Nordea Sweden’s board of directors and Group Executive Management currently hold or have held the
following directorships (excluding directorships in Nordea Group companies) and/or have been a partner in the following
partnerships in the five years prior to the date of this Prospectus:

Current directorships/partnerships Former directorships/partnerships

Members of the board of
directors
Bjorn Wahlroos.........ccceeveeeneee, Sampo plc -
UPM-Kymmene Corporation

Lars G Nordstrom....................... Vattenfall AB -
Viking Line Abp

Pernille Erenbjerg.........ccceeeeeee. DFDS A/S -
Genmab A/S
TDC A/S

Robin Lawther...........ccccceeenenn. Oras Invest Ltd -
UK Government Investments Limited

Sarah Russell .........ccccoeerinennn Aegon Asset Management Aegon Investment Management BV
Aegon Asset Management Holdings BV Aegon USA Asset Management Holding, LLC
AEGON NV Transamerica Corporation
Kames Capital Holdings Limited Transamerica Investment Management LLC
Kames Capital Management Limited
Kames Capital plc
La Banque Postale Asset Management SA
Nederlands Investeringsinstelling NV
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Silvija Seres.......ccceeveveevienuenne

Kari Stadigh......ccccoeevecincnenne.

Birger Steen.........coceveeiennnne.

Maria Varsellona ....................

Current directorships/partnerships

Former directorships/partnerships

Academedia AB

DNV GL Group AS

Kavli Trust

Norsk Rikskringkasting AS (NRK)
Oslo Business Region AS

Oslo Bers ASA

Oslo Bers VPS Holding ASA
Simula Research Laboratory AS
Syncron International AB

Telenor ASA

If P&C Insurance Holding Ltd

Mandatum Life Insurance Company Limited
Nokia Corporation

Sampo plc

Waypoint Group Holding Ltd

Nordic Semiconductor ASA
Schibsted ASA
Skooler AS

Alcatel-Lucent Shanghai Bell

Aschehoug AS
Buypass AS

Camo AS

ECC AS

Eidsiva Energi AS
Eidsiva Vekst AS
Enoro Holding AS
FasterImaging AS
Kezzler AS
MakingWaves AS
Norman ASA

Norsk Tipping AS
Seema AS

Sonitor AS

Statkraft AS
TechnoRocks AS

The North Alliance AS
The Performance Group AS

Kaleva Mutual Insurance Company

Oy Forcit Ab

Pavor Oy Ltd

Varma Mutual Pension Insurance Company

Parallels, Inc.

Alcatel-Lucent S.A.

Lars Wollung .......cccccoveveennenne. IFS AB (publ) Bambora Top Holding AB
mySafety Group AB Connecta AB
The North Alliance Group AS dLaboratory Sweden AB
TPS Investment AB Intrum Justitia AB
Sigma AB (publ)
TF Bank AB
Tieto Abp
Kari Ahola......cccoevvininininne, - -
Toni H. Madsen .........ccceeevueenene. - -
Hans Christian Riise ................... - -
Gerhard Olsson.........ccccecevveeeneee, - -
Members of Group
Executive Management
Casper von Koskull..................... - -
Torsten Hagen Jorgensen............ - -
Erik Ekman........cccocoovinenennne, - -
Matthew Elderfield...................... - -
Julie Galbo.....ccooeeieniiiiiiieiene, - Copenhagen Law P/S
Heikki ITkka .......cccovvenininiennne. Laveki Oy Ernst & Young Europe LLP
Gimmeshelter Oy
Topi Manner ..........cccceceeerenenen, Luminor Group AB AST Company Ltd
Martin A Persson........ccccceeeeenne. - Keel Capital AB
Snorre Storset ........ccceeeveviereennnn - -
Karen Tobiasen.......c..c.ccecerueuene. Oriflame Holding AG -
Christopher Rees™...................... Global Finance Markets Association (GFMA) Greenergy International Ltd
(1) Nordea has announced that Christopher Rees has been appointed the new Group CFO, Head of Group Finance & Treasury and member of

Group Executive Management from 1 March 2018.
Remuneration of the Board of Directors and Group Executive Management

In 2017, the total compensation earned (excluding pension expenses) by the members of Nordea Sweden’s board of
directors and Group Executive Management was EUR 14,660,944, as compared to EUR 13,457,288 in 2016 and
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EUR 12,830,454 in 2015. For additional information on compensation, severance payments, benefits and pension
commitments for the members of the board of directors and Group Executive Management, see “Note G7” to the audited
consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2017 incorporated by
reference into this Prospectus.

The Chairman and the members of the board of directors receive fees as determined by a resolution of the general
meeting. The 2017 AGM of Nordea Sweden decided that the remuneration to the members of the board of directors in
2017 shall amount to EUR 294,600 for the Chairman of the board of directors (EUR 287,400 in 2016), EUR 141,300 for
the Vice Chairman (EUR 136,500 in 2016) and EUR 91,950 for each of the other directors (EUR 88,850 in 2016). With
respect to committee work on the Board Audit Committee, Board Operations and Compliance Committee and Board
Risk Committee, the 2017 AGM of Nordea Sweden decided that each committee Chairman shall receive EUR 48,650
(EUR 36,050 in 2016) and other members of these committees shall receive EUR 29,600 (EUR 25,750 in 2016). The
2017 AGM of Nordea Sweden decided that the Chairman of the Remuneration Committee shall receive EUR 36,050
(EUR 36,050 in 2016) and members of the Remuneration Committee shall receive EUR 25,750 (EUR 25,750 in 2016)
for committee work. No remuneration is paid to members who are employed by the Nordea Group.

Nordea Sweden’s Nomination Committee has proposed that the AGM of Nordea Sweden in 2018 decide that the fees to
the members of the board of directors of Nordea Sweden in 2018 will remain unchanged from 2017 and amount to
EUR 294,600 for the Chairman of the board of directors, EUR 141,300 for the Vice Chairman and EUR 91,950 for each
of the other directors. With respect to committee meetings, the Nomination Committee has proposed that the AGM of
Nordea Sweden in 2018 decide that fees are paid for committee work on the Board Operations and Compliance
Committee, the Board Audit Committee and the Board Risk Committee amounting to EUR 48,650 for each committee
Chairman and EUR 29,600 for the other committee members, and for committee work on the Board Remuneration
Committee amounting to EUR 36,050 for the committee Chairman and EUR 25,750 for the other committee members.
No remuneration is paid to members who are employed by the Nordea Group.

The following table sets forth the remuneration paid to the members of Nordea Sweden’s board of directors for the years
indicated:

For the year ended 31 December

2015 2016 2017
(EUR)
BjOIN WAhIT00S .....cevieiiiieici ettt et 296,377 311,056 320,009
Lars G Nordstrom®.............. 107,183 113,837 157,742
Pernille Erenbjerg?®.............. - - 93,965
Robin Lawther...........c.......... 107,183 113,837 125,264
Sarah Russell .... 107,183 113,837 134,804
Silvija Seres® ... 83,374 113,837 120,379
Kari Stadigh...... 116,224 124,068 137,351
Birger Steen® ........... 64,639 107,689 134,804
Maria Varsellona® ... - - 93,965
Lars WOIIUNZ® ..ottt sttt bbb - - 92,031
Note: The remuneration of the members of Nordea Sweden’s board of directors is approved in euros and paid out in Swedish krona quarterly in four equal instalments.

For accounting purposes, it is converted back into euros, using the average exchange rate each year. In the accounting, the exchange rate effects have had a
decreasing impact on the remuneration paid to the members of Nordea Sweden’s board of directors.

(@) Vice Chairman as from the 2017 AGM of Nordea Sweden.
) New member of Nordea Sweden’s board of directors as from the 2017 AGM of Nordea Sweden.
3) New member of Nordea Sweden’s board of directors as from the 2015 AGM of Nordea Sweden.

Nordea Sweden’s board of directors prepares the proposal for guidelines for remuneration for executive officers to be
approved by the AGM annually. Up to 2012, part of the remuneration of the executive officers of Nordea Sweden was
offered as short-term variable salary, in addition to which executive officers were covered by the Nordea Group’s long-
term incentive programmes. In order to reduce the complexity of this remuneration structure, the 2013 AGM of Nordea
Sweden decided that the executive officers, who include the Group CEO and members of Group Executive Management,
will be offered an Executive Incentive Programme 2013 (“GEM EIP 2013”) to reward performance meeting
predetermined targets on a Group, business unit and individual level. The effect on the long-term result is to be
considered when determining the targets. The payout from GEM EIP 2013 is paid over a five-year period in cash and is
subject to forfeiture clauses, total shareholder return (“TSR”) indexation and retention based on the SFSA’s regulations
on remuneration systems, taking account domestic rules and practices, where relevant. GEM EIP 2013 had a one-year
performance period and the payout was not to exceed the executive officer’s fixed salary. The 2014, 2015, 2016 and 2017
AGMs of Nordea Sweden decided on a corresponding EIP to be implemented in 2014, in 2015, in 2016 and in 2017,
respectively, to reward performance meeting predetermined targets on a Group, business unit and individual levels.

The board of directors of Nordea Sweden has proposed that the AGM scheduled to be held on 15 March 2018 resolves
that variable salary to the executive officers of Nordea be offered as an executive incentive programme 2018 (the
“GEM EIP 2018”) with predetermined targets at Group, business area/group function and individual level. The effect on
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the long-term result is to be considered when determining the targets. The outcome from the GEM EIP 2018 will be
based on the board of directors’ assessment of performance of the predetermined targets. The outcome from the
GEM EIP 2018 will be paid over a five-year period in cash and be subject to forfeiture clauses, TSR indexation (dividend
factor to be excluded during the deferral period) and retention based on the SFSA’s regulations on remuneration systems,
taking account of domestic rules and practices where relevant. The GEM EIP 2018 has a one year performance period
and the outcome may not exceed the fixed salary.

The following table sets forth the remuneration, excluding the LTIPs 2010-2012, paid to the members of Group
Executive Management for the years indicated:

Group
Executive
Management
Fixed Incentive
salary® Programme® Benefits) Total
(EUR)

2015
Casper von Koskull (CEO)® .........ccoueveieueeeeeeeeeseeeee et 217,383 179,123 8,164 404,670
Torsten Hagen Jergensen (Group COO and Deputy CEO)?........c.coovrurinnne, 178,761 165,175 2,015 345,951
Group Executive Management (seven individuals excluding the CEO and

the Group COO and Deputy CEO)®\..........ccoeuriirriierrinieineenseieissssiesennans 4,800,274 3,657,267 108,072 8,565,613
2016
Casper von Koskull (CEO)® 1,292,312 749,204 29,499 2,071,051
Torsten Hagen Jorgensen (Group COO and Deputy CEO)® 1,158,389 624,715 13,264 1,796,368
Group Executive Management (eight individuals excluding the CEO and

the Group COO and Deputy CEO)®\...........ooovoerereeeeerereeeeeeseeeessersesee e, 4,554,196 2,443,852 60,690 7,058,738
2017
Casper von Koskull (CEO)® 1,354,462 735,925 24,744 2,115,131
Torsten Hagen Jorgensen (Group COO and Deputy CEO)® 1,228,571 818,181 16,387 2,063,139
Group Executive Management (eight individuals excluding the CEO and

the Group COO and Deputy CEO)®.. 5,273,893 3,625,087 99,802 8,998,782
(€))] The fixed salary is paid in local currencies and converted to euros based on the average exchange rate each year. The fixed salary includes also holiday pay and

car allowance where applicable. Benefits are included at taxable values after salary deductions (if any).

2) The CEO and members of Group Executive Management were until 2012 offered a Variable Salary Part (VSP) and a share based LTIP. Instead of these two

programmes, Nordea Sweden’s board of directors in 2013 decided, in order to reduce complexity, to offer an Executive Incentive Programme (an “EIP”) to
Group Executive Management (the “GEM EIP”).The outcomes from the GEM EIP 2016 and 2017 have been expensed in full in 2016 and 2017, respectively,
but will be paid out over a five-year deferral period with forfeiture clauses in order to comply with the remuneration regulations from the SFSA. The GEM EIP
2016 includes also a sign-on bonus for one new Group Executive Management member. The EIPs of the Nordea Group are indexed with Nordea Sweden’s TSR
excluding dividends during the deferral period. Following the Merger, the EIPs of the Nordea Group will be indexed with Nordea Finland’s TSR.

3) The annual fixed base salary as CEO in 2017 is SEK 13,054,000 (EUR 1,354,462), in 2016 SEK 12,200,000 (EUR 1,288,620) and in 2015 SEK 12,200,000
(EUR 1,304,295). Remuneration as CEO in 2015 is included for the period of appointment as CEO, for the period 1 November to 31 December 2015. The
remuneration as member of Group Executive Management is included together with other members of Group Executive Management for the period 1 January to
31 October 2015.

4 The fixed annual salary as Group COO and Deputy CEO in 2017 is DKK 8,560,000 (EUR 1,150,746), excluding car and holiday allowance amounting to
EUR 77,825; in 2016 DKK 8,000,000 (EUR 1,074,502); and in 2015 DKK 8,000,000 (EUR 1,072,567). Remuneration for the Group COO and Deputy CEO is
included for the period of appointment as Group COO and Deputy CEO, for the period 1 November to 31 December 2015. The remuneration as member of
Group Executive Management is included together with other members of Group Executive Management for the period 1 January to 31 October 2015.

%) Remuneration to GEM members is included for the period they have been appointed.

The following table sets forth the remuneration paid to the CEO and Group Executive Management under the LTIPs for
the years indicated:

Expense® for the year ended 31 December Number of outstanding shares as of 31 December 2017®
2015 2016 2017 LTIP 2012 LTIP 2011 LTIP 2010 Total
(EUR)
Casper von Koskull (CEO)................ 6,550 - - 26,853 13,908 2,699 43,460
Torsten Hagen Jorgensen (Group
COO and Deputy CEO) 6,076 - - 24,912 12,446 2,121 39,479
Group Executive Management
(2015: seven, 2016: eight and
2017: eight individuals,
excluding the CEO and the
Group COO and Deputy CEO) ...... 145,327 - - 4,089 - - 4,089
(1) The expense from the LTIPs is recognised as the vesting requirements are fulfilled over the three years vesting period starting the year of issuance. The expense

in 2015 includes expense from LTIP 2012 and LTIP 2012 was fully expensed in May 2015. The expense is calculated in accordance with “ZFRS 2 — Share-based
Payment” and presented for the period appointed as CEO, Group COO and Deputy CEO and member of Group Executive Management.

2) All shares in LTIPs are fully vested and consequently not conditional. 60 per cent are deferred with forfeiture clauses due to remuneration regulations from the
SFSA and allotted over a five-year period for LTIP 2010 starting May 2013, for LTIP 2011 starting May 2014 and for LTIP 2012 starting May 2015. The
numbers of outstanding shares are presented as of 31 December 2017.

For information on the Nordea Group’s long-term incentive programmes, see “Note G7” to the audited consolidated

financial statements of the Nordea Group for the year ended and as of 31 December 2017 incorporated by reference into
this Prospectus.
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Nordea Sweden has undertaken to be responsible for potential payment liability against certain individuals, and on
certain conditions, in their capacity as managing directors or members of the boards of directors of subsidiaries of Nordea
Sweden. See “Note G36” to the audited consolidated financial statements of the Nordea Group for the year ended and as
of 31 December 2017 incorporated by reference into this Prospectus.

For information on the rules applicable to the remuneration of the members of the board of directors and Group
Executive Management following the completion of the Merger, see “Summary of Finnish Company Law and Corporate
Governance—Director and Executive Remuneration”.

Termination Benefits

Pursuant to his employment contract, the CEO has a notice period of 12 months and a severance pay equal to 12 months’
salary to be reduced by the salary he receives as a result of any other employment during these 12 months.

Pensions
Chief Executive Officer (CEO)

The CEO has a defined contribution plan in accordance with the Swedish collective agreement BTP1, with a
complementing defined contribution plan on top of the collective agreement. The pension contribution in total is
30 per cent of the fixed salary.

Group Chief Operating Officer and Deputy Chief Executive Officer (Group COO and Deputy CEO)

The Group COO and Deputy CEO has a defined contribution plan. The pension contribution is 30 per cent of the fixed
salary.

Group Executive Management

The pension agreements vary due to local country practices. Pension agreements are DBPs, DCPs or a combination of
such plans. One member of Group Executive Management has a DBP not based on a collective agreement. The defined
benefit plan provides a retirement pension amounting to 50 per cent of pensionable income for life from age 62, including
statutory pension benefits. Three members have pensions in accordance with the Swedish collective agreement, one in
BTP1 (defined contribution plan) and two in BTP2 (DBP), with complementing DCPs on top of the collective agreement.
Three members have pensions in accordance with the local country statutory pension system. In addition, one member
has a defined contribution plan not based on a collective agreement. Fixed salary is pensionable income for all members
of Group Executive Management. Part of the GEM EIP is included in the pensionable income for three members
according to statutory pension rules and one individual agreement.

The following table sets forth the pension expenses and the pension obligations of the CEO and Group Executive
Management for the years indicated:

For the year ended 31 December

2015 2016 2017
Pensi Pensi Pension Pensi Pensi Pension
expense! obligation® expense!) obligation® expense!) obligation®
(EUR)
Lars G Nordstrom (member of the board of
directors)® - 334,110 - 330,380 - 324,843
Casper von Koskull (CEO)®..........cooovumiiminiirnierisninninns 65,215 284,571 386,513 306,358 406,339 336,341
Torsten Hagen Jergensen (Group COO and Deputy
CEO)D oottt 53,677 - 322,351 - 345,224 -
Group Executive Management (2015: seven, 2016:
eight and 2017: eight individuals excluding the CEO
and the Group COO and Deputy CEO)©...........cc.ccou... 1,837,118 8,741,323 1,188,910 3,922,800 870,088 649,295
1) The pension expense is related to pension premiums paid in defined contribution agreements and pension rights earned during the year in defined benefit agreements (“current service

costs” and “past service costs” as defined in “/4S 19 — Employee Benefits”). Of the total pension expense for the year ended 31 December 2017, EUR 1,593,736 (2016: EUR 1,868,269;
2015: EUR 1,366,811) relates to defined contribution agreements.

2) The pension obligation is calculated in accordance with “/AS 19 — Employee Benefits”. The obligation is dependent on changes in actuarial assumptions and inter annual variations can
therefore be significant. “/4S 19 — Employee Benefits” includes an assumption about future increases in salary, which leads to that the pension obligations disclosed are the earned pension
rights calculated using the expected salary levels at retirement. The pension plans are funded, meaning that these obligations are backed with plan assets with fair value generally on a
similar level as the obligations.

3) Employee representatives excluded. The pension obligation is in accordance with the collective pension agreement BTP2 and earned during the employment period for one Swedish
member of the board of directors.

“) The pension agreement is a defined contribution plan. The contribution is 30 per cent of fixed salary, consisting of the collective agreement BTP1 and a complementary additional
contribution. The pension expense as CEO is presented for the period appointed CEO, for the period 1 January to 31 December 2016 and for the period 1 November to 31 December 2015.
The pension obligation is in accordance with the collective pension agreement BTP2 and earned as a member of Group Executive Management. The pension expense as member of Group
Executive Management is included together with other members of Group Executive Management for the period 1 January 2015 to 31 October 2015.

) The Group COO and Deputy CEO’s pension agreement is a defined contribution plan and the contribution is 30 per cent of fixed salary. The pension expense as Group COO and Deputy
CEO is presented for the period appointed Group COO and Deputy CEO, 1 January to 31 December 2016 and for the period 1 November 2015 to 31 December 2015. The pension expense
as a member of Group Executive Management is included together with other members of Group Executive Management for the period 1 January 2015 to 31 October 2015.

6) Members of Group Executive Management included for the period they are appointed. The pension obligation is the obligation towards the members of Group Executive Management as
of 31 December. Compensation during the notice period 2016, for resigned Group Executive Management members, amounted to EUR 0.3 million and is excluded from the table above.
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For additional information on the pensions of the members of Nordea Sweden’s board of directors and Group Executive
Management, see “Note G7” to the audited consolidated financial statements of the Nordea Group for the year ended and
as of 31 December 2017 incorporated by reference into this Prospectus.

Share Ownership

The following table sets forth the number of shares in Nordea Sweden owned by the members of Nordea Sweden’s board
of directors and Group Executive Management as of 31 December 2017:

Shares® Options®

Members of the board of directors

BJOIN WARITOO0S. ...ttt ettt sttt s b et e bt et s bt et e sb e st e nbeeat e besatenteebean 100,000 -
LarS G NOTASIIOM.......veiiiieieeieie ettt e e et ee e e ettt e e et e e e eteeeeeaseeeeeteeeeenaeeeeenseeeenaseeeenseeeenaeeeans 23,250 -
Pernille Erenbjerg .... - -
Je] o 1o a1 T OO 50,000 -
SATAN RUSSEIL ....oiviiiiiiciie ettt ettt et e et e e b e e aeeeateeeteeeaseeeaseebeesteeeseeetseenseeeneeenreenn - —

Silvija Seres
Kari Stadigh
Birger Steen
Maria Varsellona

LarS WOITUINE ..ottt ettt ettt et ettt e e s te et e s st e b e e st entesaeenbesseentesseensensesseensennean 20,000 -
KATT AOLA ..ottt ettt b e sttt et b - -
TONT H. IMAASEI ... et e e et e et e e e et e e e eate e e eeaaeeeeaaeeeenseeeeeneeeeenaeeeeensessensneeeanes 3,299 -
Hans CRIiStIAn RIISE .....cveveieiiiiiiiititeee ettt ettt ettt st b - -
GEINATA OLSSOM ...ttt ettt et et s et e b et et et e st e st eseeb e et et e e emeeseeneeseete b et eneeseeneneenee - -
Members of Group Executive Management

Casper VON KOSKULL.......ocuiiiiiiee ettt b et s b et b et e b s bt et s b ebesaeene 257,362 -
Torsten Hagen JOIZENSEN.......cccuuiiiiiiiiiiiietie ettt ettt et et sate et st et e st esbt e e bt e sbeeenbeenaeesaseenaeens 128,370 -

EITK EKIMAN .....oiiiiiiicciicec et ettt ettt e et e e e et e et e e e abeeabeeesbeesaeeaseeseeenseesssesnseessseenseeseeensas - -
Matthew ELAEITICI ........oovviiiiiiiieceeece ettt ettt e et te e e veeeateebeesaeeeraeenseennas - -
JUIE GAIDO ..ottt ettt ettt e et e et e b e et e e seeseesseeseenseeseenseesaenseeseense et e essenseeneensensaensenseas 529 -
HEIKKE TIKK@ ...ttt ettt et ettt ettt e e tt et e eta et e sbeessasteessasseessessaessesseessassaesseseassasasssansenssessenseans - -
Topi Manner
IMAATEIN A PEISSOM 1.uviiitieitieeieeeite et et e et et e et e e st e e beeetbe e aeeesbeeseeessaessseenseeasseessaassseensseessaesssaenseessseesseenssennses - -
SIIOTTE SEOTSEL ..veinvviiieiie ettt ettt ettt ettt e e ettt e e et e e e et e e eetaeeeeaaeeeeateeeeetaeeeesaeeeesteeeeesaeesenseeeeesseeeenseeeenseens 12,300 -
Karen Tobiasen........ 1,200 -
Christopher Rees®

(1) Includes shares held directly as well as shares held by family members and closely affiliated legal entities.
2) Includes options held directly as well as options held by family members and closely affiliated legal entities.

3) Nordea has announced that Christopher Rees has been appointed the new Group CFO, Head of Group Finance & Treasury and member of
Group Executive Management from 1 March 2018.

Similar to other shareholders of Nordea Sweden, the members of Nordea Sweden’s board of directors and Group
Executive Management who hold shares in Nordea Sweden will receive as merger consideration one new share in
Nordea Finland for each share in Nordea Sweden that they own as of the Completion Date (i.e., the Merger
Consideration).

Nomination Process

The 2017 AGM of Nordea Sweden decided to establish a Nomination Committee whose task is to propose members of
the board of directors and the Chairman of the board of directors and external auditors, as well as remuneration to the
members of the board of directors and external auditors. The Nomination Committee established by the 2017 AGM of
Nordea Sweden will consist of the Chairman of the board of directors and four other members to be appointed by the four
largest shareholders in Nordea Sweden in terms of voting rights, determined on the basis of voting rights held as of
31 August 2017.

As of the date of this Prospectus, the Nomination Committee, established in accordance with the 2017 AGM resolution,
consists of Bjorn Wahlroos (Chairman of the board of directors) and Torbjéorn Magnusson (appointed by Sampo plc),
Mogens Hugo (appointed by Nordea-fonden), Katarina Thorslund (appointed by Alecta) and Anders Oscarsson
(appointed by AMF Funds). Torbjorn Magnusson is the Chairman of the Nomination Committee.

The proposals of the Nomination Committee to the AGM of Nordea Sweden in 2018 were announced on
25 January 2018. The Nomination Committee proposes that all members of the board of directors, other than Kari
Stadigh and Lars Wollung who have declined re-election, be re-elected and that Nigel Hinshelwood and Torbjorn
Magnusson be elected as new members of the board of directors and, further, that Bjorn Wahlroos be re-elected as
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Chairman of the board of directors, in each case until the end of the next AGM. Bjorn Wahlroos and Torbjorn
Magnusson have not taken part in the decisions as regards themselves.

As of the date of this Prospectus, Nigel Hinshelwood, born 1966, is a non-executive director on the board of Marks &
Spencer Financial Services plc. Previously, Mr Hinshelwood was a board member of The Saudi British Bank and
chairman and non-executive director of many HSBC Group Banking and Insurance companies across the United
Kingdom, France, Russia, Saudi Arabia and Bermuda. Mr Hinshelwood was also Head of the UK and Deputy Chief
Executive Officer of HSBC Bank plc, a Group General Manager at HSBC in a variety of senior global roles including
Global Head of Operations, Chief Operating Officer for Europe, Middle East and Africa, Head of HSBC Insurance
Holdings and Head of Business Transformation, and, prior to joining HSBC, a partner at Ernst & Young (subsequently
Capgemini Ernst & Young) where he held numerous positions including Head of Financial Services and Chief Executive
Officer of Southeast Asia. Mr Hinshelwood was also a Group General Manager with Unisys where he was responsible
for the Financial Services practice in Asia Pacific.

As of the date of this Prospectus, Mr Hinshelwood owns no shares in Nordea. Mr Hinshelwood is considered
independent in relation to Nordea and its management.

As of the date of this Prospectus, Torbjorn Magnusson, born 1963, is Chairman of the boards of directors of If P&C
Insurance Ltd (publ) and Topdanmark A/S and vice president of the insurance federation Insurance Europe. He is also a
member of the boards of directors of If P&C Insurance Holding Ltd (publ), the Swedish Insurance Employer Association,
the Swedish Insurance Federation FS — Svensk Forsidkring Service AB and Forsékringsbranschens
Arbetsgivareorganisations Service AB. Mr Magnusson has been President and CEO of If P&C Insurance Holding Ltd
(publ) since 2002. Mr Magnusson was Head of Commercial Business Division from 2001 to 2002, Head of Commercial
Products from 1999 to 2001, Head of P&C Support from 1998 to 1999 and Chief Controller from 1996 to 1997. Before
that, Mr Magnusson worked at Mercantile & General Insurance from 1994 to 1996, Skandia International from 1990 to
1993 and Arthur Andersen & Company from 1988 to 1989.

As of the date of this Prospectus, Mr Magnusson owns no shares in Nordea. Mr Magnusson is not considered
independent in relation to Nordea’s major shareholders as he is a member of the Group Executive Committee of Sampo
plc, which owns more than 10 per cent of all shares and votes in Nordea.

For information about the nomination process that will apply following the completion of the Merger, see “Summary of
Finnish Company Law and Corporate Governance—Board of Directors—Nomination Process”.

Independence

Nordea Sweden complies with applicable rules set forth in the Swedish Corporate Governance Code regarding the
independence of the board of directors. The Nomination Committee considers all members of Nordea Sweden’s board of
directors elected by the shareholders, apart from Bjorn Wahlroos and Kari Stadigh, independent in relation to the
Company’s major shareholders. As of the date of this Prospectus, Bjorn Wahlroos is the Chairman of the board of
directors of Sampo plc and Kari Stadigh is the Group CEO and President of Sampo plc, which owns more than
10 per cent of all shares and votes in Nordea Sweden.

All of the members elected by the shareholders are independent of Nordea Sweden and its executive management.

No member of Nordea Sweden’s board of directors elected by the shareholders at the general meeting is employed by or
working in an operative capacity in the Nordea Group. The members and the deputy members of Nordea Sweden’s board
of directors appointed by the employees are employed by the Nordea Group and therefore are not independent of the
Nordea Group.

The number of members of Nordea Sweden’s board of directors who are independent in relation to the Nordea Group and
its executive management as well as independent in relation to Nordea Sweden’s major sharcholders exceeds the
minimum requirement set forth in the Swedish Corporate Governance Code, which states that at least two of the board
members elected by the general meeting who are independent of the company and the company’s executive management
shall also be independent of the company’s major shareholders.

Following the completion of the Merger, the rules regarding independence of the board of directors will be governed by,
among others, the Finnish Corporate Governance Code, the Finnish Act on Credit Institutions, the guidelines and
regulations of the FFSA and the new EBA guidelines on internal governance under directive 2013/36/EU (“GL 11”). For
further information on the rules that will apply, see “Summary of Finnish Company Law and Corporate Governance—
Board of Directors—Independence Requirements”.
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Board Committees

This section contains a description of the Board Committees of Nordea Sweden as of the date of this Prospectus. For
information on the board committees and the legislation and self-regulation that will apply to Nordea Finland following
the completion of the Merger, see “Summary of Finnish Company Law and Corporate Governance—Board of
Directors—Committees of the Board of Directors”.

In accordance with the external framework and in order to increase the effectiveness of its work, Nordea Sweden’s board
of directors has established separate working committees to assist the board of directors in preparing matters belonging to
the competence of the board of directors and to decide in matters delegated by the board of directors. The duties of the
Board Committees, as well as working procedures, are defined in the Committee Charters.

Board Audit Committee

The Board Audit Committee assists the board of directors in fulfilling its oversight responsibilities by, among other
things, monitoring the Nordea Group’s financial reporting process and providing recommendations and proposals to
ensure its reliability, monitoring the effectiveness of Group Internal Audit, keeping itself informed as to the statutory
audit of the annual and consolidated accounts and by reviewing and monitoring the impartiality and independence of the
external auditors. As of the date of this Prospectus, the members of the Board Audit Committee are Sarah Russell
(Chairman) and Pernille Erenbjerg. Silvija Seres has been appointed as an ad hoc substitute member of the Board Audit
Committee to attend, when requested by the Chairman of the Board Audit Committee, Board Audit Committee meetings
in extraordinary situations when the Board Audit Committee would otherwise not be able to constitute a quorum.
Generally, the Group Chief Audit Executive and the Group CFO as well as the external auditors of the Company are
present at meetings with the right to participate in discussions but not in decisions.

Pursuant to the Swedish Companies Act and the Swedish Corporate Governance Code, the majority of the members of
Board Audit Committee are to be independent of the Nordea Group and its executive management. At least one of the
committee members who is independent of the Nordea Group and its executive management must also be independent of
Nordea Sweden’s major sharecholders and have competence in accounting and/or auditing. None of the members of the
Board Audit Committee may be employed by the Nordea Group. The Chairman of the Board Audit Committee must be
appointed by its members and be independent of the Nordea Group, its executive management and Nordea Sweden’s
major shareholders as well as not be the Chairman of the board of directors or of any other Board Committee. Nordea
Sweden complies with these requirements.

Board Risk Committee

The Board Risk Committee assists the board of directors in fulfilling its oversight responsibilities concerning the
management and control of the risks, risk frameworks, controls and processes associated with the Nordea Group’s
operations, including credit, market, liquidity, business, life and operational risk. The duties of the Board Risk
Committee include reviewing the development of the Nordea Group’s overall risk management and control framework,
as well as the Nordea Group’s risk profile and key risk issues. In addition, the Board Risk Committee reviews and makes
recommendations regarding the Nordea Group’s risk appetite and limits for market and liquidity risks. Further, the Board
Risk Committee reviews resolutions made by lending entities concerning credits or limits above certain amounts, as well
as strategic credit policy matters and the development of the credit portfolio. As of the date of this Prospectus, the
members of the Board Risk Committee are Kari Stadigh (Chairman), Lars G Nordstrom and Silvija Seres. Generally, the
CRO and, when deemed important and to the extent possible, the CEO are present at meetings with the right to
participate in discussions but not in decisions. According to regulations issued by the SFSA, the members of the Board
Risk Committee shall be board members who are not members of the company’s executive management. Nordea Sweden
complies with these requirements.

Board Remuneration Committee

The Board Remuneration Committee is responsible for preparing and presenting proposals to the board of directors on
remuneration issues. This duty includes proposals regarding the Nordea Group’s remuneration policy and underlying
instructions, as well as guidelines for remuneration of the executive officers to be decided by the AGM. The Board
Remuneration Committee is also responsible for proposals regarding the remuneration of the CEO, the Group Deputy
CEO and COO, other members of Group Executive Management as well as for the Chief Audit Executive. The Board
Remuneration Committee follows up, at least annually, on the application of the Nordea Group’s remuneration policy
and underlying instructions through an independent review by the Group Internal Audit as well as assesses the Nordea
Group’s remuneration policy and remuneration system with the participation of the appropriate Group control functions.
The Board Remuneration Committee also has the duty of annually monitoring, evaluating and reporting to the board of
directors on the programmes for variable remuneration to members of Group Executive Management, as well as the
application of the guidelines for remuneration of executive officers. At the request of the board of directors, the Board
Remuneration Committee also prepares other issues of principle for the consideration of the board of directors. As of the
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date of this Prospectus, the members of the Board Remuneration Committee are Robin Lawther (Chairman) and Bjorn
Wabhlroos. Generally, the CEO and the Chief People Officer are present at the meetings with the right to participate in
discussions but not in decisions. Further, the CEO and the Chief People Officer do not participate in considerations
regarding his/her respective employment terms and conditions. According to the Swedish Corporate Governance Code,
the members of the Board Remuneration Committee must be board members who are independent of the Nordea Group
and its management, and not employed by the Nordea Group. As of the date of this Prospectus, Nordea Sweden complies
with this rule. See also “—Independence” above.

Board Operations and Compliance Committee

The Board Operations and Compliance Committee assists the board of directors in fulfilling its oversight responsibilities
with respect to conduct, sustainability, compliance, operations and systems as well as related frameworks and processes
without prejudice to the tasks of the other board committees. The duties of the Board Operations and Compliance
Committee include advising the board of directors on the Nordea Group’s overall strategy in these areas and assisting the
board of directors in overseeing the implementation of this strategy by senior management. The Board Operations and
Compliance Committee also reviews any significant adverse reports or sanctions issued by supervisory authorities and
management’s action plans for, and the progress of, remediation programmes and significant change programmes in the
areas related to the work of the Board Operations and Compliance Committee. In addition, the Board Operations and
Compliance Committee monitors that the Nordea Group conducts its operations responsibly and adhering to the Nordea
Group’s values and ethical standards.

As of the date of this Prospectus, the members of the Board Operations and Compliance Committee are Birger Steen
(Chairman), Maria Varsellona and Lars Wollung. Generally, the Group Compliance Officer, the Group COO and, to the
extent possible, the Chief Audit Executive, are present at meetings with the right to participate in discussions but not in
decisions. The CRO attends meetings when the Board Operations and Compliance Committee discusses operational risk
(other than compliance risk) with the right to participate in discussions but not in decisions. The Board Operations and
Compliance Committee shall be composed of members of the board of directors who do not perform any executive
function in the Nordea Group.

Information on the Members of the Board of Directors and Group Executive Management

Other than as described below, the members of Nordea Sweden’s or Nordea Finland’s board of directors or Group
Executive Management have not, during the previous five years:

° had any convictions in relation to fraudulent offences;

° been in a managerial position, such as a member of the administrative or management or a supervisory body or
belonged to the senior management, of any company at the time of its bankruptcy, receivership or liquidation
(excluding liquidation which has been carried out in order to dissolve the company due to tax reasons or reasons
related to the simplification of group structure); or

° been the subject of any official public incrimination and/or sanctions by statutory or regulatory authorities
(including designated professional bodies) and/or been disqualified by a court from acting as a member of the
administrative, management or supervisory bodies of any company or from managing the affairs of any
company.

On 20 March 2017, the SFSA imposed a special fee of SEK 15,000 on Topi Manner, a member of Group Executive
Management, for failure to timely report changes in his shareholding in Nordea.

Conflicts of Interest

Under both Swedish and Finnish law, a member of the board of directors may not participate in the handling of a contract
between himself or herself and the company. Further, under Swedish law, a board member may not participate in the
handling of a contract between the company and a third party if he or she has a material interest that may be contrary to
the company’s interest or if the board member is authorised to, alone or jointly, represent the third party. Similarly, under
Finnish law, a board member may not participate in the handling of a contract between the company and a third party if
he or she may thereby receive a material benefit that may be contrary to the interests of the company. Both in respect of
Sweden and Finland, these provisions also apply to any other legal act, legal proceeding or other similar matter and in
respect of the CEO.

To the best knowledge of Nordea Finland, except for their legal and/or beneficial interest in shares in Nordea Sweden and
Nordea Finland, there are no (i) conflicts of interest between any duties to Nordea Sweden or Nordea Finland of any
member of their respective board of directors or Group Executive Management and their private interests and/or other
duties; (ii) arrangements or understandings with major shareholders, customers, suppliers or others pursuant to which any
member of Nordea Sweden’s or Nordea Finland’s board of directors or Group Executive Management was elected; or
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(iii) restrictions agreed by any member of Nordea Sweden’s or Nordea Finland’s board of directors or Group Executive
Management on the disposal of their holdings in Nordea Sweden’s or Nordea Finland’s securities within a certain time.

Internal Control

The board of directors of Nordea Sweden bears the ultimate responsibility for limiting and monitoring Nordea Sweden’s
risk exposure. Risk management is considered to be an integral part of running the business, and the main responsibility
for performing risk assessments regarding financial reporting lies with the business organisation. The Nordea Group’s
finance and business control has also established specific quarterly reporting regarding internal control over financial
reporting to the CFO covering risk management and high risk areas. The independent risk control function within the
Nordea Group’s risk management and control reports specifically on financial reporting risk to the board audit committee
and the CEO on a quarterly basis.

Pursuant to Finnish legislation, Nordea Finland must have independent risk control, compliance and internal audit
functions arranged to ensure effective and comprehensive internal control for all areas of its operation, which is also the
case under Swedish applicable rules and regulations. As of the date of this Prospectus, the board of directors of Nordea
Finland deems that the control environment of Nordea Sweden complies with the relevant Finnish legal framework.
Consequently, no significant changes will be made to the control environment following the Merger.

External Auditors

At the 2017 AGM of Nordea Sweden, Ohrlings PricewaterhouseCoopers AB was re-elected as the auditor of Nordea
Sweden until the end of the 2018 AGM. Peter Clemedtson has been assigned as the auditor in charge. Ohrlings
PricewaterhouseCoopers AB and Peter Clemedtson are members of FAR SRS (the Swedish Institute of Authorised
Public Accountants). Ohrlings PricewaterhouseCoopers AB has the following office address: Ohrlings
PricewaterhouseCoopers AB, Torsgatan 21, SE-113 21 Stockholm, Sweden.

According to Nordea Finland’s articles of association, Nordea Finland must have one audit firm as auditor, whose chief
auditor is to be approved by the Finland Chamber of Commerce. The assignment as auditor will continue until the end of
the first AGM held after the election of the auditor. PricewaterhouseCoopers Oy, Authorised Public Accountants, has
been elected as Nordea Finland’s auditor until the end of the 2019 AGM. Juha Wahlroos, Authorised Public Accountant,
has been assigned as the auditor in charge. PricewaterhouseCoopers Oy has the following office address: Itdmerentori 2,
FI-00100 Helsinki, Finland.
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SUMMARY OF FINNISH COMPANY LAW AND CORPORATE GOVERNANCE

The following summary contains a general description of certain company law and corporate governance considerations
that will be relevant for Nordea Finland following the Merger or, in certain cases following the granting of the credit
institution licence to Nordea Finland, as well as a comparison of certain material differences compared to rules
applicable to Nordea Sweden. For the sake of clarity, Nordea Finland intends to comply with the requirements when
applicable. The summary is not exhaustive and is based on the laws in effect as of the date of this Prospectus.

Applicable Legislation and Self-regulation

Nordea Finland is a public limited liability company incorporated in Finland and subject to, among other laws, the
Finnish Companies Act. Nordea Finland will, at the time of the completion of the Merger, be a public limited liability
banking company and as such be subject to, among other laws, the Finnish Act on Credit Institutions and the Finnish
Commercial Banking Act.

According to the rules of Nasdaq Helsinki, all issuers of shares that are traded on the official list of Nasdaq Helsinki must
comply with the Finnish Corporate Governance Code. Consequently, following the completion of the Merger and the
Listing, Nordea Finland must comply with the Finnish Corporate Governance Code. The recommendations of the Finnish
Corporate Governance Code are supplementary to the provisions of law and work in accordance with the “comply or
explain” principle. Therefore, a company may deviate from the specific recommendations of the Finnish Corporate
Governance Code provided that it reports each deviation and explains the reasons for it. Nordea Finland will comply with
the Finnish Corporate Governance Code following the Merger and the Listing.

As of the date of this Prospectus, Nordea Sweden complies with the Swedish Corporate Governance Code. Since Nordea
Finland must comply with the Finnish Corporate Governance Code, the Swedish Corporate Governance Code will not be
applied by Nordea Finland as applying two separate codes could result in conflicting requirements and outcomes. Nordea
Finland’s corporate governance practices are not expected to deviate from the Swedish Corporate Governance Code in
any significant respect. However, there are certain differences between the Finnish Corporate Governance Code and the
Swedish Corporate Governance Code, some of which are described in this section.

The Finnish corporate governance regime is based on the principle of majority rule, which is intended to promote active
ownership. This is balanced by the principle of equal treatment, qualified majority requirements and the rights given to
minority shareholders, as well as a clear division between the responsibilities of the governing bodies of companies.

Sound corporate governance for companies listed in Finland is based on a combination of laws and decrees issued on the
basis of the relevant laws, as well as self-regulation and other best practices. The most important regulations are
contained in the Finnish Companies Act, the Finnish Act on Credit Institutions, the Finnish Securities Markets Act, the
Finnish Auditing Act (Fi: tilintarkastuslaki (1141/2015)) and the Finnish Accounting Act. Finnish listed companies are
also subject to relevant EU regulations, the rules of Nasdaq Helsinki (including the Finnish Corporate Governance Code
and the associated reporting requirements), as well as the regulations and guidelines issued by the FFSA and the EBA,
including, among others, GL 11 and ESMA and the EBA guidelines on the assessment of the suitability of members of
the management body and key function holders under Directive 2013/36/EU and Directive 2014/65/EU (“GL 127),
which will enter into force on 30 June 2018. The corresponding regulations for Swedish listed companies include the
Swedish Banking and Financing Business Act, the Swedish Annual Reports Act for Credit Institutions and Securities
Companies (Sw: lag (1995:1559) om drsredovisning i kreditinstitut och virdepappersbolag), regulations and guidelines
issued by the SFSA and by EBA.

Sound corporate governance in Sweden is based on, in addition to Swedish laws and the Swedish Corporate Governance
Code, statements made by the Swedish Securities Council. The Swedish Securities Council promotes good practices on
the Swedish stock market through statements, advice and information. The Swedish Securities Council is part of the
Swedish system of self-regulation on the stock market. The Swedish Securities Council may evaluate and determine
matters relating to, among others, companies listed on Nasdaq Stockholm. In respect of foreign companies listed on
Nasdaq Stockholm, such evaluations may be made to the extent their actions must comply with Swedish rules. In its past
practices, the Swedish Securities Council has declined to evaluate matters that are typically governed by the company
law applicable to the foreign company, for example, decision-making of the foreign company, including decisions
regarding issues of securities. However, based on past practices of the Swedish Securities Council, it cannot be ruled out
that the Swedish Securities Council in a specific situation will determine that foreign companies will have to fulfil
additional disclosure requirements (in addition to what may follow from the laws applicable to the foreign company) in
order to comply with good practices on the Swedish stock market based on the rationale that such matters relate primarily
to the transparency on the stock market rather than applicable company laws.

The corporate governance regime applicable to Nordea Finland following the Merger and certain key differences to the
corporate governance regime currently applicable to Nordea Sweden are discussed below.
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General Meetings
General

The highest governing body of Nordea Finland is the general meeting, at which the shareholders exercise their decision-
making powers.

General meetings in Nordea Finland may only decide on matters provided for by law or Nordea Finland’s articles of
association, or on any other matters referred to the general meeting by the board of directors. If a shareholder of Nordea
Finland wishes that the board of directors refers a matter to a general meeting, the shareholder may submit a written
request therefor no later than four weeks before the notice to attend the meeting is issued. However, unlike under
Swedish law, where the ability of the board of directors to decline such a request is very limited, the rights of the
shareholders of Nordea Finland to have a matter dealt with by the general meeting are restricted to matters that are to be
decided on by the general meeting pursuant to applicable law or Nordea Finland’s articles of association. Such matters
include the remuneration and appointment of directors and auditors, adoption of the company’s financial statements,
distribution of assets, discharge from liability of the board of directors and the CEO, amendments to the articles of
association and decisions relating to the company’s shares or share capital. Should a shareholder of Nordea Finland
submit a request to the board of directors to have any other kind of matter concerning the company addressed at a general
meeting, the board of directors may, at its sole discretion, determine whether or not the matter should be included on the
meeting agenda.

For both Nordea Finland and Nordea Sweden, the general meeting may only decide on matters that have been included in
the notice of the general meeting or that under applicable laws or the articles of association are to be dealt with by the
general meeting.

Voting rights may be restricted in the articles of association of a company under Swedish and Finnish law. Nordea
Sweden does not have and Nordea Finland will not have such restrictions in their respective articles of associations.

Holding of General Meetings

Historically, the general meetings of Nordea Sweden have been held in Stockholm. Following the Merger, the general
meetings of Nordea Finland are to be held in Helsinki unless there are particularly significant grounds for holding the
general meeting at another location.

Pursuant to the articles of association of Nordea Finland, the AGM must be held annually within five months from the
end of the financial year. An EGM in respect of specific matters is convened when deemed necessary by the board of
directors, or when requested in writing by an auditor of the company or by shareholders representing at least one-tenth of
all of the issued and outstanding shares in the company.

Notice to a general meeting of Nordea Finland must be furnished to its shareholders by notification on the company’s
website no earlier than three months, and no later than three weeks, prior to the date of the general meeting. As Nordea
Finland will be a listed company following the completion of the Merger, notice of the general meeting must be
published as a stock exchange release prior to providing notice as specified in the articles of association.

Under both Swedish and Finnish law, shareholders may vote all shares they own or represent unless otherwise stated in
the articles of association. The articles of association of Nordea Finland and Nordea Sweden do not contain such
restrictions. The determination of who is a shareholder and consequently eligible to attend and vote at a general meeting
is made, both in Sweden and in Finland, based on the shareholder being entered as such in the share register maintained
by Euroclear Finland eight business days prior to the general meeting (in respect of Nordea Finland and directly
registered shareholders) or in the share register maintained by Euroclear Sweden five business days prior to the general
meeting (in respect of Nordea Sweden). In respect of Denmark, both before and after the Merger, the determination of
who is a shareholder for purposes of general meetings is based on the shareholder being entered as such in the share
register maintained by VP Securities on the applicable record date (i.e., five business days in respect of Nordea Sweden
and eight business days in respect of Nordea Finland). There are no quorum requirements for general meetings of Nordea
Finland or Nordea Sweden.

Holders of nominee-registered shares in Nordea Finland have the right to participate in general meetings if the
shareholder has been temporarily registered as the holder of such shares in the company’s shareholder register maintained
by Euroclear Finland no later than 10:00 a.m. (Finnish time) on the third business day prior to the general meeting. As
regards nominee-registered shares, this temporary registration also constitutes the registration for participating in the
general meeting. Such temporary registrations in the shareholders’ register are typically handled by the nominee (i.e., the
custodian bank) and holders of nominee-registered shares will need to contact their respective banks in good time prior to
general meetings.
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Any shareholder not personally present at the general meeting may exercise his or her rights at the meeting by proxy
holding a written power of attorney that is dated and signed by the shareholder. Under Finnish law, there is no time
restriction on the validity of a power of attorney. However, the power of attorney is only valid for the immediately
following general meeting, unless it is expressly stated otherwise in the power of attorney.

Information to Shareholders at General Meetings

At the request of a shareholder of Nordea Finland, the board of directors and the CEO must provide information at
general meetings on circumstances that may affect a matter to be resolved by the general meeting. If the financial
statements of the company are to be dealt with at the general meeting, the board of directors and the CEO must also give
information on the financial position of the company, including the relationship of the company with other Group
companies. However, information may not be provided if it is deemed to cause significant harm to the company.

If a question by a shareholder cannot be answered based on information available at the general meeting, an answer must
be provided in writing within two weeks of the general meeting. The answer must be sent to the shareholder who asked
the question and to other shareholders that so request.

Overall, the information obligations of the board of directors and the CEO of Nordea Finland at the general meeting
materially correspond to the obligations currently applicable to Nordea Sweden.

Majority Requirements at General Meetings

Under Finnish and Swedish law, resolutions by the general meeting are generally passed with the majority of the votes
cast. In the case of elections, the person who receives the most votes is deemed elected (with board members being
elected individually). However, similar to Swedish law, the following resolutions of Nordea Finland, among others,
require a majority of two-thirds of all votes cast and of the shares represented at the general meeting:

° amendments to the articles of association;

. directed issues of shares, warrants and convertible instruments or authorisations for the board of directors to
resolve on such issues (see “—Issues of Shares” below);

° acquisitions of own shares (see “—Redemption of Shares and Acquisitions of Own Shares” below); and
° approvals of merger plans and demerger plans.

In contrast to Swedish law, resolutions to reduce the share capital do not require a two-thirds majority under Finnish law.
Further, any amendments of the articles of association of Nordea Sweden require the subsequent approval by the SFSA,
while amendments of the articles of association of Nordea Finland only require a notification to the FFSA (i.e., FFSA
approval is not required under Finnish law). Contrary to Swedish law, resolutions to issue shares to members of the board
of directors, the CEO and employees do not under Finnish law require a majority of 90 per cent of the votes cast as well
as the shares represented at the general meeting but, instead, such resolution may be passed with a two-thirds majority
similar to any other directed issues of shares (see “—lIssues of Shares—Share Issues to Directors and Employees” below).

Objections and the Possibility to set aside a Resolution of the General Meeting

A shareholder of a Finnish company may object to a decision by the general meeting and bring proceedings against the
company in a competent district court to have the decision set aside or amended. Such proceedings must, unless certain
circumstances apply, be brought within three months of the decision or the decision becomes binding. An objection to a
decision may be made if the decision is contrary to the Finnish Companies Act or the articles of association of the
company. If the breach concerns a procedural provision of the Finnish Companies Act or the articles of association, the
decision can only be challenged if the breach may have affected the contents of the decision or the rights of a
shareholder.

The three-month limitation period does not apply if (i) a notice of the general meeting that resolved on the matter was not
issued or if any provision governing the notice requirements was materially breached; (ii) the decision requires the
consent of affected shareholders pursuant to Chapter 5, Section 29 of the Finnish Companies Act, and no such consent
has been granted; and (iii) the decision is such that it, pursuant to the Finnish Companies Act, cannot be made
notwithstanding the consent of all shareholders. However, should a shareholder of Nordea Finland wish to object to a
decision regarding a merger or a demerger, such objection must nonetheless be made within six months of the
registration of the merger or the demerger with the Finnish Trade Register.

If a challenge is successful, the court may declare the decision invalid or amend the decision. The decision may be
amended only if it can be ascertained what the correct contents of the decision should have been. If the decision is
declared invalid or amended it is effective in relation to all shareholders, including shareholders who have not joined in
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the action. A shareholder can also request that the company be prevented from implementing the challenged decision
during the court proceeding.

Transactions with Closely Related Parties

According to the rules of both Nasdaq Stockholm and Nasdaq Helsinki, a transaction between a listed company and its
closely related parties that is not entered into in the normal course of business must be disclosed when the decision
regarding such a transaction is taken, unless the transaction is insignificant to the parties involved.

Further, according to the Finnish Corporate Governance Code, a company must evaluate and monitor transactions
concluded between the company and its related parties and must consider any conflicts of interest arising in the decision-
making process. If a transaction with a related party is material for the company and either deviates from the company’s
normal business operations or is not made on market terms, the company must report the decision-making process for
such transaction in its corporate governance statement. The company must keep a list of parties that are related to the
company, consisting of the related parties that the company has identified as such in preparing its financial statements.
For additional information on the transaction with closely related parties, see “Related Party Transactions” as well as
“Note G1—Section 27 (Related party transactions)” and “Note G457to the audited consolidated financial statements of
the Nordea Group for the year ended and as of 31 December 2017 incorporated by reference into this Prospectus.

Shareholders’ Rights Directive

Directive (EU) 2017/828 amending Directive 2007/36/EC as regards the encouragement of long-term shareholder
engagement (the “SHRD II”’) came into force on 9 June 2017. Pursuant to the SHRD II, material transactions with
related parties must be approved by the general meeting or by the administrative or supervisory body of the company
according to procedures that prevent the related party from taking advantage of its position and provide adequate
protection for the interests of the company and of the shareholders who are not related parties, including minority
shareholders. Furthermore, member states may provide for shareholders at the general meeting to have the right to vote
on material transactions with related parties that have been approved by the administrative or supervisory body of the
company. The SHRD II is to be implemented into national legislation by 10 June 2019, and the implementation in
Finland and Sweden is currently pending. There are no specific requirements for transactions with closely related parties
from the perspective of good practices on the Finnish stock market, save for the rules of Nasdaq Helsinki and the
expected implementation of the SHRD II.

In Sweden, the Swedish Securities Council has stated (in its statement 2012:05) that if shares in subsidiaries or other
assets that are not insignificant are acquired from or divested to officers, directors or larger shareholders (being defined
as holders of more than 10 per cent of the shares or votes), good practices on the Swedish stock market require that
additional requirements apply. These requirements include that (i) the general meeting must resolve on the transaction;
(ii) a valuation statement or a fairness opinion from an independent expert must be presented to the general meeting;
(iii) a statement from the board of directors, containing all relevant financial and other information required by the
shareholders to form an opinion of the transaction, must be presented to the general meeting; and (iv) an officer, director
or shareholder who is a counterparty in the transaction must be prohibited from voting any shares in respect of the
relevant resolution. As this statement only applies to Swedish companies, it will not apply to Nordea Finland following
the completion of the Merger.

Limitations on the Granting of Credit to Certain Persons and Shareholders

The board of directors of a Finnish company can delegate the decision-making process for the granting of credit to the
management or a credit committee, provided that the granting of credit is made in compliance with the rules of
procedures, general conditions, principles and approved instructions for the granting of credit. This is similar to Sweden,
where the board of directors may delegate decisions on the granting of credit to a separate working group or committee,
provided that the board of directors has adopted sufficient rules of procedures, general conditions and instructions for the
granting of credit. However, both Swedish and the Finnish law set out that the board of directors may not delegate the
granting of credit if the credit is to be granted to certain selected persons as outlined below.

Under the Finnish Act on Credit Institutions, if a loan or comparable financing is to be granted to a closely related party
of a credit institution, the board of directors must approve either the transaction or the general terms governing such
transactions. The same applies in respect of decisions concerning investments in an undertaking belonging to a closely
related party. Such financing or investment transactions may not be executed under terms different from the terms
generally applied for similar transactions between independent parties. Furthermore, a credit institution must report to the
FFSA any decisions and conditions concerning transactions with closely related persons. Closely related persons of a
credit institution include:

(a) a person who, on the basis of ownership, an option right or a convertible loan, holds or may hold at least
20 per cent of the shares or participations in the credit institution or of the voting rights attached thereto or a
corresponding holding or corresponding voting rights in an organisation belonging to the group of the credit
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institution or exercising dominant influence over the credit institution unless the company subject to the
ownership is insignificant with regard to the entire group;

(b) a member and a deputy member of the board of directors, a CEO and his or her deputy, an auditor, a deputy
auditor and an employee of an audit organisation with main responsibility for the audit as well as a person in a
corresponding position in an undertaking referred to in paragraph (a) above;

(©) the minor children and the spouse of a person referred to in paragraph (b) above or a person living in conditions
resembling marriage with such person; and

(d an organisation or foundation that is controlled by a person referred to in this section alone or together with
another person.

Under the Swedish Banking and Financing Act, if a service agreement, including a loan or comparable financing, or any
other agreement is to be entered into or granted to a person with bias, the board of directors must approve the transaction.
Furthermore, Nordea Sweden may not enter into any such service agreement subject to terms and conditions that differ
from those Nordea Sweden normally applies, or enter into other agreements subject to terms and conditions that are not
commercially justified. As defined in the Swedish Banking and Financing Act such persons with bias are:

(a) members of the board of directors;

(b) persons in a senior management position who alone or together with a third party is authorised to determine
lending matters which otherwise must be determined by the board of directors;

(©) employees who holds a senior position within the institution;

(d) shareholders or holders of participating interests, other than the State, with holdings equal to at least 3 per cent
of the outstanding capital;

(e) spouses or co-habitees of a person referred to in paragraphs (a) to (d) above; and

® legal persons in which such a person as referred to in paragraphs (a) to (e) above a significant financial interest

(including indirect interests) in the capacity of owner or member.

In addition to the above, the Swedish Banking and Financing Act also sets out that a credit institution may only grant an
advance, provide loans or provide security for the acquisition of its own shares (or the shares in a parent company) and
accept them as a pledge if full coverage for the restricted shareholders’ equity is thereafter available. In Finland, a credit
institution may only provide loans or provide security for the acquisition of its own shares (or the shares in a parent
company) and accept them as a pledge if (i) the shares in the credit institution are admitted to trading on a regulated
market; (ii) the granting of the loan or acceptance of the pledge belongs to the ordinary business activity of the credit
institution; and (iii) the loan has been granted or the pledge has been accepted under ordinary terms complied with in the
business activity of the credit institution.

Issues of Shares
Rights Issues and Directed Issues

As a starting point, shareholders of a Finnish company, like shareholders of a Swedish company, have a pre-emptive
right to subscribe for new shares in proportion to their shareholdings. However, certain shareholders located outside
Finland may not be able to exercise their pre-emptive rights if the laws applicable to such shareholders prevent this or
require registration or other actions under local securities laws (see “Risk Factors—Risks Relating to the Shares in
Nordea Finland—Certain foreign shareholders may not necessarily be able to exercise their pre-emptive right set forth
in the Finnish Companies Act or other shareholders’ rights”).

A resolution that deviates from the shareholders’ pre-emptive rights must be approved by at least two-thirds of all votes
cast and of the shares represented at a general meeting. In addition, pursuant to the Finnish Companies Act, such
resolution requires the company to have a weighty financial reason to deviate from the pre-emptive rights of shareholders
and, in respect of directed share issues without consideration, the reason must be especially weighty and take the interest
of all shareholders of the company into account. In Finland and Sweden, the decision must set out the reason for the
deviation, which must be in the interests of all shareholders, and the basis for the subscription price. Further, under
Finnish law, the subscription price must reflect the fair price of the shares in the company.

In Sweden, the Swedish Corporate Governance Board has issued a recommendation concerning directed issues that sets
out the requirements for such issues from the perspective of good practices on the Swedish stock market. The
recommendation requires, among other things, that the subscription price in a directed issue be equivalent to the market
price. If the subscription price is determined through a customary book building procedure or through arms’ length
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negotiations, it is normally considered equivalent to the market price. Further, the company is required to inform the
market how the subscription price has been determined and how it has been ensured that it is equivalent to the market
price. As this recommendation only applies to Swedish companies, it will not apply to Nordea Finland following the
completion of the Merger.

Share Issues to Directors and Employees

Under Swedish law, issues or transfers of shares, warrants or convertibles by a public limited liability company (or
subsidiary of such) to board members, the CEO or employees of any group company, or to closely related parties of such
person, require the approval by a majority of 90 per cent of the votes cast as well as the shares represented at the general
meeting to be valid. In respect of such issues or transfers by subsidiaries, both the general meeting of the subsidiary and
the public parent company must approve the resolution for it to be valid. Under Finnish law, no corresponding rules exist
and the general requirement of a two-thirds majority for directed share issues and weighty financial reasons applies also
in respect of share issues to board members, the CEO and employees. See also “—Director and Executive
Remuneration” below.

In respect of Sweden, the Swedish Securities Council has stated (in its statement 2002:01) that good practices on the
Swedish stock market require that additional requirements apply in respect of incentive programmes. For example,
transfers of shares in listed companies by a third party, if made under incentive programme arranged by the listed
company, are to be approved by the general meeting, applying the 90 per cent threshold set out in the preceding
paragraph.

Further, board members are not allowed to participate in the same incentive programmes as employees. Finally, the
general meeting that is to resolve on the incentive programme is to be provided with relevant information about the
programme, which must include (i) what categories of employees are covered by the proposed incentive programme;
(ii) the size and other terms and conditions of the proposed incentive programme; (iii) the market value of securities
issued as part of the proposed incentive programme; (iv) dilution effects; (v) the potential costs for the company related
to the proposed incentive programme; (vi) if and how the proposed incentive programme will be hedged; (vii) how the
proposal for the incentive programme has been prepared; and (viii) the applicable majority requirement.

Based on the past practices of the Swedish Securities Council, the requirements in respect of the decision-making process
are not expected to apply to Nordea Finland. However, it cannot be ruled out that the specific information requirements
will need to be complied with by Nordea Finland if an incentive programme is proposed. However, in the absence of
precedents and if required, this will have to be determined by the Swedish Securities Council. In respect of Finland, the
Finnish Corporate Governance Code recommends that non-executive directors of the company are not included in share-
based incentive programmes. See also “—Director and Executive Remuneration—Fixed and Variable Remuneration to
the CEO and Senior Executives” below.

Dividends
General

A declaration of dividends must be adopted by the general meeting under both Finnish and Swedish law. Further, under
Finnish law, the general meeting may authorise the board of directors to decide on the distribution of dividend by
resolving on a maximum amount of assets to be distributed. This is not possible under Swedish law.

There are restrictions on distributions of dividends both in Finland and Sweden. As a general rule, the shareholders may
not declare higher dividends than the board of directors has proposed or approved.

In Finland, the distribution of dividends or other unrestricted equity is not permitted if it is known or should be known at
the time of the distribution decision that the company is insolvent or that the distribution will cause the insolvency of the
company. Further, if the amount of the own funds or consolidated own funds of a credit institution falls below the capital
requirement laid down in the CRR or the Finnish Act on Credit Institutions, the credit institution may not distribute
dividends unless the FFSA, for a special reason, grants an exemption for a fixed period. Unless otherwise follows from
the application of the restrictions discussed above, the company may distribute its reserves of unrestricted equity, less the
assets that are to be left undistributed pursuant to the articles of association and the amount of development expenses
capitalised in accordance with the Finnish Accounting Act.

In Sweden, dividends may only be declared to the extent there is sufficient coverage for the company’s restricted equity
after the declaration of dividend and to the extent that such declaration is prudent taking into consideration the demands
with respect to size of shareholders’ and the group’s equity that are imposed by the nature, scope and risks associated
with operations and the company’s and the group’s need to strengthen its balance sheet, liquidity and financial position.
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Minority Dividends

Under both Finnish and Swedish law, at least one-half of the profits of a financial year must be distributed as dividend if
a request to this effect is made at the AGM by shareholders representing at least 10 per cent of all shares.

Under Finnish law, such dividend is to be reduced by the amount of any distributions of dividends prior to the AGM and
in accordance with any relevant provisions in the company’s articles of association. Further, profits in excess of the
amount that can be lawfully distributed without consent by the company’s creditors or in excess of 8 per cent of the
company’s equity cannot be distributed.

Under Swedish law, such dividend is to be reduced by (i) losses carried forward that exceed unrestricted reserves;
(i) amounts that, by law or the company’s articles of association, must be transferred to restricted equity; and
(ii1) amounts that, pursuant to the company’s articles of association, are to be used for any purpose other than distribution
to the shareholders. The general meeting is not, however, obliged to resolve upon dividends in excess of 5 per cent of a
company’s shareholders’ equity. Further, the general meeting may not declare a dividend in excess of distributable funds
or in violation of the prudence rule described above.

Certain Other Rules on Shareholder Minority Protection
The General Rule on Equal Treatment of Shareholders

Pursuant to the Finnish Companies Act and the Swedish Companies Act, the general meeting may not adopt any
resolution that is likely to provide an undue advantage for a shareholder or another person to the disadvantage of the
company or another shareholder.

Mandatory Redemptions (Buy-outs) of Shareholdings of Minority Shareholders

Mandatory redemptions of minority shareholders are possible under both Finnish and Swedish law and follow the same
general procedure. A shareholder with more than 90 per cent of all shares and votes in a company is entitled to redeem
the remaining shares at a fair price. A shareholder whose shares may be so redeemed is entitled to demand the
redemption of its shares.

When calculating the shareholdings with respect to the redemption right, also shares owned by a party in which the
redeemer has a controlling interest in as well as shares owned jointly by the redeemer and a third party are taken into
account. Any voting restrictions pursuant to the law or the articles of association are not taken into account when
assessing the redemption right. In calculating the total number of shares, shares owned by the company (treasury shares)
or its subsidiaries are not included.

Under Finnish law, if a mandatory public bid has preceded the redemption of the shares of minority shareholders, the
price offered in the public bid will be deemed to constitute the fair price of the share. If the right to redeem the shares of
minority shareholders is based on a voluntary public bid and the redeemer has, as a consequence of the bid, acquired at
least 90 per cent of the shares subject to the bid, the price offered in the voluntary public bid will constitute the fair price
of the shares, unless particular reasons exist to deviate from the general rule.

Disputes regarding the redemption right and price are to be referred to mandatory arbitration. The redeemer is generally
liable for its own arbitration costs and the costs of the arbitral tribunal. However, a minority shareholder actively taking
part in arbitration proceedings regarding the redemption of minority shares may become partially liable for such costs in
the event that the shareholder has, for example, presented frivolous claims or unduly caused delays in the proceedings.
The threshold for shareholder cost liability is generally considered high.

Special Audits

Under Finnish law, a shareholder can file an application for the carrying out of a special audit with the competent Finnish
Regional State Administrative Agency (Fi: Aluehallintovirasto). The audit is to cover either the governance and accounts
of the company for any particular period or certain actions or circumstances of the company. The application is to be
granted if shareholders representing at least 10 per cent of all outstanding shares (or at least 10 per cent of shares of any
class of shares), or one-third of shares (or one-third of any class of shares) represented at the general meeting, have
supported the filing of the application, and there are weighty reasons for conducting the special audit. Except for the
requirement of weighty reasons, which does not apply under Swedish law, these rules are generally consistent with the
corresponding Swedish rules.

Pursuant to the Finnish Act on the Financial Supervisory Authority (Fi: laki Finanssivalvonnasta (878/2008)) (the
“Finnish Act on the Financial Supervisory Authority”), the FFSA may appoint an auditor to investigate a matter that
is necessary for the supervision of a credit institution and requires special expertise. The auditor appointed by the FFSA
has extensive rights to receive information of the credit institution and to conduct investigations regarding the credit
institution in accordance with the Finnish Act on the Financial Supervisory Authority. The auditor must have adequate
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knowledge of the financial institution’s operations, accounting and legal matters considering the quality and extent of the
task. The auditor appointed by the FFSA must be independent of the credit institution.

Redemption of Shares and Acquisitions of Own Shares

Pursuant to the Finnish Companies Act, Nordea Finland may, as is currently the case for Nordea Sweden, repurchase its
own shares. Repurchases of own shares may only be made using the company’s unrestricted equity and may not, directly
or indirectly, exceed 10 per cent of all shares in the company. Repurchases must be resolved on by the general meeting or
by the board of directors under an authorisation from the general meeting. Such authorisation may not remain in effect
longer than, in respect of Nordea Finland, 18 months or, in respect of Nordea Sweden, until the next AGM.

As of the date of this Prospectus, Nordea Sweden holds 13.7 million of its own shares and Nordea Finland does not hold
any of its own shares. For the purpose of implementing a share-based incentive scheme, Nordea Finland intends to
arrange a directed share issue to itself prior to the completion of the Merger. The number of treasury shares to be issued
in the directed share issue would correspond to the number of treasury shares held by Nordea Sweden on the Completion
Date.

Board of Directors
General

While the Finnish Companies Act recognises a two-tier non-executive board system (consisting of a supervisory board
and a board of directors), Nordea Finland’s non-executive board of directors will be a one-tier structure consisting of
only a board of directors. This is currently the case in Nordea Sweden, where the non-executive board of directors
constitutes the single tier permitted under the Swedish Companies Act. According to Nordea Finland’s articles of
association as they will be adopted at the time of the Merger, Nordea Finland’s board of directors is to consist of at
least 6 and not more than 15 members. The board of directors is elected annually at the general meeting for a term ending
at the close of the next AGM. The Chairman and Vice Chairman are elected by the board of directors, unless the general
meeting has decided otherwise when electing the board members.

This section contains certain information about the board of directors of Nordea Finland, including, where relevant, a
comparison to the current situation in Nordea Sweden. Information on the composition, duties and responsibilities of the
board of directors of Nordea Finland and Nordea Sweden is also set forth in “Board of Directors, Management and
Auditors”. Following the granting of a credit institution licence and the Merger, there will be no material differences in
the composition, duties and responsibilities of the board of directors of Nordea Finland compared to the situation in
Nordea Sweden immediately prior to the Completion Date.

Requirements on Competence and Other Assignments

In both Finland and Sweden, a person elected as a board member must be of sufficiently good repute and possess
sufficient knowledge, skills and experience to perform his or her duties. In addition, the board member must be able to
devote a sufficient amount of time to his or her duties. The CEO may not be elected Chairman of the board of directors.
However, in Finland, although it would not be compliant with the recommendations for listed companies set forth in the
Finnish Corporate Governance Code, the FFSA may grant permission for such election, which is not possible in Sweden.
The members of the board of directors of Nordea Finland will be subject to a suitability assessment carried out by the
ECB. The members of the board of directors of Nordea Sweden are also subject to the requirement of a suitability
assessment, which has been completed by the SFSA in respect of all current board members.

As is the case for Nordea Sweden, the board of directors of Nordea Finland must have adequate and versatile knowledge
and experience relative to its tasks on the business activities and related risks of the company. The assessment of the
suitability must be made both on an individual basis but also on a collective basis in relation to the board of directors as a
whole. The composition of Nordea Finland’s board of directors must reflect the requirements set by Nordea Finland’s
operations and development stage. A member of the board of directors of Nordea Finland must have such knowledge and
expertise on the business activities, central risks and management of Nordea Finland as is necessary with regard to the
person’s task and the nature, scope and complexity of the activities of the company.

According to the Finnish Corporate Governance Code, both genders are to be represented in the board of directors. Both
Nordea Sweden and Nordea Finland must establish a policy on the diversity of the board of directors with regard to the
selection of board members and any relevant targets set out in the policy. In Finland, the description of the diversity
principles must, among other things, always include information on the target of representation for both genders and the
measures taken to achieve and the fulfilments of the objectives.

In Sweden, members of the board of directors or the CEO may only hold a combination of either one position as
managing director and two non-executive directorships, or four non-executive directorships. This is slightly different
from Finland where full-time members of the board of directors and the CEO of a credit institution significant for the
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financial system may serve on a maximum of two other boards of directors or, in the event that the board membership in
such credit institution is not full time, on a maximum of in total four boards of directors. In both Finland and Sweden,
positions within the same group or in undertakings in which the credit institution has a qualified holding are deemed a
single position. This restriction does not apply to the CEO or to board members who are elected to the board of directors
as a representative of the State. In addition, in Finland this restriction does not apply to representatives of the employees
(as referred to in the Finnish Act on Personnel Representation in the Administration of Undertakings (Fi: laki henkiloston
edustuksesta yritysten hallinnossa (725/1990)). The FFSA may grant a board member and the CEO an exemption to hold
one additional membership in addition to the above-mentioned maximum amounts, provided that it does not jeopardise
the board member’s or the CEO’s ability to commit sufficient time to perform their responsibilities.

Independence Requirements

In accordance with the Swedish Corporate Governance Code, at most one member of the board of directors may be a
senior executive of the Nordea Group. Further, in respect of both Nordea Finland and Nordea Sweden, the majority of the
members of the board of directors must be independent of the company and at least two of such independent board
members must also be independent of the significant shareholders of the company pursuant to the guidelines of the FFSA
and the Finnish Corporate Governance Code. Nordea Finland intends to comply with the independence requirements
stipulated in the guidelines of the FFSA and the Finnish Corporate Governance Code following the completion of the
Merger.

Conflicts of Interest

Following the granting of the credit institution licence, Nordea Finland intends to comply with the requirements for
conflicts of interest policies stipulated in the GL 11. Pursuant to the GL 11, the board of directors of Nordea Finland is
responsible for establishing, approving and overseeing the implementation and maintenance of effective policies to
identify, assess, manage and mitigate or prevent actual and potential conflicts of interest at the institutional level.
Conlflicts of interest may for example arise from the various activities and roles of Nordea Finland, from different
institutions within the scope of prudential consolidation or from different business lines or units within Nordea Finland or
in relation to external stakeholders. Measures to manage and mitigate conflicts of interest may include segregation of
duties, for example by entrusting different persons with conflicting activities within the processing of transactions, the
provision of services or supervisory and reporting responsibilities. Such measures may also include, among others,
establishing information barriers, for example through the physical separation of certain business lines or units and
establishing adequate procedures for transactions with related parties, for example requiring transactions to be conducted
at arm’s length.

Quorum and Majority Rules

The board of directors is quorate where more than one-half of the total number of board members or a higher number as
prescribed in the articles of association is present. When determining whether the board is quorate, board members who
have a conflict of interest are deemed to not be present.

Resolutions of the boards of directors are adopted by a simple majority of the members present, with the Chairman
having a casting vote. In respect of Nordea Sweden, those members who vote in favour of a resolution must constitute
more than one-third of the total number of board members (including employee representatives) for a valid resolution. In
Finland, no corresponding quorum rule exists, but the board may not take a decision unless all members have been given
the opportunity to, as far as possible, participate in the consideration of the matter as is also the case under Swedish law.

Nomination Process

Sweden has not implemented, unlike Finland, the rules on nomination committees as set out in the CRD as the board of
directors does not have any competence in the process of selection and appointment of any of its members. In place of a
nomination committee composed of board members, a nomination committee composed of shareholders together with
the Chairman of the board of directors has been established by Nordea Sweden pursuant to the Swedish Corporate
Governance Code.

Nordea Finland, if granted a credit institution licence, is likely to be considered as a credit institution significant to the
financial system, as referred to in the Finnish Act on Credit Institutions. Therefore, Nordea Finland is required to have
either a board nomination committee consisting of board members or a shareholders’ nomination board appointed by the
shareholders. The members of such committee or board may not participate in the daily management of Nordea Finland
through an employment relationship.

The board of directors of Nordea Finland intends to propose that a shareholders’ nomination board be established
following the granting of the credit institution licence. Pursuant to Finnish law, the general meeting may establish such a
shareholders’ nomination board, which is to consist of the company’s largest shareholders or persons appointed by the
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largest shareholders to prepare matters in relation to the appointment and remuneration of the board of directors. The
shareholders’ nomination board may also include members of the board of directors.

The shareholders’ nomination board may not assume other responsibilities beyond those assigned to it in the charter
adopted by the general meeting. The shareholders’ nomination board is to be established in an unambiguous and
transparent process that treats all shareholders equally. The company must report at minimum the procedure and cut-off
date for determining the company’s largest shareholders who have the right to nominate members to the shareholders’
nomination board as well as the procedure for appointing the members.

Employee Representation

As of the date of this Prospectus, there are three ordinary and one deputy employee representatives in the board of
directors of Nordea Sweden. In respect of Nordea Finland, the employees of the Nordea Group will, following the
completion of the Merger, have the right to participate in either the board of directors or a management group or similar
body (provided that such bodies together cover the profit units of Nordea Finland). The final outcome of the employee
representation in Nordea Finland will be determined in accordance with the Finnish Act on Personnel Representation in
the Administration of Undertakings and the Finnish Act on Employee Involvement in European Companies and
European Social Cooperatives (Fi: Laki henkilostoedustuksesta eurooppayhtiéssd (SE) ja eurooppaosuuskunnassa (SCE)
(758/2004)) as well as the Swedish Act on Employee Participation in Cross-border Mergers (Sw: lag (2008:9) om
arbetstagares medverkan vid grinsoverskridande fusioner)), which together set forth the rules regarding employee
participation in cross-border mergers.

Commiittees of the Board of Directors
General

Similar to the board of directors of Nordea Sweden, the board of directors of Nordea Finland can form committees to
perform certain specific tasks. In principle, committees do not have a formal legal status or independent decision-making
powers, and their role is to provide support in the preparation of the board of director’s decision-making. The
responsibility for the decisions remains with the board of directors as a whole even if the matter has been delegated to a
committee. Under the Finnish Corporate Governance Code, a committee must consist of at least three members, which is
not a requirement in Sweden.

Following the granting of the credit institution licence, the composition, duties and responsibilities of the committees of
the board of directors of Nordea Finland will be governed by, among others, the Finnish Corporate Governance Code, the
Finnish Act on Credit Institutions, the guidelines and regulations of the FFSA and the GL 11.

For further information on the current committees of Nordea Sweden, see “Board of Directors, Management and
Auditors—Board Committees”. The composition of the board of directors of Nordea Sweden, and thus its committees,
will be decided by the AGM of Nordea Sweden. The expectation is that the composition of the board of directors of
Nordea Finland and its committees will reflect the composition of the board of directors of Nordea Sweden and its
committees immediately prior to the Completion Date.

Board Audit Committee

As from the granting of the credit institution licence, Nordea Finland must have an audit committee that consists of board
members and reports to the entire board of directors. The duties and responsibilities of the Board Audit Committee of
Nordea Finland will correspond to those of Nordea Sweden. The Board Audit Committee assists the board of directors in
fulfilling its oversight responsibilities by, among other things, monitoring the Nordea Group’s financial reporting process
as well as monitoring the effectiveness of the internal quality control, risk management systems and internal audit
function in relation to the financial reporting process. The Board Audit Committee is also responsible for informing the
board of directors of the outcome of the statutory audit and explaining how the statutory audit contributed to the
reliability of financial reporting. In addition, the Board Audit Committee participates in reviewing and monitoring the
impartiality and independence of the external auditors and, in conjunction therewith, pays special attention to whether the
auditor provides Nordea Finland and the Nordea Group with services other than auditing services. However, pursuant to
the Finnish Companies Act, it is the responsibility of the board of directors to review and monitor the impartiality and
independence of the external auditors, whereas an audit committee is only entitled to prepare such a review.

Unlike in Nordea Sweden, pursuant to the guidelines of the FFSA, all members of the Board Audit Committee of Nordea
Finland are required to be independent of the Nordea Group and its executive management. At least one member of the
Board Audit Committee must have special expertise in accounting, bookkeeping or auditing.

Apart from the requirement that all members of the Board Audit Committee be independent of the Nordea Group
(whereas Swedish legislation requires that no member be employed by the Nordea Group) and the requirement for the
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committee to have at least three members, there are no material differences between the Finnish and Swedish corporate
governance regimes concerning the Board Audit Committee following the granting of the credit institution licence.

Board Risk Committee

As from the granting of the credit institution licence, Nordea Finland must have a board risk committee that assists the
board of directors in fulfilling its oversight responsibilities concerning the management and control of the risks, risk
frameworks, controls and processes associated with the Nordea Group’s operations, including credit, market, liquidity,
business, life and operational risk. The Board Risk Committee will consist of the members of the board of directors of
Nordea Finland and report to the entire board of directors of Nordea Finland. Pursuant to the Finnish Act on Credit
Institutions, a member of the Board Risk Committee may not participate in the daily management of Nordea Finland
through an employment relationship.

The duties of the Board Risk Committee include, among other things, reviewing the development of the Nordea Group’s
overall risk management and control framework as well as the Nordea Group’s risk profile and key risk issues. In
addition, the Board Risk Committee reviews and makes recommendations regarding the Nordea Group’s risk appetite
and limits for market and liquidity risks. Furthermore, the Board Risk Committee reviews resolutions made by lending
entities concerning credits or limits above certain amounts, as well as strategic credit policy matters and the development
of the credit portfolio. The Board Risk Committee also oversees the implementation of the strategies for capital and
liquidity management as well as for all other relevant risks of an institution, such as market, credit, operational (including
legal and IT risks) and reputational risks, in order to assess their adequacy against the approved risk appetite and strategy.
There are no material differences between the Finnish and Swedish requirements for the Board Risk Committee.

Board Remuneration Committee

As required by applicable Swedish regulation, Nordea Sweden has established a Board Remuneration Committee, which
is responsible for conducting an independent assessment of Nordea Sweden’s remuneration policy and remuneration
structure. The Board Remuneration Committee is further responsible for preparing board decisions regarding
remuneration. The Board Remuneration Committee currently consists of two members. As required by SFSA regulations,
the members of the Board Remuneration Committee are not members of Nordea Sweden’s senior management. In
addition, the members of the Board Remuneration Committee are deemed to have sufficient knowledge and experience in
issues relating to risk management and remuneration. Similarly, as from the granting of the credit institution licence,
Nordea Finland must have a Board Remuneration Committee consisting of board members who do not perform executive
functions in the company. The Board Remuneration Committee is responsible for preparing and presenting proposals to
the board of directors on remuneration issues. This duty includes proposals regarding Nordea Finland’s remuneration
policy and underlying instructions, as well as guidelines for remuneration for the executive officers to be decided by the
AGM. The Board Remuneration Committee is also responsible for proposals regarding remuneration for the CEO and
Group Chief Operating Officer and Deputy Group CEO, other members of Group Executive Management as well as the
Group Chief Audit Executive, the Group Risk Officer and the Group Compliance Officer.

At least annually, the Board Remuneration Committee is to follow up on the application of Nordea Finland’s
remuneration policy and underlying instructions through an independent review by Nordea Finland’s internal audit
function, and assess Nordea Finland’s remuneration policy and remuneration system with the participation of appropriate
control functions. The Board Remuneration Committee also has the duty of annually monitoring, evaluating and
reporting to the board of directors on the programmes for variable remuneration for the executive management, as well as
the application of the guidelines for remuneration for executive officers. At the request of the board of directors, the
Board Remuneration Committee also prepares other issues of principle for the consideration of the board of directors.

According to the Finnish Act on Credit Institutions, the composition and operation of the Board Remuneration
Committee is to be constituted in such a way as to enable it to exercise independent judgment on remuneration policies’
incentives and other effects for managing risk, capital and liquidity. The Board Remuneration Committee must take into
account the long-term benefit to shareholders, investors and other interest groups of a credit institution as well as the
public interest in the course of performance of its duties. Pursuant to GL 11, the guidelines of the FFSA and the Finnish
Corporate Governance Code, the CEO or executive directors may not be appointed as members of the committee and,
whereas it is possible in Sweden to appoint employee representatives to the Board Remuneration Committee, in Finland
at least one employee representative must be appointed to the Board Remuneration Committee if the employees are
represented in the board of directors. Pursuant to GL 11, the Chairman and the majority of the members of the Board
Remuneration Committee must be independent of the company.

According to the Finnish Act on Credit Institutions, the Board Remuneration Committee must in the performance of its
duties take into account the long-term benefit to shareholders, investors and other interest groups of a credit institution as
well as the public interest. According to the regulations and guidelines of the FFSA, the remuneration should ensure that
that compensation is consistent with the supervised entity’s values and ethical principles, strategy, objectives and control
environment.
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There are no material differences between the Finnish and Swedish requirements for the Board Remuneration
Committee. However, as noted and unlike in Sweden, an employee representative needs to be appointed to the Board
Remuneration Committee (if the employees are represented in the board of directors) and the Board Remuneration
Committee must have at least three members.

Board Operations and Compliance Committee

As of the date of this Prospectus, the intention of Nordea Finland is to voluntarily establish a Board Operations and
Compliance Committee to reflect the current organisation of Nordea Sweden. Neither the Swedish nor the Finnish
corporate governance regimes recognise a Board Operations and Compliance Committee, as no specific provisions exist
regarding such a committee. However, forming such a board committee is permitted if deemed appropriate for the
management and supervision of Nordea Finland.

The task of the Board Operations and Compliance Committee is to assist, without prejudice to the tasks of the other
board committees, the board of directors in fulfilling its oversight responsibilities concerning conduct, sustainability,
compliance and operations/systems, as well as related frameworks and processes. The duties of the Board Operations and
Compliance Committee include advising the board of directors on the Nordea Group’s overall strategy as to the
mentioned areas, and assisting the board of directors in overseeing the implementation of that strategy by senior
management.

There are no material differences arising from the Finnish requirements for the Board Operations and Compliance
Committee of Nordea Finland, and the committee’s composition, duties and responsibilities are intended to correspond to
those of Nordea Sweden. However, like other committees of the board of directors and unlike Sweden, the Board
Operations and Compliance Committee must have at least three members who all possess the appropriate knowledge,
skills and expertise in issues relating to the work of the committee.

Director and Executive Remuneration
Fixed and Variable Remuneration to Members of the Board of Directors

In both Sweden and Finland, the general meeting resolves on the remuneration to the board of directors for each board
member individually. The Chairman of the board of directors typically receives a higher compensation than ordinary
board members, and board members who are also members of any committee of the board of directors typically receive
extra remuneration for such work. In addition, if a deputy Chairman is elected, he or she also typically receives a higher
compensation than ordinary board members. Unlike in Sweden, in Finland, a company cannot pay compensation for
travel expenses unless such compensation is decided by the general meeting.

Pursuant to the SHRD II (to be implemented into national legislation by 10 June 2019), a company must prepare a
remuneration policy for the board of directors and its executive management, which must be subject to voting at the
general meeting. A company is only entitled to pay remuneration to its board of directors and executive management in
accordance with the approved remuneration policy. However, a company may pay remuneration to its board of directors
and executive management according to adopted practices if no remuneration policy has yet been approved by the
general meeting and the proposed remuneration policy is not approved. A company must subject the remuneration policy
to a vote at the general meeting whenever significant changes are made to the policy, and at least every four years.

According to the SHRD II, the remuneration policy must advance the company’s business strategy as well as its long-
term interests and sustainability. It must contain a description how these targets are to be advanced through the policy.
Furthermore, the policy must be clear and understandable and it must describe the various fixed and variable elements of
remuneration, as well as all applicable bonus schemes and other incentives regardless of their form, and explain their
relative proportion of the remuneration. The remuneration policy must explain how the terms and conditions of
employees’ employment have been taken into account when approving the policy. If the company awards variable
remuneration, the remuneration policy must contain detailed provisions for how the variable remuneration is to be
calculated. The remuneration policy must also contain the term, applicable notice periods, additional pension
arrangements as well as termination conditions and payments for management contracts. Finally, the remuneration policy
must describe the process for approval of the policy, including principles for avoiding conflicts of interest as well as the
role of applicable remuneration committees. The company must publish the remuneration policy for the duration of its
validity.

Pursuant to the SHRD II, a company must prepare a report on remuneration annually, which must be subject to an
advisory vote by the general meeting.

Nordea Finland will be required to comply with rules and regulations of the SHRD II upon implementation of the
directive in Finnish legislation.
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See “Board of Directors, Management and Auditors—Remuneration of the Board of Directors and Group Executive
Management” for further information on the remuneration paid to the members of Nordea Sweden’s board of directors
and Group Executive Management in 2015, 2016 and 2017.

Fixed and Variable Remuneration to the CEO and Senior Executives

For Nordea Finland, the remuneration to the CEO and other senior executives is resolved upon by the board of directors
based on the proposal by the Board Remuneration Committee. This differs from Nordea Sweden, where the general
meeting must approve general guidelines for incentive-based remuneration to the CEO and other senior executives before
the company enters into specific agreements on such remuneration.

For both Nordea Sweden and Nordea Finland, remuneration must be based on predetermined and measurable
performance and result criteria. The CEO and the executives of a bank are subject to specific remuneration provisions.
For both Nordea Sweden and Nordea Finland, fixed and variable components of total remuneration must be appropriately
balanced and the fixed component must represents a sufficiently high proportion of the total remuneration to allow the
operation of a fully flexible policy on variable remuneration components, including the possibility to pay no variable
remuneration component. For Nordea Sweden, the variable part of the remuneration may under no circumstances exceed
100 per cent of the fixed part. For Nordea Finland, the general meeting may, however, approve a larger variable
compensation than 100 per cent of the fixed part of the remuneration, however not in excess of 200 per cent of the fixed
part of the remuneration.

For both Nordea Sweden and Nordea Finland, where remuneration is performance related, the total amount of
remuneration must be based on a combination of the assessment of the performance of the individual and of the business
unit concerned and of the overall results of the company and when assessing individual performance, financial and non-
financial criteria must be taken into account. The payment of performance-based components of remuneration must be
divided over a period that is in line with the underlying business cycle and business risks of the company. The total
amount of remuneration payable may not be so high as to limit the ability to strengthen the capital base.

Nordea Sweden may not grant guaranteed variable remuneration at any other time than in conjunction with the hiring of
new staff and must limit such remuneration to the first year of employment. Similarly, Nordea Finland may only commit
to the payment of guaranteed variable remuneration on particularly weighty reason and provided that the promised
remuneration is limited to the first year of employment of the recipient.

For both Nordea Sweden and Nordea Finland, a substantial portion, and in any event at least 50 per cent, of any variable
remuneration must consist of shares in Nordea Sweden or Nordea Finland, respectively, or, in respect of Nordea Sweden,
other comparable financial instruments issued for trading by Nordea Sweden. In Finland, however, this requirement only
applies if the variable remuneration of a recipient of remuneration exceeds EUR 50,000 over a period of one year.
Further, the value of the financial instruments used must reflect the changes in equity capital or credit standing of Nordea
Finland or an undertaking belonging to the Nordea Group.

In Nordea Finland, if the variable remuneration of a recipient exceeds EUR 50,000 over a period of one year, at least
40 per cent of the total variable remuneration component must be deferred over a period of at least three to five years
from the expiry of the period during which the variable remuneration was earned. Similar deferral rules apply in Sweden,
however only in relation to specially regulated staff whose variable remuneration over a period of one year totals at least
SEK 100,000. In addition, Nordea Sweden must ensure that deferred variable remuneration components are only paid or
passed to the employee to an extent justifiable by Nordea Sweden’s financial situation and the performance, the business
unit in question and the employee. The deferred portion of the remuneration must also be able to be cancelled in full for
the same reasons.

If Nordea Finland becomes aware of a violation of regulations or instructions binding on Nordea Finland or the principles
or procedures determined by Nordea Finland, it may withhold payment of a variable remuneration or recover a variable
remuneration pursuant to the EBA’s guidelines on sound remuneration policies under the Capital Requirements
Directive. In Sweden, the SFSA has decided not to apply the rules on clawbacks set out these guidelines. Nordea Finland
may decide not to pay a variable remuneration at all or in part subject to other conditions provided in the Finnish Act on
Credit Institutions or in the remuneration policy of Nordea Finland.

See also “—Issues of Shares—Share Issues to Directors and Employees” above for a description of the rules applicable to
share based incentive programmes and “Board of Directors, Management and Auditors—Remuneration of the Board of
Directors and Group Executive Management” for further information on the remuneration of the members of Group
Executive Management.
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Director and Executive Liability
Liability against the Company and its Shareholders

Under both Finnish and Swedish law, the members of the board of directors and the CEO may be held liable for damages
towards the company for a loss that he or she, in violation of the general duty of care prescribed in the Finnish
Companies Act (in respect of Finland), has in office deliberately or negligently caused. Further, the members of the board
of directors and the CEO may be liable for damages towards the company, a shareholder or a third party for loss that he
or she, in violation of other provisions of the Finnish Companies Act (in respect of Finland) or the articles of association
of the company, has in office deliberately or negligently caused. Under Finnish law, a violation of the Finnish Companies
Act, excluding a violation of the general duty of care, and a breach of the articles of association is deemed to have been
caused negligently, insofar as the person liable does not prove that he or she acted with due care. This presumption is also
applicable to losses that have been caused by an act to the benefit of a related party, defined as a party having a
controlling interest in the company or being able to exert substantial influence in the company’s decision-making
process.

In addition, the Finnish Act on Credit Institutions includes specific provisions on the board of directors’ and the CEO’s
liability for damage caused through breaches of the EU and Finnish credit institution regulations. According to the
Finnish Act on Credit Institutions, the founder of a credit institution, a member of its board of directors and the CEO are
liable for any damages or loss they have caused to the credit institution in their duties either intentionally or negligently.
Furthermore, the founder of a credit institution, a member of its board of directors and the CEO may be held liable for
damages or loss caused to a shareholder or other person in their duties intentionally or negligently through a violation of
applicable rules and regulations or the articles of associations of the credit institution.

In Sweden and Finland, the SFSA and the FFSA, respectively, have the right to intervene against Nordea Sweden and
Nordea Finland in case of a violation of applicable laws and regulations. In addition, natural persons such as board
members, the CEO or a person who is a replacement for a board member or the CEO, may be held personally liable in
case of the company’s breach of applicable laws and regulations.

In Sweden, the SFSA has a range of tools to facilitate its supervision and, as a general rule, enforcement actions must
primarily be directed towards Nordea Sweden and not the natural person. However, an enforcement action may be
directed solely towards a natural person. If the SFSA considers that Nordea Sweden’s operations are unsound or that
Nordea Sweden is in breach of applicable laws or regulations, its articles of association or internal policies adopted to
comply with legal requirements, it can choose to impose on Nordea Sweden disciplinary reprimands, warnings, punitive
fines (however only together with disciplinary reprimands and warnings), or revoke the operating licence of Nordea
Sweden. The Swedish Credit Institutions and Securities Companies (Special Supervision) Act contains specific
provisions regarding the possibility to intervene through decisions regarding specific own funds requirements and
specific liquidity requirements. In addition, the Swedish Capital Buffers Act (Sw: lag (2014:966) om kapitalbuffertar)
(the “Swedish Capital Buffers Act”) contains provisions regarding intervention against Nordea Sweden in case of a
failure to meet own funds requirements set forth in the act.

Under Swedish law, the SFSA may only intervene against natural persons in certain situations. For example, if Nordea
Sweden has failed to fulfil the general requirements applying to its business with regard to own funds ratios and liquidity,
risk management, transparency, sound business practices, variable remunerations, or internal regulations. In addition,
intervention against a natural person may only take place where Nordea Sweden’s breach is serious and the natural
person caused the breach intentionally or through gross negligence. Intervention against a natural person may take place
through either an order that the person in question may not serve as a member of the board of directors or managing
director, or a replacement for any such person, for a specified time of not less than three years and not more than
10 years, or an order imposing a punitive fine. The punitive fine shall be set to an amount not exceeding the higher of
(i) an amount in SEK that, on 17 July 2013, was equivalent to EUR 5 million; (ii) two times the profit that the natural
person realised as a result of the regulatory breach, where the amount can be ascertained; or (iii) two times the costs that
the natural person avoided as a result of the regulatory breach, where the amount can be ascertained.

According to the Finnish Act on the Financial Supervisory Authority, the FFSA may impose an administrative monetary
penalty, in addition to or instead of the administrative monetary penalty imposed on a legal person, on a member of the
management of the credit institution. An administrative monetary penalty may imposed against a member of the
management of Nordea Finland if such member has significantly contributed to an act or omission against certain
predetermined provisions of the Finnish Act on Credit Institutions, the CRR or certain other applicable regulation,
intentionally or through negligence. The maximum of the penalty for a natural person is 10 per cent of his or her income
according to the latest confirmed tax assessment, however, at most EUR 100,000. However, breaches of certain
provisions applicable to credit institutions carry a maximum monetary penalty of EUR 5 million. The FFSA may impose
an administrative monetary penalty of up to EUR 1 million and administrative monetary penalties exceeding
EUR 1 million may be imposed by the Finnish Market Court upon a proposal of the FFSA.
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Under Finnish law, but not under Swedish law, the chairman of the general meeting may also be held liable for damages
for a loss that he or she, in violation of the provisions of the Finnish Companies Act or the articles of association, has
deliberately or negligently caused to the company, a shareholder or a third party. Further, in Finland, with respect to a
limited liability company licensed as a credit institution, the FFSA has a right to take legal action for the account of the
credit institution to enforce liability against a founding member, a member of the supervisory board, a member of the
board of directors or the CEO or a shareholder of the credit institution, if this is considered to be necessary for the interest
of depositors, even if the general meeting or a shareholder has not raised the claim in accordance with the Finnish
Companies Act. The SFSA does not have a corresponding right under Swedish law.

Discharge from Liability

Pursuant to the Finnish Companies Act and the Swedish Companies Act, the AGM decides on discharge of liability for
the members of the board of directors and the CEO. A resolution regarding discharge of liability is principally binding
and may not be amended or limited after such a resolution has been made. However, a resolution regarding discharge of
liability is not binding if the general meeting has not been given essentially correct and adequate information about the
decision or measure underlying the liability for damages.

If the general meeting resolves to not discharge one or more of the members of the board of directors and/or the CEO
from liability, a claim for damages may be raised by the company within one year, in respect of Sweden, or five years, in
respect of Finland, from the end of the financial period during which the decision or matter underlying the claim
occurred.

In Finland, one or more shareholders have the right to bring an action in their own name on behalf of the company if it is
probable at the time of filing of the action that the company will not itself make a claim for damages and (i) the
shareholder(s) hold(s) at least 10 per cent of all outstanding shares in the company or (ii) it is proven that the non-
enforcement of the claim for damages would be contrary to the principle of equal treatment of shareholders. In Sweden, a
shareholder or shareholders holding at least 10 per cent of all outstanding shares in the company have the right to bring
an action in their own name on behalf of the company.

In Finland, shareholders have the right to bring such action against members of the board of directors and/or the CEO
even in the event that the members of the board of directors and the CEO have been discharged from liability. However,
in this case, action must be brought within three months of the general meeting at which the members of the board of
directors and the CEO were discharged from liability. Should the general meeting have decided on filing an application
for a special audit as described under “—Certain Other Rules on Shareholder Minority Protection” above, the statute of
limitations is calculated from the time when the report of the special audit has been presented to the general meeting, or if
the application for the special audit has been rejected, from the time of rejection.

The CEO

Under both Finnish and Swedish law, the CEO is in charge of the day-to-day management of the company in accordance
with the instructions and orders issued by the board of directors. The board of directors appoints and discharges the CEO,
decides on the financial benefits and other terms of the service (in Sweden pursuant to the guidelines approved by the
general meeting) and supervises the operations of the CEO. The CEO may only undertake measures that are unusual or
extensive, considering the scope and nature of the operations of the company, with the authorisation of the board of
directors or if waiting for such authorisation would cause the company significant inconvenience. The CEO is
responsible for ensuring that the company’s accounting practices are in compliance with the law and that the financial
matters are organised in a reliable manner.

Under Finnish law, only one deputy CEO may be registered with the Finnish Trade Register while in Sweden no such
limit exists. Other than this, and the existence in Sweden of guidelines for remuneration for the executive officers, there
are no material differences between the Finnish and Swedish corporate governance regimes concerning the CEO or the
executive management following the Merger.

For information on the circumstances under which the CEO can be held liable for damages towards the company or the
shareholders, see “—Director and Executive Liability” above. For further information about the CEO as well as Group
Executive Management, see also “Board of Directors, Management and Auditors—Group Executive Management”.
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CERTAIN SECURITIES MARKETS ISSUES

The following summary contains a general description of certain securities markets issues that will be relevant for
Nordea Finland following the Merger as well as a comparison of certain material differences due to the Merger. The
summary is not exhaustive and is based on the laws in effect as of the date of this Prospectus.

Trading of the Shares in Nordea
General

The shares in Nordea Sweden are currently traded on Nasdaq Stockholm and Nasdaq Copenhagen and the Nordea
Sweden FDRs are traded on Nasdaq Helsinki. In connection with the completion of the Merger, the trading in the shares
in Nordea Sweden on Nasdaq Stockholm and Nasdaq Copenhagen as well as the trading in the Nordea Sweden FDRs on
Nasdaq Helsinki will cease. Following the completion of the Merger, the shares in Nordea Finland will be traded on
Nasdaq Helsinki, Nasdaq Stockholm and Nasdaq Copenhagen. Nordea Finland will consequently be required to apply the
rules of Nasdaq Helsinki, Nasdaq Stockholm and Nasdaq Copenhagen, as Nordea Sweden does as of the date of this
Prospectus.

Nasdaq Helsinki, Nasdaq Stockholm and Nasdaq Copenhagen are part of the Nasdaq group. Nasdaq Nordic consists of
four local stock exchanges, which are located in Copenhagen, Helsinki, Reykjavik and Stockholm. The four exchanges
are separate legal entities in different jurisdictions; therefore, each exchange has its own rules and regulations. The
companies listed on these four exchanges are presented on one common list, the Nordic List, with harmonised listing
requirements. Companies are presented in segments based on market value and in sectors according to industry
affiliation.

Nasdaq Helsinki

Nasdaq Helsinki is a regulated market licensed in Finland and is the principal market on which shares, bonds, derivatives
and other securities are traded in Finland. The currency for trading in, and clearing of, the shares in Nordea Finland on
Nasdaq Helsinki will be euro, with the tick size for trading quotations depending on the share price and average daily
transaction volume. All price information on Nasdaq Helsinki is produced and published only in euro.

Trading on Nasdaq Helsinki is conducted on behalf of customers by duly authorised securities intermediaries, such as
banks and investment service companies. Settlement of trades take place through an electronic account based system
administered by Euroclear Finland on the second banking day after the trade date (T+2) unless otherwise agreed by the
parties. For additional information on Euroclear Finland, see “—Securities Registration—Finland” below. Nasdaq
Helsinki uses the trading platform INET. A two-day settlement schedule currently applies to trading in shares.

Nasdagq Stockholm

Nasdaq Stockholm is a regulated market licensed in Sweden and is the principal market on which shares, bonds,
derivatives and other securities are traded in Sweden. The currency for trading in, and clearing of, the shares in Nordea
Finland on Nasdaq Stockholm will be Swedish krona, with the tick size for trading quotations depending on the share
price and average daily transaction volume. All price information on Nasdaq Stockholm is produced and published only
in Swedish krona.

Trading on Nasdaq Stockholm is conducted on behalf of customers by duly authorised Swedish and foreign banks and
other securities brokers, as well as the Swedish Central Bank. Settlement of trades take place through an electronic
account based system administered by Euroclear Sweden on the second banking day after the trade date (T+2) unless
otherwise agreed by the parties. For additional information on Euroclear Sweden, see “—Securities Registration—
Sweden” below. Nasdaq Stockholm uses the trading platform INET. A two-day settlement schedule currently applies to
trading in shares.

Nasdaq Copenhagen

Nasdaq Copenhagen is a regulated market licensed in Denmark and is the principal market on which shares, bonds,
derivatives and other securities are traded in Denmark. Nasdaq Copenhagen is a company incorporated and organised
under the laws of Denmark. The currency for trading in, and clearing of, the shares in Nordea Finland on Nasdaq
Copenhagen will be Danish krone, with the tick size for trading quotations depending on the share price and average
daily transaction volume.

Trading on Nasdaq Copenhagen is conducted by authorised firms, which include major Danish banks and other securities
brokers, as well as certain mortgage credit institutions and the Danish Central Bank (Dk: Danmarks Nationalbank).
Settlement in connection with trading on Nasdaq Copenhagen normally takes place on the second business day after
effecting a sale or purchase transaction. On behalf of VP Securities, the account-holding bank sends a statement to the
name and address recorded in VP Securities, showing the amount of shares held in that name, which provides the holder
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with evidence of its rights. Settlement can also take place through the clearing facilities of Euroclear and Clearstream.
See also “—Securities Registration—Denmark” below.

Securities Market Regulations

The securities market in Finland is supervised by the FFSA. Following the completion of the Merger, the securities
market regulations in Finland will apply to Nordea Finland, which will have Finland as its “home member state” under
applicable EU regulations. The principal statute governing the Finnish securities market is the Finnish Securities Markets
Act, which contains regulations with respect to company and shareholder disclosure obligations, prospectuses and public
tender offers, among other things.

The Market Abuse Regulation (596/2014/EU, the “MAR”) aims to harmonise market abuse rules within the EU by
providing uniform rules on the prohibition of insider dealing, unlawful disclosure of inside information and market
manipulation. The MAR also contains rules on, among other things, procedures relating to disclosure of inside
information, maintenance of insider lists and disclosure of managers’ transactions. The MAR is applicable in all EU
member states and, consequently, it applies to both Nordea Sweden and Nordea Finland.

The FFSA and Nasdaq Helsinki have also issued more detailed regulations on the securities markets pursuant to the
Finnish Securities Markets Act.

The Finnish Securities Markets Act specifies minimum disclosure requirements for Finnish companies applying for
listing on Nasdaq Helsinki or making a public offering of securities in Finland. The information provided must be
sufficient to enable a potential investor to make a sound evaluation of the securities being offered and the issuing
company as well as of matters that may have a material effect on the value of the securities. This corresponds to the
requirements currently applicable to Nordea Sweden.

Finnish and Swedish listed companies have a continuing obligation to publish financial information on the company and,
according to the MAR, to disclose any matters likely to have a significant effect on the value of their financial
instruments.

Corresponding to the regime applicable to shareholders holding net short positions in shares in Nordea Sweden as of the
date of this Prospectus, net short positions in shares in Nordea Finland must be disclosed to the FFSA in accordance with
Regulation (EU) No 236/2012 of the European Parliament and of the Council on short selling and certain aspects of
credit default swaps. The obligation to disclose net short positions applies to all investors and market participants. A net
short position regarding shares admitted to trading on a regulated market must be disclosed when the position reaches,
exceeds or falls below 0.2 per cent of the issued share capital of the target company. A new notification must be
disclosed for each 0.1 per cent exceeding the above threshold. The FFSA publishes the notified net short positions on its
website, if the net short position reaches, exceeds or falls below 0.5 per cent of the issued share capital of the target
company. Further, an investor who wishes to take an uncovered, or “naked”, short position in a particular share will be
required: (a) to have borrowed sufficient shares to settle the short trade; (b) to have entered into a binding agreement to
borrow the shares; or (c) to have an arrangement with a third party under which that third party has confirmed that the
shares have been located and has taken measures vis-a-vis third parties necessary to have a reasonable expectation that
settlement can be effected when it is due. Certain exemptions apply to the prohibition, such as in the case of market-
makers or in connection with stabilisation in accordance with Commission Delegated Regulation (EU) 2016/1052.

The Finnish Penal Code (Fi: rikoslaki (39/1889)) (the “Finnish Penal Code”) and the Swedish Market Abuse Act
(Sw: lag (2016:1307) om straff for marknadsmissbruk pa virdepappersmarknaden) (the “Swedish Market Abuse Act”)
criminalise the breach of disclosure requirements, insider dealing, unlawful disclosure of inside information and market
manipulation. The FFSA and the SFSA have the right to impose administrative sanctions to the extent the offence does
not constitute a criminal offence under the Finnish Penal Code or the Swedish Market Abuse Act, respectively. The
FFSA and the SFSA can, for example, issue a public warning or impose administrative fines or monetary penalties for
the breach of disclosure requirements or public tender offer, insider register or market abuse provisions.

Further, the disciplinary boards of Nasdaq Helsinki, Nasdaq Stockholm and Nasdaq Copenhagen may issue a warning or
note or impose a disciplinary fine or order the company to be removed from the stock exchange list.

Securities Registration
Finland

The Finnish book-entry securities system is centralised at Euroclear Finland, which offers national clearing, settlement
and registration services for securities. Euroclear Finland maintains a central book-entry register for both equity and debt
securities. The use of the book-entry securities system is mandatory for companies whose shares are listed on Nasdaq
Helsinki.
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In order to hold entries in the book-entry securities system, a security holder must open a book-entry account with an
account operator. The account operators are credit institutions, investment firms and other institutions licensed to act as
account operators by Euroclear Finland that are entitled to make entries in the book-entry register and administer the
book-entry accounts.

Each book-entry account is required to contain specific information with respect to the account holder and other holders
of rights to the book-entries entered into the account as well as information on the account operator administering the
book-entry account. The required information also includes the type and number of book-entries registered as well as the
rights and restrictions pertaining to the account and to the book-entries registered in the account. A custodial nominee
account is identified as such on the entry.

A non-Finnish shareholder may appoint an account operator (or certain other Finnish or non-Finnish organisations
approved by Euroclear Finland) to act on its behalf. A custodial nominee account holder is entitled to receive dividends
on behalf of the shareholder. A beneficial owner wishing to attend and vote at general meetings must seek a temporary
registration to the shareholders’ register and the shares must be registered in the share register no later than eight business
days prior to the relevant general meeting. Upon request by the FFSA or the relevant company, the nominee acting on
behalf of a shareholder is required to disclose the name of the beneficial owner of any shares registered in such
nominee’s name, provided the beneficial owner is known, as well as the number of shares owned by such beneficial
owner. If the name of the beneficial owner is not known, the nominee is required to disclose corresponding information
on the representative acting on behalf of the beneficial owner and to submit a written declaration of the representative to
the effect that the beneficial owner of the shares is not a Finnish natural person or legal entity. A sharcholder wishing to
hold his or her shares in the book-entry securities system in his or her own name but who does not maintain a book-entry
account in Finland is required to open a book-entry account with an account operator and a bank account denominated in
euros.

Sweden

The Swedish book-entry securities system is centralised at Euroclear Sweden, a central securities depository and clearing
organisation authorised under the Swedish Financial Instruments Accounts Act (Sw: lagen (1998:1479) om
vdrdepapperscentraler och kontoféring av finansiella instrument) and the Swedish Securities Markets Act (Sw: lagen
(2007:528) om vdrdepappersmarknaden) (the “Swedish Securities Markets Act”).

Shares administered by Euroclear Sweden are registered in book-entry form on securities accounts (VP accounts) and no
share certificates are issued. Title to shares is ensured exclusively through registration with Euroclear Sweden. All
transactions and other changes to accounts are entered in the system of Euroclear Sweden through banks or other
securities institutions that have been approved as account operators by Euroclear Sweden. The register maintained by
Euroclear Sweden also contains information on other interests in respect of shares, such as those of a pledge. Shares may
be registered on VP accounts, and consequently entered in the shareholders’ register, either in the name of the beneficial
owner (owner registered shares) or in the name of a nominee authorised by Euroclear Sweden (nominee registered
shares), in which case a note thereof is made in the securities system. In respect of nominee-registered shares, the
nominee account holder is entitled to receive dividends on behalf of the shareholder. A beneficial owner wishing to
attend and vote at general meetings must seek a temporary direct owner registration in the shareholders’ register and the
shares must be registered in the share register five business days prior to the relevant general meeting. Euroclear Sweden
and each company affiliated with Euroclear Sweden must, upon request, disclose the identity, address and number of
shares held by any beneficial owner who holds more than 500 nominee-registered shares in such company.

Denmark

The shares in Nordea Finland will be registered in book-entry form on accounts maintained in the computer system of VP
Securities, which acts as the central securities depositary (CSD) for electronic central record of ownership and clearing
centre for transactions in Denmark. VP Securities is regulated pursuant to the European Central Depository Regulation
No 909/2014 (“CSDR”) and the Danish Capital Markets Act (Dk: Lovbekendtgorelse nr. 12 af 8. Januar 2018 om
kapitalmarkeder). VP Securities was granted a CSDR authorisation with effect from 3 January 2018, as of which VP
Securities and its customers became subject to the CSDR. Danish financial institutions, such as banks, are authorised to
keep accounts for each specific investor with VP Securities. All shares listed on Nasdaq Copenhagen and registered at
VP Securities are dematerialised and “non-certificated”. The account is maintained through an account-holding bank. The
account-holding bank has the exclusive right to make transactions and registrations on these accounts on behalf of its
customers. Shares must be registered in the name of the holder through the account-holding bank.

An account may be kept on behalf of one or more owners, meaning that a shareholder may appoint a nominee. A
nominee shareholder is entitled to receive dividends and to exercise all subscription and other financial and
administrative rights attached to the shares held in its name with VP Securities. The relationship between the nominee
shareholder and the beneficial owner is regulated solely by an agreement between the parties, and the beneficial owner
must disclose its identity if any of the aforementioned rights are to be exercised directly by the beneficial owner.
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Ownership Disclosure Requirements

Finland is the home member state of Nordea Finland and, pursuant to the Finnish Securities Markets Act that implements
the Transparency Directive (Directive 2004/109/EC) in part, a shareholder of Nordea Finland will be required, without
undue delay, to notify Nordea Finland and the FFSA when its voting interest in, or its percentage ownership of, the total
number of shares in Nordea Finland reaches, exceeds or falls below 5 per cent, 10 per cent, 15 per cent, 20 per cent,
25 per cent, 30 per cent, 50 per cent, 66% per cent or 90 per cent, calculated in accordance with the Finnish Securities
Markets Act, or when it has on the basis of a financial instrument the right to receive an amount of shares that reaches,
exceeds or falls below any such threshold. If Nordea Finland receives information indicating that a voting interest or
ownership interest has reached, exceeded or fallen below any of these thresholds, it must disclose such information
without undue delay and deliver it to the main media either directly or through an established news provider, and to
Nasdaq Helsinki. If a shareholder has violated its obligation to give notice of a voting interest or ownership, the FFSA
may, if there are special reasons for it, prohibit the shareholder from using its right to vote at the general meeting for the
shares to which the violation relates. The ownership disclosure requirements under Finnish law correspond in all material
respect to those applicable to shareholders of Nordea Sweden prior to the Merger.

Mandatory Bids and Mandatory Redemptions of Shareholdings of Minority Shareholders

Since Finland is the home member state of Nordea Finland, pursuant to the Finnish Securities Markets Act, a shareholder
whose holding of shares in Nordea Finland, following the completion of the Merger and the Listing, exceeds 30 per cent
of the total voting rights in Nordea Finland, calculated in accordance with the Finnish Securities Markets Act, must make
a public tender offer to purchase the remaining shares and other securities entitling holders to shares in such company for
fair value. The same applies if a shareholder of Nordea Finland exceeds 50 per cent of the total voting rights of Nordea
Finland, which differs from Sweden where no threshold beyond the 30 per cent threshold exists.

The obligation to make a tender offer is not triggered if the securities that caused the above-mentioned limits to be
reached have been purchased pursuant to a public tender offer that has been made for all shares in the target company and
other securities entitling holders to shares in such company or have been otherwise acquired during the tender offer
period of such public tender offer. If a company has two or more shareholders whose holdings of voting rights exceed the
above-mentioned limit, only the shareholder with the most voting rights is required to make a tender offer. If a
shareholder exceeds the above-mentioned limit due solely to acts of the company or another shareholder, such
shareholder is not required to make a tender offer before purchasing or subscribing for more shares in the target company
or otherwise increasing its holding of voting rights in the target company. If the above-mentioned limit is exceeded due
to the shareholders acting in concert when making a voluntary tender offer, the obligation to make a tender offer is not
triggered if the concerted action is limited only to such tender offer. There is no obligation to make a tender offer if a
shareholder or another party who is acting in concert with such shareholder gives up its voting rights in excess of the
above-mentioned limit within one month after such limit was exceeded provided that the shareholder publishes its
intention and that the voting rights are not exercised during such time.

The FFSA may, for a special reason and on application, waive the requirement to launch a mandatory bid. The
consideration for granting an exemption is based on an overall assessment including the impact of the exemption on the
effective position of minority shareholders. Whether the minority shareholders of the offeree company have been aware
of the arrangement in advance and have been able to influence its content are also taken into account when considering
an exemption. Particular reasons for granting an exemption from the obligation to launch a bid could include at least one
of the following: (i) the proportion of voting rights exceeding the threshold for an obligation to launch a bid is not
effectively transferred, for example, when transferring holdings to an entity or foundation within the same sphere of
control; (ii) the proportion of voting rights exceeding the threshold for an obligation to launch a bid is transferred through
an inheritance; (iii) the proportion of voting rights exceeding the threshold for an obligation to launch a bid is exceeded
on the basis of a share issue based on preferential rights of the shareholders, where the other shareholders have not used
their preferential subscription right in full; (iv) the proportion of voting rights exceeding the threshold for an obligation to
launch a bid is exceeded in a corporate transaction where the consideration comprises shares in the offeree company;
(v) the proportion of voting rights exceeding the threshold for an obligation to launch a bid is exceeded due to an
underwriting commitment related to a share issue; or (vi) the proportion of voting rights exceeding the threshold for an
obligation to launch a bid is exceeded by an arrangement whose purpose is to secure the continuity of an offeree
company in financial difficulty.

A particular reason for an exemption from the obligation to launch a bid may also be that the mandatory bid threshold is
exceeded in a situation where mutually independent shareholders begin to act in concert in order to exercise control in the
offeree company. In this situation, the FFSA pays special attention, in its consideration, to granting an exemption on the
mutual independence of the shareholders acting in concert and to whether the shareholders acting in concert had
increased their proportion of voting rights before they began to act in concert.
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Under the Finnish Securities Markets Act, a Finnish listed company must comply with the Helsinki Takeover Code,
which relates to the actions of the management of the target company in a public takeover, or provide an explanation for
its non-compliance.

For information on mandatory redemptions of the shareholdings of minority shareholders, see “Summary of Finnish
Company Law and Corporate Governance—Certain Other Rules on Shareholder Minority Protection—Mandatory
Redemptions (Buy-outs) of Shareholdings of Minority Shareholders”.
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SHARES AND SHARE CAPITAL
Nordea Finland
General

As of the date of this Prospectus, Nordea Finland’s articles of association do not contain any provisions as to Nordea
Finland’s share capital or the number of shares, as including such provisions is not mandatory under Finnish law.
Following the contemplated receipt by Nordea Finland from the ECB of a licence to act as a credit institution and for
providing investment services, Nordea Finland will, for legal reasons, have to adopt new articles of association reflecting
its legal form as a bank, the provision of investment services and engagement in investment activities. However, other
than what is required by law, no material change is expected in Nordea Finland’s articles of association. Nordea
Finland’s articles of association do not contain any provisions on share classes or voting rights and consequently shares
may only be issued as ordinary shares and each share confers one vote at general meetings. The shares in Nordea Finland
are denominated in euro and have no nominal value.

As of the date of this Prospectus, Nordea Finland’s share capital is EUR 5,000,000, consisting of one ordinary share.
Upon the completion of the Merger, Nordea Finland’s share capital will be increased to EUR 4,049,951,919 and the
number of shares will be increased to correspond to the Merger Consideration. Pursuant to Chapter 23, Section 26 of the
Swedish Companies Act and Chapter 16, Section 16 of the Finnish Companies Act, no shares in Nordea Sweden held by
Nordea Sweden in treasury or shares in Nordea Sweden held by Nordea Finland will be entitled to receive any Merger
Consideration. Nordea Finland intends to arrange a directed share issue to itself prior to the completion of the Merger for
the purpose of implementing a share-based incentive scheme. As of 31 December 2017, the number of shares of Nordea
Sweden related to these LTIPs was 10,204,530. The number of treasury shares to be issued in the directed share issue
would correspond to the number of treasury shares held by Nordea Sweden on the Completion Date.

Upon the completion of the Merger, the shares in Nordea Finland will be registered in the Finnish book-entry securities
system maintained by Euroclear Finland. Euroclear Finland will also maintain Nordea Finland’s shareholder register. No
share certificates have been issued with respect to the share in Nordea Finland nor will any share certificates be issued
following the completion of the Merger. The shares in Nordea Finland are issued under Finnish law.

Changes in Share Capital

There have not been any changes in the share capital of Nordea Finland during the period covered by the historical
financial information.

Warrants or Convertible Debentures

Nordea Finland has no outstanding convertible securities, exchangeable securities, securities with warrants, other
securities or special rights that give holders rights to new shares in Nordea Finland.

Authorisations
There are no authorisations in force for the board of directors of Nordea Finland as of the date of this Prospectus.

For the purpose of maintaining the board of directors’ ability to decide on issues of convertible instruments following the
completion of the Merger, Nordea Sweden intends to resolve, subject to the corresponding proposal being approved by
the AGM of Nordea Sweden, at an EGM of Nordea Finland to be held prior to the Completion Date, on a corresponding
authorisation as proposed to the AGM of Nordea Sweden (see “—Nordea Sweden—Authorisations and Approvals”
below). Accordingly, the intention is to authorise the board of directors of Nordea Finland to, for the period until the next
AGM, on one or several occasions, decide on an issue of convertible instruments. The amount that the share capital may
be increased with full exercise of the convertible instruments must not exceed 10 per cent of Nordea Finland’s share
capital. The issue of such convertible instruments may take place with or without preferential rights for existing
shareholders and will be done based on market conditions. The purpose of the authorisation is to facilitate a flexible and
efficient adjustment of Nordea Finland’s applicable capital structure to the applicable capital requirements.

Acquisition and Transfer of Shares
Supervisory Approval for Certain Acquisitions

There are no restrictions under Finnish law or in Nordea Finland’s articles of association regarding the right to transfer
shares in Nordea Finland, and Nordea Finland is not aware of any agreements between shareholders in this respect.
However, since Nordea Finland will, following receipt of the credit institution licence granted by the ECB, be a credit
institution, a direct or indirect acquisition of shares in Nordea Finland that causes the acquirer’s total holding to comprise
a qualified holding (10 per cent or more of the equity capital or of the votes, or a holding that otherwise enables the
acquirer to exercise a substantial influence over the management of Nordea Finland) may only take place following
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approval by the FFSA according to the Finnish Act on Credit Institutions. An FFSA approval is also required if the
holding amounts to or exceeds 20 per cent, 30 per cent or 50 per cent of the equity capital or of the votes. If the FFSA
grants the required approval, the shareholder will have continuous obligations in respect of its holdings in Nordea
Finland, such as a requirement to notify the FFSA of any changes in its holdings in shares in Nordea Finland, causing a
holding either to cease being qualified or to fall below any of these holding levels, and changes in its management. In
addition, the FFSA has the authority to require the shareholder to sell all or part of such holdings. Under the SSM, the
ECB is the authority that ultimately decides on (in cooperation with the FFSA) whether to approve an acquisition of a
qualifying holding in a significant credit institution that is subject to the direct supervision of the ECB.

Central Securities and Settlement Organisation Affiliation

The Finnish book-entry securities system is centralised at Euroclear Finland, which offers national clearing, settlement
and registration services for securities. Euroclear Finland maintains a central book-entry register for both equity and debt
securities. Euroclear Finland also maintains Nordea Finland’s shareholders register. No share certificates have been or
will be issued with respect to the shares in Nordea Finland. The business address of Euroclear Finland is Urho Kekkosen
katu 5C, FI-00100 Helsinki, Finland. The use of the book-entry securities system is mandatory for companies whose
shares are listed on Nasdaq Helsinki.

Listing and Trading of the Shares in Nordea Finland

Nasdaq Helsinki, Nasdaq Stockholm and Nasdaq Copenhagen have, subject to certain conditions, approved the shares in
Nordea Finland for listing on their official lists as from the Completion Date. Trading in the shares in Nordea Finland on
the official lists of Nasdaq Helsinki, Nasdaq Stockholm and Nasdaq Copenhagen is expected to commence on or about
1 October 2018. See also “Merger of Nordea Sweden into Nordea Finland—Merger Consideration—Listing of the
Merger Consideration Shares”.

Nordea Sweden
General

According to Nordea Sweden’s articles of association, the share capital of Nordea Sweden shall not be less than
EUR 2,700,000,000 and not more than EUR 10,800,000,000. Shares may be issued in two classes, ordinary shares and
C-shares. As of the date of this Prospectus, all existing shares in Nordea Sweden are ordinary shares. All shares in
Nordea Sweden carry voting rights. In voting at general meetings, each ordinary share confers one vote and each C-share,
one tenth of one vote. At general meetings, each shareholder is entitled to vote for the full number of shares that he or she
owns or represents. Nordea Sweden is not entitled to vote for any shares that it holds in treasury. C-shares do not entitle
holders to any dividend. The articles of association of Nordea Sweden set forth reciprocal rights and obligations between
each owner and each share class in the case of any issuance of new shares, warrants or convertible instruments in Nordea
Sweden. In the event that Nordea Sweden were to issue new shares, all shareholders would typically have preferential
rights to the new shares in relation to the number of shares held by them.

As of the date of this Prospectus, Nordea Sweden’s share capital is EUR 4,049,951,919, consisting of
4,049,951,919 ordinary shares with a quota value (Sw: kvotvirde) of EUR 1.00. As of the date of this Prospectus, no
C-shares are issued.

The shares in Nordea Sweden have been issued pursuant to Swedish law and are denominated in euro. All shares in
Nordea Sweden are issued in the form of fully paid shares and are freely transferrable.

In Sweden, the shares in Nordea Sweden are cleared and settled through an electronic securities system, the VPC system,
with Euroclear Sweden as its central securities and settlement organisation. The shares in Nordea Sweden are registered
in the Swedish book-entry securities system maintained by Euroclear Sweden. Euroclear Sweden also maintains Nordea
Sweden’s shareholder register. No share certificates have been issued with respect to the shares in Nordea Sweden. The
address for Euroclear Sweden is Euroclear Sweden AB, Klarabergsviadukten 63, Box 191, SE-101 223, Stockholm,
Sweden.

The Nordea Sweden FDR is a specific book-entry entitlement issued in the Finnish book-entry system maintained by
Euroclear Finland. The Nordea Sweden FDRs are dematerialised depository interests representing entitlements to the
underlying shares in Nordea Sweden. The underlying shares are registered in the Swedish book-entry system maintained
by Euroclear Sweden in custody for the account of the Nordea Sweden FDR holders. No physical certificates are, or will
be issued for the Nordea Sweden FDRs. The shares in Nordea Sweden traded through Nordea Sweden FDRs on Nasdaq
Helsinki are part of the total amount of issued shares in Nordea Sweden and the Nordea Sweden FDRs traded on Nasdaq
Helsinki are equal to a deposit controlled by Nordea Sweden at Euroclear Sweden, Nordea Sweden’s central securities
and settlement organisation. In connection with the completion of the Merger, the Nordea Sweden FDRs will be directly
converted into shares in Nordea Finland and the Nordea Sweden FDR programme will cease. The Nordea Sweden FDRs
will be automatically cancelled when the shares in Nordea Finland are registered in the Finnish book-entry system
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maintained by Euroclear Finland. See also “Merger of Nordea Sweden into Nordea Finland—Merger Consideration—
Distribution and Delivery of the Merger Consideration”.

Nordea Sweden has a secondary listing of its shares on Nasdaq Copenhagen traded under the symbol “NDADKK?”. The
secondary listing has been obtained in accordance with the rules on secondary listings (Dk: Sekundcer optagelse til
handel) issued by Nasdaq Copenhagen. The shares in Nordea Sweden traded on Nasdaq Copenhagen are cleared through
an electronic securities system with VP Securities in Denmark. No share certificates have been issued with respect to the
shares in Nordea Sweden traded on Nasdaq Copenhagen. The shares in Nordea Sweden that are traded on Nasdaq
Copenhagen are delivered in book-entry form through allocation to accounts with VP Securities. The shares in Nordea
Sweden that are traded on Nasdaq Copenhagen are part of the total amount of issued shares in Nordea Sweden and the
shares traded on Nasdaq Copenhagen are equal to a deposit controlled by Nordea Sweden at Euroclear Sweden, Nordea
Sweden’s central securities and settlement organisation.

Changes in Share Capital

There have not been any changes in the share capital of Nordea Sweden during the period covered by the historical
financial information.

Warrants and Convertible Debentures

Nordea Sweden has no outstanding convertible securities, exchangeable securities or securities with warrants or other
securities that give holders rights to new shares or other special rights.

Authorisations and Approvals

The 2017 AGM of Nordea Sweden authorised the board of directors of Nordea Sweden, for the period until the next
AGM, on one or several occasions, to decide on issue of convertible instruments. The amount that the share capital may
be increased with full exercise of the convertible instruments must not exceed 10 per cent of Nordea Sweden’s share
capital. The issue of such convertible instruments may take place with or without preferential rights for existing
shareholders and will be done based on market conditions. The purpose of the authorisation is to facilitate a flexible and
efficient adjustment of Nordea Sweden’s capital structure to the capital requirements. The board of directors of Nordea
Sweden has proposed that the AGM of Nordea Sweden scheduled to be held on 15 March 2018 passes a corresponding
resolution for an authorisation that is valid for the period until the next AGM of Nordea Sweden. If the authorisation is
approved by the AGM, Nordea Sweden intends to resolve on a corresponding authorisation for Nordea Finland
(see “—Nordea Finland—Authorisations” above).

The 2017 AGM of Nordea Sweden resolved that Nordea Sweden, in order to facilitate its securities business, may
purchase its own ordinary shares according to Chapter 7, Section 6 of the Swedish Securities Market Act for the period
until the next AGM. The purchase by Nordea Sweden of its own shares is subject to the limitation that Nordea Sweden’s
holding of its shares in its trading book must never exceed the lower of 0.1 per cent of the total number of shares in
Nordea Sweden or 10 per cent of Nordea Sweden’s excess common equity tier | (CET1) capital. The price for the
ordinary shares must equal the market price prevailing at the time of the acquisition. The board of directors of Nordea
Sweden has proposed that the AGM of Nordea Sweden scheduled to be held on 15 March 2018 passes a corresponding
resolution to be valid for the period until the next AGM of Nordea Sweden.

Acquisition and Transfer of Shares
Supervisory Approval for Certain Acquisitions

There are no restrictions under Swedish law or in Nordea Sweden’s articles of association regarding the right to transfer
shares in Nordea Sweden, and Nordea Sweden is not aware of any agreements between shareholders in this respect.
However, since Nordea Sweden is a credit institution, a direct or indirect acquisition of shares in Nordea Sweden, which
causes the acquirer’s total holding to comprise a qualified holding (represents 10 per cent or more of the equity capital or
of the votes, or a holding that otherwise enables the acquirer to exercise a substantial influence over the management of
Nordea Sweden) may only take place following consent by the SFSA according to the Swedish Banking and Financing
Business Act. An approval from the SFSA is also required if the holding amounts to or exceeds 20 per cent, 30 per cent
or 50 per cent of the equity capital or of the votes or such that it causes Nordea Sweden to become a subsidiary pursuant
to Swedish law. If the SFSA grants the required approval, the shareholder will have continuous obligations in respect of
its holdings in Nordea Sweden, such as a requirement to notify the SFSA of any changes in its holdings in shares in
Nordea Sweden, causing a holding either to cease being qualified or to fall below any of these holding levels, and
changes in its management. In addition, the SFSA has the authority to require the shareholder to sell all or part of such
holdings.
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Listing and Trading of the Shares in Nordea Sweden
Stock Exchange Listings

The ordinary shares in Nordea Sweden are listed on Nasdaq Nordic, the stock exchanges in Stockholm (in Swedish
krona, symbol “NDASEK?”, ISIN SE0000427361), Helsinki (in the form of Nordea Sweden FDRs with prices quoted in
euro, symbol “NDA1V”, ISIN FI0009902530) and Copenhagen (in Danish krone, symbol “NDADKK?”,
ISIN SE0000427361). The shares in Nordea Sweden have been listed in Stockholm since 1997, in Helsinki since 2002
and in Copenhagen since 2000.

Nasdaq Stockholm was originally established in 1863 as the Stockholm Stock Exchange. The Stockholm Stock Exchange
was acquired by the Swedish futures exchange OM AB in 1998. Five years later, in 2003, OM AB merged with Hex Plc,
which owned the Helsinki Stock Exchange, established in 1912, and the two stock exchanges became part of OMX AB.
In 2005, OMX AB acquired the Copenhagen Stock Exchange, established in 1808. Following the acquisition of OMX
AB by NASDAQ in 2008, these three exchanges became known as NASDAQ OMX Stockholm, NASDAQ OMX
Helsinki and NASDAQ OMX Copenhagen (currently Nasdaq Stockholm, Nasdaq Helsinki and Nasdaq Copenhagen,
respectively). Each of the three exchanges has a status as a regulated market as defined in Directive 2004/39/EC of the
European Parliament and of the Council on markets in financial instruments.

Trading Information

The following table provides an overview of changes in the price of the shares in Nordea Sweden (based on the closing
price on Nasdaq Stockholm, Nasdaq Helsinki and Nasdaq Copenhagen, respectively) since 2015:

Nasdaq Stockholm Nasdaq Helsinki Nasdaq Copenhagen
High price Low price High price Low price High price Low price
(SEK) (EUR) (Danish krone)

Year ended 31 December 2015 115.40 87.00 12.42 9.17 92.85 68.85
Year ended 31 December 2016 104.40 66.30 10.67 7.00 79.35 50.30
Year ended 31 December 2017 ................. 114.80 96.30 11.97 9.76 88.70 72.45
First quarter of 2018 (through 15

February)......ccceeevneeeeeeeeeeeccee, 103.25 91.78 10.54 9.26 78.48 68.94

Information about the past and future performance of the ordinary shares in Nordea Sweden, including price information,
can be obtained from the website of Nasdaq Nordic at www.nasdagomxnordic.com. Pricing information for the ordinary
shares in Nordea Sweden is published on each trading day. The aggregate average daily trading volume in the ordinary
shares in Nordea Sweden in the stock exchanges in Stockholm, Helsinki and Copenhagen was EUR 144 million in 2017.
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DIVIDENDS AND DIVIDEND POLICY

Dividend Policy

The Nordea Group’s dividend policy consists of maintaining a strong capital position in line with the bank’s capital
policy. The ambition is to achieve a yearly increase in the dividend per share.

According to the Nordea Group’s dividend policy, the Nordea Group strives to maintain a strong capital position in line
with its capital policy with an ambition to achieve a yearly increase in the dividend per share. The current intention is to
maintain this policy for the parent company of the Nordea Group irrespective of the proposed re-domiciliation and
Merger.

Notwithstanding any dividend policy adopted by Nordea Finland, Nordea Finland will evaluate the preconditions for the
payment of dividends or other distributions of unrestricted equity annually, which may result in a deviation from the
dividend policy, including a decision not to distribute any dividends. The amount of any dividends paid by Nordea
Finland in any given financial year is, therefore, uncertain. Further, any payment of dividends, or other distributions of
unrestricted equity, by Nordea Finland with respect to prior financial periods is not an indication of the dividends to be
paid for financial periods in the future, if any.

See also “Certain Matters—Special Cautionary Notice Regarding Forward-looking Statements”.
Dividends

The AGM of Nordea Sweden has approved, and Nordea Sweden has paid, the following dividends for the period covered
by the historical financial information:

° 2016: EUR 0.65 per share, total dividend payment of EUR 2,625 million (paid in 2017); and
° 2015: EUR 0.64 per share, total dividend payment of EUR 2,584 million (paid in 2016).

The board of directors of Nordea Sweden has, on 24 January 2018, proposed that the AGM of Nordea Sweden scheduled
to be held on 15 March 2018 resolve on a dividend of EUR 0.68 per share. The total dividend payment by Nordea
Sweden is EUR 2,747 million. The board of directors of Nordea Sweden has proposed that the record date for the
dividend be 19 March 2018 and that the dividend payment be made on 26 March 2018.

Dividends and Other Distribution of Funds of Nordea Finland

All of the shares in Nordea Finland will entitle the holders to equal rights to dividends and other distributable funds
(including the distribution of Nordea Finland’s assets in dissolution) following the entry of the shares in the Finnish
Trade Register. Dividends and other distributions of funds are paid to shareholders or their nominees entered in the
register of shareholders on the relevant record date. The right to dividends expires three years from the dividend payment
date.

In accordance with the prevailing practice in Finland, dividends on shares in a Finnish limited liability company, if any,
are generally declared once a year. Dividends may be paid and unrestricted equity may be otherwise distributed for a
specific financial year after the general meeting of shareholders has adopted the company’s financial statements for that
year and resolved on the amount of dividend or other distribution of unrestricted equity based on the proposal by the
board of directors of the company. Further, under Finnish law, the general meeting may authorise the board of directors
to decide on the distribution of dividend by resolving on a maximum amount of assets to be distributed.

The amount of any dividend or other distribution of unrestricted equity is limited to the amount of distributable funds of
the company stated in the financial statements upon which the decision to pay dividends or otherwise distribute
unrestricted equity is based, subject to any material changes in the financial position of the company since the financial
statements were prepared. In Finland, assets may not be distributed if it is known or should be known at the time of the
distribution decision that the company is insolvent or that the distribution will cause the insolvency of the company.

Under Finnish law, at least one-half of the profits of a financial year must be distributed as dividend if a request to this
effect is made at the AGM by shareholders representing at least 10 per cent of all shares. Under Finnish law, such
dividend is to be reduced by the amount of any distributions of dividends prior to the AGM and in accordance with any
relevant provisions in the company’s articles of association. Further, profits in excess of the amount that can be lawfully
distributed without consent by the company’s creditors or in excess of 8 per cent of the company’s equity cannot be
distributed. In addition, pursuant to the Finnish Act on Credit Institutions, if the amount of the own funds or consolidated
own funds of a credit institution falls below the capital requirement laid down in the CRR or in the Finnish Act on Credit
Institutions, the credit institution, such as Nordea Finland, may not distribute dividends unless the FFSA, for a special
reason, grants an exemption for a fixed period.

For more information on certain differences as compared to Nordea Sweden, see “Summary of Finnish Company Law
and Corporate Governance—Dividends”.
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OWNERSHIP STRUCTURE
Nordea Finland

As of the date of this Prospectus, Nordea Sweden owns the sole issued share in Nordea Finland. Nordea Sweden’s
shareholders will receive as merger consideration one new share in Nordea Finland for each share in Nordea Sweden that
they own as of the Completion Date (i.e., the Merger Consideration), meaning that the Merger Consideration will be
issued to the shareholders of Nordea Sweden in proportion to their existing shareholding with an exchange ratio of 1:1.
Therefore, immediately following the completion of the Merger, the shareholder base of Nordea Finland will be identical
to that of Nordea Sweden immediately prior to the completion of the Merger.

Following the completion of the Merger, all shares in Nordea Finland carry equal voting rights and none of Nordea
Finland’s shareholders have any voting rights that are different from those of the other shareholders in Nordea Finland.

The board of directors of Nordea Finland is not aware of any shareholders’ agreement in relation to Nordea Finland. To
the best of the board of directors’ knowledge, there are no agreements or equivalent arrangements that may lead to a
change of control of Nordea Finland.

Nordea Sweden

The following table sets forth information relating to Nordea Sweden’s five largest shareholders as of 31 January 2018:

As of 31 January 2018
Per cent
Number of shares
of shares and votes
(million)
Shareholder
860.4 21.3
158.2 3.9
114.7 2.8
Swedbank Robur Funds 102.7 2.5
BIACKROCK ...ttt ettt et es ettt e s b e st b e st e s e st e s e st et es s e s ea s et e s ene e s e st esen e bene b e st b et ene s enennenen 82.9 2.1

[@)) Excluding shares issued for the LTIPs.

As of the date of this Prospectus, Nordea Sweden holds 13.7 million shares of Nordea Sweden in treasury, with a quota
value of EUR 13.7 million. These treasury shares will not be entitled to receive any Merger Consideration in connection
with the Merger. Nordea Finland intends to arrange a directed share issue to itself prior to the completion of the Merger
for the purpose of implementing a share-based incentive scheme. The number of treasury shares to be issued in the
directed share issue would correspond to the number of treasury shares held by Nordea Sweden on the Completion Date.
For more information, see “Shares and Share Capital—Nordea Finland—General”.

All shares in Nordea Sweden carry equal voting rights and none of Nordea Sweden’s shareholders have any voting rights
that are different from those of the other shareholders in Nordea Sweden.

To the extent known to Nordea Sweden, Nordea Sweden is not, directly or indirectly, owned or controlled by any one
person.

The board of directors of Nordea Sweden is not aware of any shareholders’ agreement in relation to Nordea Sweden. To
the best of the board of directors’ knowledge, there are no agreements or equivalent arrangements that may lead to a
change of control of Nordea Sweden.
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RELATED PARTY TRANSACTIONS

Pursuant to IFRS, parties are considered to be related if one party has the ability to control the other party or exercise
significant influence over the other party’s financial or operational decisions, as defined by “I4S 24 — Related Party
Disclosures”. The Nordea Group defines related parties as: (i) sharcholders with significant influence; (ii) Group
undertakings; (iii) associated undertakings; (iv) joint ventures; and (v) members of the board of directors and Group
Executive Management and the CEO (“Key Management Personnel”); and (v) other related parties. Other related
parties comprise close family members to individuals in Key Management Personnel. Other related parties also include
companies significantly influenced by Key Management Personnel in Nordea Group as well as companies significantly
influenced by family members to these Key Management Personnel. Other related parties also include Nordea’s pension
foundations.

Substantially all of the Nordea Group’s transactions with related parties occur in the normal course of business. The
number of transactions with related parties is not significant. The Nordea Group’s related party transactions primarily fall
into one of two categories, transactions with associated undertakings and joint ventures and transactions with employees
or members of the board of directors and Group Executive Management.

Transactions with Related Parties

Within the ordinary course of its business, the Nordea Group extends consumer and residential loans to Key Management
Personnel. As of 31 December 2017, the total amount of loans outstanding to Key Management Personnel was
EUR 4 million, as compared to EUR 5 million as of 31 December 2016 and EUR 4 million as of 31 December 2015.
Loans to Key Management Personnel who are employed by Nordea are subject to the same credit terms and conditions
applicable to the Nordea Group’s employees, except for Key Management Personnel in Denmark, to whom loans are
granted on terms and conditions based on market conditions. For general terms of these loans, see “Note G7” to the
audited consolidated financial statements of the Nordea Group for the year ended and as of 31 December 2017
incorporated by reference into this Prospectus. Loans extended to Key Management Personnel who are not employed by
the Nordea Group (which includes members of the board of directors) and to family members of Key Management
Personnel are granted on normal market terms.

Companies that are significantly influenced by Key Management Personnel or their close family members also include
Sampo plc and AEGON Asset Management. Transactions with related companies are entered into within the ordinary
course of business, based on the same criteria and on the same terms and conditions applicable to comparable
transactions with companies of similar standing, and if they did not involve more than normal risk-taking, the
transactions are not disclosed separately.

The Nordea Group has taken part in a guarantee consortium to support Eksportfinans in relation to its securities portfolio.
As of the date of this Prospectus, the Nordea Group owns 23.21 per cent of Eksportfinans. Other major shareholders of
Eksportfinans include the Norwegian government, DNB and Danske Bank. Due to the turmoil in the financial markets in
2008, Eksportfinans suffered mark-to-market losses in its securities portfolio. In February 2008, the Nordea Group, DNB
and Danske Bank entered into an agreement pursuant to which they undertook to provide a hedge against a further
decline in the market value of Eksportfinans’ securities portfolio as measured on 29 February 2008, up to a maximum of
NOK 5 billion (of which the Nordea Group’s portion is approximately NOK 1.2 billion). The remaining shareholders of
Eksportfinans were invited to participate, and by 30 June 2008 shareholders representing a total of 99.50 per cent of the
share capital had joined the agreement. This included the Norwegian Government. The Nordea Group’s share of the
negative fair value of the portfolio was EUR 23 million as of 31 December 2017. The agreement’s expiry date
corresponds with the maturity dates of the bonds included in the guarantee. The latest maturity is on 31 December 2023.

For additional information, see “Note G45” to the audited consolidated financial statements of the Nordea Group for the
year ended and as of 31 December 2017 incorporated by reference into this Prospectus.
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SUPERVISION AND REGULATION

The Nordea Group is subject to regulation and supervision by governmental authorities in Sweden, Finland, Denmark,
Norway and the other countries where the Nordea Group conducts its business. The Nordea Group’s securities and fund
operations are regulated by various statutes governing securities and mutual funds.

The Swedish Banking and Financing Business Act requires all banks to operate under a charter granted by the SFSA.
Such charters have an indefinite duration, subject to limited withdrawal rights by the SFSA. Nordea has also received a
licence to conduct securities business. Similar to the bank charter, this licence is for an indefinite duration and allows
Nordea not only to act as a securities broker/dealer but also to trade in securities for its own account.

Nordea Sweden, the current parent company of the Nordea Group, and its wholly owned subsidiary Nordea Finland, have
on 25 October 2017 signed the Merger Plan according to which Nordea Sweden proposes to merge with Nordea Finland
through the Merger, that is, a cross-border reversed merger by way of absorption. The Merger is estimated to occur on or
about 1 October 2018 and will be subject to, among other things, the necessary shareholder approvals and regulatory
authorisations. For additional information, see “Merger of Nordea Sweden into Nordea Finland’. The day-to-day
business operations of the Nordea Group, including in its Nordic home markets, will not change as a result of the
re-domiciliation, and no changes in the day-to-day business operations from a customer perspective are expected
therefrom. The business activities of Nordea Sweden will, to the extent they originate from Sweden, be primarily
conducted by Nordea Finland through a branch in Sweden.

Nordea Finland has applied for a licence to operate as a credit institution within the meaning of the Finnish Act on Credit
Institutions from the ECB and the FFSA. Nordea Finland will receive deposits from the public and, therefore, it will be a
deposit bank within the meaning of Chapter 1, Section 8 of the Finnish Act on Credit Institutions. Nordea Finland will
obtain the credit institution licence by the Completion Date.

The following is a summary of the principal supervision and regulation of Nordea and the Nordea Group by public
authorities in Sweden and a description of the corresponding principal supervision and regulation by public authorities in
Finland (including European authorities such as the ECB) that Nordea Finland and the Nordea Group are expected to
become subject to following the completion of the Merger.

Financial Supervisory Authorities
The Swedish Financial Supervisory Authority

The SFSA is the supervisory authority for Swedish credit institutions, including Nordea. The SFSA’s supervisory
responsibility also encompasses other types of financial institutions, such as insurance companies, investment firms, fund
managers and Nasdaq Stockholm. The supervisory responsibility of the SFSA also extends to the foreign branches of
Swedish credit institutions as well as domestic branches of foreign credit institutions. To coordinate the execution of
supervision over significant branches in Denmark, Finland, Norway and Sweden, the DFSA, the FFSA, the NFSA and
the SFSA as well as the ECB entered into the Memorandum of Understanding in December 2016 that sets out certain
procedures for cooperation in respect of the prudential supervision of such branches. The competent authorities of
Estonia, Iceland, Latvia and Lithuania acceded the Memorandum of Understanding as participants in 2017. See also
“Description of the Nordea Group—Legal Structure—Nordea Group”. The Memorandum of Understanding is not legally
binding on the participating authorities and may not give rise to any legal claim on behalf of any participating authority
or third party.

The SFSA’s supervision is conducted through analysis of reports regarding, among other things, capital adequacy, large
exposures and financial statements and through on-site inspections to ensure that each bank’s operations comply with
Swedish banking laws and regulations. In addition to its supervisory function, the SFSA issues both binding regulations
and general guidelines for companies operating in Swedish financial markets. The SFSA is primarily responsible for
deciding on and applying the capital buffers under the CRD IV, which, in turn, means that the SFSA also has a central
role in macro-prudential supervision.

The SFSA is also represented in the Swedish Financial Stability Council, the purpose of which is to discuss issues
relating to financial stability. The council has no decision-making power. In addition to the SFSA, representatives from
Riksbanken, the Swedish Government Debt Office and the Swedish Ministry of Finance are members of the Swedish
Financial Stability Council.

As Sweden has, for the time being, decided not to participate in the SSM (i.e., the European Single Supervisory
Mechanism) discussed in more detail below under “—The Finnish Financial Supervisory Authority and the ECB”, no
supervisory responsibilities have been transferred from the SFSA to the ECB.
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The Finnish Financial Supervisory Authority and the ECB

The FFSA is responsible for the supervision of Finland’s financial sector, including Finnish credit institutions. The
objectives of the FFSA’s activities are to enable balanced operations of credit institutions and other supervised entities as
well as to foster public confidence in financial market operations. The FFSA’s supervisory responsibilities also
encompass other types of financial institutions, such as insurance companies, investment firms, fund managers and
Nasdaq Helsinki.

The FFSA’s supervision is conducted through analysis of reports regarding, among other things, capital adequacy, large
exposures and financial statements and through on-site inspections to ensure that each financial institution’s operations
comply with Finnish banking laws and regulations. In addition to its supervisory function, the FFSA issues both binding
regulations and general guidelines for companies operating in the Finnish financial markets. The FFSA is primarily
responsible for deciding on and applying the capital buffers under the CRD IV, which, in turn, means that the FFSA also
has a central role in macro-prudential supervision.

A significant change in the supervisory regimes in a number of EU countries, including Finland, took place when the
SSM commenced its operations in Europe in November 2014. The SSM is a system of financial supervision comprising
the ECB and the competent national authorities of the participating EU countries. The legal basis for the SSM is Council
Regulation (EU) No. 1024/2013, which sets forth the supervisory powers of the ECB. Within the SSM, the ECB directly
supervises significant credit institutions, and has an indirect role in the supervision of less significant credit institutions,
which continue to be supervised by their national supervisors in close cooperation with the ECB. National supervisors
continue to have an important role in preparing and implementing the ECB’s decisions. In order to increase the
consistency and efficiency of supervisory practices, the EBA continues to develop a single rulebook applicable to all
member states. It will also ensure that regular stress tests are carried out to assess the resilience of European banks. For
banks active in several countries, both inside and outside the euro area, existing coordination between home and host
supervisors will continue to exist.

The Nordea Group will, following the completion of the Merger, be under the direct supervision of the ECB as a result of
the size of its assets. As discussed above, existing coordination between home and host supervisors will also continue to
exist with the SFSA becoming host regulator for these purposes.

In relation to supervision of branches established in Sweden by foreign credit institutions, the general principle under
CRD 1V is that the prudential supervision of a credit institution’s business, regardless of where the business is being
conducted, is the responsibility of the competent authorities of the home member state (i.e., for Nordea Finland, the
FFSA). Consequently, the branch of Nordea Finland in Sweden will be subject to requirements under Finnish law in
relation to, for example, the organisational and capital requirements of the branch. However, Swedish rules will be
applicable in relation to depositors, consumers and the payment system as such, and the SFSA is to ensure that Nordea
Finland complies with such rules and regulations that are applicable to the branch. With respect to the supervision of
Nordea Finland’s branch in Sweden, the branch will likely be deemed as a significant branch for the purposes of the
Memorandum of Understanding regarding the supervision of significant branches in Denmark, Finland, Norway and
Sweden, meaning that the supervision of the branch in Sweden would also be subject to the provisions of the
Memorandum of Understanding.

Memorandum of Understanding

One of the main purposes of the Memorandum of Understanding is to enable the competent authority of the home
member state of a credit institution to take into account local market concerns regarding significant branches raised by
the competent authorities of the host member states. The Memorandum of Understanding sets out principles for enhanced
cooperation among the participating authorities (including the DFSA, the FFSA, the NFSA, the SFSA and the ECB). The
participating authorities have established a college of supervisors to coordinate supervision under the Memorandum of
Understanding. The Memorandum of Understanding governs the areas of prudential supervision, consumer protection
supervision, supervision of information and communication technologies, payment services and systems provided by
significant branches, supervision of anti-money laundering and the financing of terrorism, and macroprudential tools. The
Memorandum of Understanding is also intended to facilitate cooperation between the parties in crisis management in
respect of cross-border groups containing one or more significant branches. It applies in full to branches that, if they were
subsidiaries, would be considered by the competent authority of the host member state as systemically important credit
institutions.

Pursuant to the Memorandum of Understanding, and without limiting their regular supervisory and other responsibilities,
the participating authorities agree to exchange information (such as liquidity reports, IRB data, information on operation
risk incidents and losses, risk metrics, management information, recovery plans and reports from auditors). Further, the
participating authorities are as home member states to involve the respective host member states of branches in reviews
and evaluations, recovery planning as well as in certain decisions and reports (such as group risk assessment reports,
group liquidity risk assessment reports, decisions which impact the robustness of a group and its branches, internal
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models). Under the Memorandum of Understanding the participating authorities are also to strive to ensure that relevant
institutions have sufficient liquidity in relevant currencies. The Memorandum of Understanding also sets out procedures
for on-site inspections and on-the-spot checks. Finally, the Memorandum of Understanding sets out certain principles for
reciprocity for macroprudential tools.

Central Banks
The Central Bank of Sweden

Riksbanken, which is accountable to the Swedish Parliament, sets monetary policy, is responsible for the execution of
Sweden’s foreign exchange rate policy, administers Sweden’s currency reserves, provides emergency liquidity assistance
(i.e., acts as a “lender of last resort”) and may also take other actions to safeguard financial stability. Riksbanken also
handles the clearing arrangements between the banks.

The Central Bank of Finland

Similar to Riksbanken in Sweden, the Bank of Finland is the national monetary authority and central bank of Finland.
However, contrary to Riksbanken, the Bank of Finland is also a part of the Eurosystem, the monetary authority of the
euro area, which is responsible for monetary policy and other central bank tasks in the euro area and for administering the
use of the euro. The primary objective of both the Eurosystem and the Bank of Finland is price stability, that is, a
moderate rise in consumer prices. This means that the Bank of Finland has tasks relating both to Finland and to the
Eurosystem. In addition to monetary policy, the Bank of Finland’s core tasks are financial stability and financial
statistics, banking operations and currency supply.

The European System of Central Banks (“ESCB”) consists of the national central banks (“NCBs”) participating in the
Eurosystem and the NCBs of those EU member states that have not yet introduced the single currency. These member
states are, as of the date of this Prospectus, Bulgaria, Croatia, the Czech Republic, Denmark, Hungary, Poland, Romania,
Sweden and the United Kingdom.

The ECB is responsible for ensuring that the tasks of the Eurosystem are carried out either through its own activities or
via the NCBs. For their part, the euro area NCBs carry out the tasks that fall to the ESCB and the Eurosystem. The NCBs
contribute through, for example, participation in a range of committees. The NCBs also have national responsibilities
outside the Eurosystem, including responsibilities related to financial stability and prudential supervision.

The treaty establishing the European Community accords the Eurosystem absolute independence for executing its duties.
The ECB, the Eurosystem NCBs and the members of their decision-making bodies may not seek or take instructions
from any outside body.

The primary objective of the Eurosystem is to maintain price stability. It also aims to support the EU’s general economic
policy, as long as this is not in conflict with the objective of price stability.

Capital Adequacy, Liquidity and Leverage

The global financial crisis that extended from August 2007 through the early part of 2009 revealed regulatory and
supervisory shortcomings with regard to, among other things, financial institutions’ capital and liquidity management.
Many institutions were also weakened by excessive leverage. As a result of these events, and following a review in
Sweden, Finland and elsewhere of the existing regulatory framework, a number of initiatives aimed at tightening the
regulatory standards applicable to financial institutions, in particular those deemed to be systemically important, were
introduced.

One of the most important regulatory initiatives following the crisis was Basel 111, which was a comprehensive proposal
by the BCBS for reforms to the regulatory capital and liquidity framework for internationally active banks. The Basel 111
framework has been transposed into law in the EU by way of CRD IV, which consists of the CRD (Capital Requirements
Directive) and the CRR (Capital Requirements Regulation). CRD IV was adopted in June 2013. The CRR applies in all
EU member states without further national implementation. In contrast, the CRD must be implemented in national law by
each member state. Swedish and Finnish legislation implementing the CRD entered into force in 2014.

The European Commission has published the Commission Proposals to amend the CRR and the CRD IV in order to
implement certain outstanding elements of the regulatory reforms initiated following the financial crisis and to align the
European regulatory framework with recent internationally agreed standards. As of the date of this Prospectus, the exact
implementation timing of the regulatory changes set forth in the Commission Proposals has not been confirmed but the
amendments are expected to enter into force in 2019 at the earliest, with certain parts being implemented later and subject
to phase-in. Some of the key changes introduced in the Commission Proposals are discussed below.
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CRD IV

CRD 1V includes several capital and liquidity requirements. These include new minimum requirements and capital buffer
requirements, which are increased such that the minimum thresholds that banks should at all times exceed are as follows:
a 4.5 per cent minimum common equity tier 1 (CET1) capital ratio, a 6.0 per cent tier 1 capital ratio and an 8.0 per cent
capital ratio. In addition, the competent authorities have the power to require institutions to hold own funds in excess of
the minimum requirements (a so-called pillar 2 requirement). The scope of the instruments qualified as common equity
tier 1 (CET1) capital is also more limited and the predominant form of tier 1 capital must be common shares and retained
earnings. To be eligible as tier 1 and tier 2 capital, instruments will need to meet more stringent requirements. All non-
common tier 1 instruments as well as all tier 2 instruments are subject to the write-down and conversion powers set forth
in the BRRD. In addition, the terms of all non-common tier 1 instruments issued by a bank must have a contractual
provision that requires such instruments to either be written off or converted into common equity upon the occurrence of
a specified trigger event. Instruments that do not contain the required features to satisfy the tier 1 or tier 2 capital
requirements, as the case may be, will be gradually phased out by 2022 or at such earlier time as determined by national
competent authorities.

CRD 1V also introduces capital buffers to be covered with common equity tier 1 (CET1) capital: the capital conservation
buffer, the institution-specific countercyclical capital buffer, the systemic risk buffer and the buffers for systemically
important institutions. The size of the buffers, other than the capital conservation buffer, is intended to be different
depending on the existence of cyclical and structural systemic risks. The buffers may therefore vary over time as well as
between institutions. The capital conservation buffer is a permanent addition of 2.5 per cent of an institution’s total risk
exposure amounts. The countercyclical buffer will typically vary between 0.0 per cent and 2.5 per cent of risk exposure
amounts, but may be increased further under certain circumstances. The systemic risk buffer may be set as high as
5.0 per cent, subject to certain conditions. The buffer for systemically important institutions is to be set at a level between
1.0 per cent and 3.5 per cent (in relation to G-SIIs) and up to 2.0 per cent (in relation to other systemically important
institutions). When in breach of the buffer requirements, the institutions will face restrictions on, among other things,
payment of dividends. However, more severe sanctions, such as withdrawal of the firm’s charter, may not be applied in
these cases.

Further, two new liquidity requirements are introduced as part of CRD IV: the LCR and the NSFR. The LCR aims to
ensure that a bank maintains an adequate level of unencumbered, high-quality assets that can be converted into cash to
meet the bank’s liquidity needs for a 30-day time horizon under an acute liquidity stress scenario. The NSFR, on the
other hand, establishes a minimum acceptable amount of stable funding, based on the liquidity characteristics of an
institution’s assets and activities over a medium- to long-term horizon. These standards aim to set the minimum levels of
liquidity for internationally active banks. The detailed LCR rules entered into force on 1 October 2015 with a three-year
phase-in period as follows: 60 per cent in 2015, 70 per cent in 2016, 80 per cent in 2017 and 100 per cent in 2018. The
NSFR was initially subject to an observation period. The Commission Proposals include a binding NSFR requirement
and requires an institution to hold sufficient stable funding to meet its funding needs during a one-year period under both
normal and stressed conditions. The proposed NSFR amendments align NSFR governance, compliance and supervisory
actions with the LCR requirement.

CRD 1V also includes a leverage ratio, which is defined as tier 1 capital divided by a measure of non-risk-weighted
assets. The leverage ratio is currently not a binding requirement but subject to reporting and disclosure requirements. The
Commission Proposals include a binding leverage ratio requirement of 3 per cent that is harmonised with the
international BCBS standard. A potential higher requirement for G-Slls is postponed until a decision is taken by the
BCBS. A revised version of the calculation of the leverage ratio that further aligned the CRR with the corresponding
Basel regime entered into force in January 2015.

In addition to the capital and liquidity requirements, CRD IV also contains various other new rules governing, among
other things, corporate governance, remuneration and sanctions.

Swedish Implementation of CRD IV

CRD IV contains a number of provisions previously found in various EU directives that have already been implemented
in Swedish law. Given this, and as the CRR is directly applicable in the EU member states, including Sweden, the
Swedish Act on Capital Adequacy and Large Exposures (Sw: lag (2006:1371) om kapitaltickning och stora
exponeringar), which was adopted to implement the CRD and the Basel II requirements in 2006, was repealed. Those
parts of the Capital Adequacy and Large Exposures Act which are to remain in force have been transferred to a new act,
the Special Supervision of Credit Institutions and Investment Firms Act (Sw: lag (2014:968) om sdrskild tillsyn éver
kreditinstitut och virdepappersbolag).

Further, the Swedish Capital Buffers Act, setting out the various provisions relating to capital buffers, has been adopted.
Pursuant to this act, all of the CRD IV buffers are implemented in Swedish law, including the systemic risk buffer that is
not required to be implemented. The buffers must consist of common equity tier 1 (CET1) capital.
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Following the introduction of CRD IV, the SFSA has made several amendments to its regulations in order to align these
with, and to complement, the new rules. The SFSA has also elected to implement the new stricter capital regime before
the prescribed deadlines. In particular, even though the CRR allows for phase-in periods:

° the requirement to hold a 4.5 per cent common equity tier 1 (CET1) ratio and 6.0 per cent tier 1 capital ratio has
been applicable since 1 January 2014;

° the new rules on deductions from common equity tier 1 (CET1) capital have applied from 1 January 2014; and

° the institutions covered by the regime must have phased out the regulatory capital instruments that do not meet
the new recognition requirements before 31 December 2018, provided that the relevant instruments have been
issued prior to 31 December 2011.

In addition to the accelerated implementation discussed above, the SFSA has also decided to impose on the four major
Swedish banks (including the Nordea Group) capital requirements above the minimum CRD IV requirement. More
specifically, these banks have been assigned a systemic risk buffer of 3.0 per cent in common equity tier 1 (CET1) capital
as of 1 January 2015, in addition to which a further 2.0 per cent common equity tier 1 (CET1) capital requirement applies
within the framework of the SFSA’s supervisory review process (pillar 2). The SFSA has also set the risk-weight floor
for residential mortgages to 25 per cent from September 2014.

The LCR requirements were implemented in Sweden already in 2013. As for leverage regulation, the SFSA announced in
December 2014 that it does not see a reason to impose a binding leverage ratio on Swedish banks prior to such
regulations being adopted in the EU.

In June 2015, the SFSA identified the Nordea Group as a G-SII based on the list of G-SIIs as published by the FSB. The
G-SII buffer is set to 1.0 per cent to be met by common equity tier 1 (CET1) capital. In October 2015, the SFSA also
identified Nordea on a Group level, as an O-SII with a buffer requirement of 2.0 per cent to be met by common equity
tier 1 (CET1) capital. This buffer requirement is applicable from 1 January 2016. However, given that the Nordea Group
is already subject to a 3.0 per cent systemic risk buffer, neither of these buffer requirements will have an impact on the
overall capital buffer requirements of the Nordea Group. Only the higher of the G-SII or O-SII and the systemic risk
buffer will apply.

The countercyclical capital buffer has also been activated in Sweden. A buffer rate for exposures in Sweden of
1.0 per cent was applicable from 13 September 2015 and subsequently increased to 1.5 per cent from 27 June 2016. A
2.0 per cent buffer rate has been applied from 19 March 2017. This implies, considering the countercyclical buffer rates
in other countries, that the institution-specific countercyclical capital buffer equalled 0.8 percent as of
31 December 2017 for the Nordea Group. Under the current pillar 2 framework, the Nordea Group is subject to
applicable risk weight floors for residential mortgage portfolios in Norway and in Sweden. Therefore, the pillar 2
common equity tier 1 (CET1) capital requirement for the risk weight floors as of 31 December 2017 was estimated to be
1.6 per cent of risk exposure amount (REA) and the pillar 2 own funds requirements as of the same date was estimated to
be 1.9 per cent of REA. In addition, the Nordea Group is subject to other-institution-specific pillar 2 requirements, which
as of 31 December 2017 were estimated to be 3.3 per cent in common equity tier 1 (CET1) capital requirement and
4.3 per cent in own funds requirement. In December 2017, the SFSA communicated that it had decided to recognise the
FFSA’s risk weight floor of 15 per cent for residential mortgage loans, as from 1 January 2018, applicable to credit
institutions that have adopted the IRB approach for the calculation of capital requirements.

In May 2016, the SFSA adopted new supervisory methods for banks using the IRB approach. These methods are
primarily targeted at exposures to corporates and introduce a more conservative calculation of probability of default. At
the same time, a maturity floor was introduced for banks using the Advanced IRB approach.

In August 2016, the SFSA published the stress test methodology that it will use to determine the capital planning buffer
in Sweden. The overarching methodology includes a scenario analysis involving changes in operational risk parameters
and the calibration of risk factors on a year-to-year basis. The stress test methodology was applied by the SFSA for the
first time in connection with the SREP for 2016. The results are used to determine the capital planning buffer, which the
SFSA publishes on a quarterly basis. The capital planning buffer is expected to increase an institution’s capital
requirements in the SREP only if it is set at a level above the capital conservation buffer of 2.5 per cent of risk exposure
amounts.

Finnish Implementation of CRD IV

The directly applicable CRR entered into force in Finland on 1 January 2014, and the CRD Directive was implemented in
Finland through amendments to the Finnish Act on Credit Institutions with effect from the same date. Accordingly,
regulatory capital and liquidity requirements applicable to Finnish credit institutions (such as Nordea Finland, once it
commences its banking operations) are determined in accordance with both the CRR and the Finnish Act on Credit
Institutions. Furthermore, the FFSA has issued national regulations and guidelines on the calculation of capital
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requirements and large exposures relating to the national application of the CRR. These regulations and guidelines
contain, among other things, the FFSA’s guidelines on the categorisation of various Finnish capital instruments into
common equity tier 1 (CET1) capital, additional tier 1 or tier 2 instruments for the purposes of satisfying the own funds
requirements imposed by the CRR and the Finnish Act on Credit Institutions.

Pursuant to the CRR, credit institutions must have a common equity tier 1 (CET1) capital ratio of at least 4.5 per cent, a
tier 1 capital ratio of 6.0 per cent and a total capital ratio of 8.0 per cent (each ratio expressed as a percentage of the total
risk exposure amount). Furthermore, Finnish law imposes additional capital requirements consisting of a capital
conservation buffer, a countercyclical buffer as well as, where relevant, additional buffer requirements for G-SIIs and
other systemically important institutions. A Finnish credit institution must have an additional capital conservation buffer
of 2.5 per cent, consisting of common equity tier 1 (CET1) capital. The FFSA is also authorised to set a countercyclical
buffer of zero to 2.5 per cent based on macro-prudential analysis, although it has not imposed such buffer as of the date
of this Prospectus. The countercyclical buffer (if imposed in the future) must also be satisfied with common equity tier 1
(CET1) capital. As the Nordea Group is classified as a G-SII, it is expected, following the completion of the Merger, to
be required by the ECB and the FFSA to comply with the buffer requirement for systematically important institutions as
set out in the Finnish legislation. Pursuant to the Finnish Act on Credit Institutions, the buffer for G-SIIs is to be set at a
level between 1.0 per cent and 3.5 per cent. Furthermore, a systemic risk buffer within the meaning of Article 133 of the
CRD has been recently implemented into Finnish law through amendments to the Finnish Act on Credit Institutions,
pursuant to which the FFSA may impose a systemic risk buffer of 1 per cent to 5 per cent on Finnish credit institutions to
be applicable from 1 January 2019 at the earliest. A buffer requirement in excess of 3 per cent requires the approval of
the European Commission.

Financial Stability Board’s Key Principles and Requirements on Total Loss Absorption Capacity

The Nordea Group is among the banks categorised by the FSB, an international body that monitors and makes
recommendations about the global financial system, as a G-SII. As a result, the authorities in the jurisdictions where the
Nordea Group conducts significant business have prepared a resolution plan relating to the Nordea Group and also
entered into a cross-border cooperation agreements setting out the responsibilities of the various authorities involved in
crisis preparation and crisis management relating to the Nordea Group. The Nordea Group has also been required to
prepare a recovery plan. In addition, resolvability assessments will be conducted periodically. The various initiatives
taken as a result of the Nordea Group being deemed to be a G-SII are in line with the requirements set out in FSB’s so-
called “Key Principles”.

In November 2015, the FSB published the final standards for TLAC, relating to the requirement for all G-SIIs (including
the Nordea Group) to hold, on top of capital, a certain level of TLAC instruments as loss-absorbing capacity (that is, bail-
in debt that may be written down and/or converted to share capital in case of a failure). The Commission Proposals
propose to incorporate the TLAC regime into the European regulatory framework. The TLAC standards are not
applicable to Swedish or Finnish banks pending the EU implementation of the standards.

Framework for Recovery and Resolution of Credit Institutions and Investment Firms
General

In December 2014, the EU adopted the BRRD. The majority of the measures set out in the BRRD were to be
implemented in national law with effect from 1 January 2015, with the bail-in power to apply from 1 January 2016, at the
latest.

The over-arching objective of the BRRD is to allow the authorities to take the actions necessary to maintain financial
stability, while at the same time reducing the danger of moral hazard. The BRRD is to a large extent based on FSB’s Key
Principles. The powers conferred upon supervisory authorities pursuant to the directive can be generally categorised into
preventive powers, early intervention powers and resolution powers. Ultimately, the authorities may take control of a
failing bank and, among other things, transfer the bank to a private purchaser or to a publicly controlled entity (a
so-called “bridge institution”) pending a private sector arrangement. In order to ensure that losses are imposed on the
shareholders and the creditors of the bank, the directive also includes extensive powers to write down share capital as
well as to write down and/or convert outstanding debt into equity in the bank. This mechanism is commonly referred to
as “bail-in”. Most of such failing bank’s debt could be subject to bail-in, except for certain specific exceptions such as
deposits and secured liabilities. In order to ensure that there is sufficient buffer capacity to cover the losses and/or
recapitalise in case of a failure, the directive stipulates that there should be a minimum requirement for eligible liabilities
(i.e., MREL). In July 2015, the EBA published its final draft technical standard describing the calculation of the MREL
requirement that was adopted by the European Commission in May 2016.

3

Pursuant to the Memorandum of Understanding (see “—Financial Supervisory Authorities—Memorandum of
Understanding” above) and applicable EU rules, the relevant host member states are to be involved in recovery planning
and the home member state should consult with the competent authorities of the relevant host member states before an
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assessment of a recovery or of a group recovery plan is carried out. The main objectives of the recovery planning should
be to ensure a high standard of crisis prevention and to preserve the financial stability of the local market.

Sweden

On 23 February 2017, the SNDO, which has been assigned as the Swedish resolution authority, published the MREL
Framework setting forth a final framework for MREL for Swedish banks. The MREL Framework includes, among other
things, the following guidance: (i) the minimum MREL requirement shall comprise of the sum of a loss absorption
amount (equivalent to the bank’s total capital requirements excluding the combined buffer requirement and the pillar 2
macro-prudential components) and a recapitalisation amount (equivalent to the bank’s total capital requirements,
excluding the combined buffer requirement) and both amounts shall be based on the applicable capital requirements for
banks, (ii) the recapitalisation amount of the minimum MREL requirement should be met with eligible liabilities and not
own funds, and (iii) eligible liabilities, which are used to meet the recapitalisation amount of the minimum MREL
requirement, should be subordinated. Specific MREL requirements to be applied from 1 January 2018 were set for
Swedish banks in December 2017 by the SNDO in accordance with the MREL Framework. The MREL requirement for
the Nordea Group was set at 7.1 per cent of total liabilities and own funds (28.9 per cent of risk exposure amount (REA),
and the recapitalisation amount was set at 4.0 per cent of total liabilities and own funds (16.5 per cent of risk exposure
amount (REA)). The subordination requirement is subject to a phasing-in period and banks will not be required to meet
MREL entirely with subordinated debt until 2022.

As part of the Commission Proposals, the European Commission also proposed to make certain amendments to the
BRRD. The Commission Proposals include an EU harmonised approach on bank creditors’ insolvency ranking, which
will enable banks to issue debt in a new statutory category. This new category will be a non-preferred tier of senior debt
and, in case of resolution, such debt will be written-down or converted before other senior liabilities. This reflects
changes that have already been made (or are in the process of being made) in certain EU member states (e.g., France).
The new ranking will only apply to newly issued debt, meaning that debt outstanding before the new rankings enter into
force will not be affected. The creditor hierarchy in insolvency set forth in the Commission Proposals is being negotiated
within the EU.

The Swedish legislation implementing the BRRD (including the bail-in power) entered into force on 1 February 2016. In
accordance with the BRRD, the Swedish legislation implementing the BRRD provides that banks should contribute to the
build-up of a resolution fund, the purpose of which is to finance future resolution actions taken by the authorities. Each
bank’s contribution will be determined on the basis of its risk profile, taking into consideration, among other things, the
bank’s risk exposure, the variety of sources of funding and the importance of the bank to the stability of the overall
financial system or the economy. When the funds in the Swedish resolution fund exceed 3 per cent of the amount of all
covered deposits (i.e., deposits that are subject to the Swedish deposit protection scheme), the contributions will be
replaced by an annual risk fee to be paid by the banks. An individual fee for each bank will be set by the Swedish
authorities at a level which reflects the expected costs that may be incurred by the resolution fund with respect to the
business conducted by the bank. The Swedish government has recently proposed to abolish the risk fee, meaning that
there will be no further contributions by the banks to the resolution fund once the size of the fund reaches the 3 per cent
threshold. The proposal also provides that the contributions should be temporarily increased during 2018 so that the
threshold is reached earlier than what would otherwise have been the case.

On a European level, the proposal for the Single Resolution Mechanism was recently approved. The mechanism will be
an extension of the SSM and a further component of the banking union discussed above under “—Financial Supervisory
Authorities—The Finnish Financial Supervisory Authority and the ECB”.

Finland

The BRRD has been implemented in Finland through the Finnish Resolution Act and the Finnish Act on Financial
Stability Authority. The latter regulates the Finnish Financial Stability Authority, which is the national resolution
authority in Finland. Both acts entered into force on 1 January 2015.

The BRRD is complemented with the directly applicable Regulation (EU) No. 806/2014 introducing the Single
Resolution Mechanism. Following the completion of the Merger, the SRM Regulation will be applied to the Nordea
Group as the primary resolution code instead of the national Finnish Resolution Act. The SRM Regulation establishes the
SRB having resolution powers over the institutions that are subject to the SRM Regulation, thereby replacing or
exceeding the national authorities. Where the SRB performs its duties and exercises powers under the SRM Regulation,
the SRB is considered to operate as the relevant national authority under the BRRD. The SRB will prepare and adopt a
resolution plan for the entities subject to its powers, including Nordea Finland following the completion of the Merger. It
will also determine, after consulting competent authorities including the ECB, an MREL subject to write-down and
conversion powers which Nordea Finland will be required to meet at all times. The SRB will also have the powers of
early intervention as set forth in the Single Resolution Mechanism, including the power to require Nordea Finland to
contact potential purchasers in order to prepare for resolution of Nordea Finland. The SRB would have the authority to
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exercise the specific resolution powers under the Single Resolution Mechanism. These would be launched if the SRB
assesses that the following conditions are met: (i) Nordea Finland is failing or is likely to fail; (ii) having regard to timing
and other relevant circumstances, there is no reasonable prospect that any alternative private sector measures or
supervisory action or the write-down or conversion of relevant capital instruments, taken in respect of the Nordea
Finland, would prevent its failure within a reasonable timeframe; and (iii) a resolution action is necessary in the public
interest.

As part of the Single Resolution Mechanism, the EU-wide SRF managed by the SRB was established. The SRF
commenced its operations as of 1 January 2016. The SRF is a pool of funds provided by the banking sector which will be
set up to ensure that medium-term funding support is available while a credit institution is being restructured. The SRB
can use the SRF only for the purpose of ensuring the efficient application of the resolution tools and exercise of the
resolution powers referred to in the Single Resolution Mechanism and in accordance with the resolution objectives and
the principles governing the resolution referred to in the Single Resolution Mechanism. The budget of the EU or the
national budgets cannot be used to cover expenses or losses of the SRF. Banks, including Nordea Finland following the
completion of the Merger, will have to make annual contributions to the SRF. The Single Resolution Mechanism lays
down the basic rules on how to calculate the contributions of individual banks to the SRF. The Finnish Stability
Authority is responsible for raising the contributions from Finnish banks and transferring the contributions to the SRF.

Deposit Guarantee Schemes
Deposit Guarantee Scheme in Sweden

In Sweden, the deposit guarantee scheme is regulated in the Swedish Deposit Insurance Act (Sw: lag (1995:1571) om
insdttningsgaranti) (the “Swedish Deposit Insurance Act”) and administrated by the SNDO.

The meaning and the purpose of the Swedish deposit guarantee scheme is to contribute to stability in the financial system
and to protect deposits in banks, credit market companies and certain securities firms, in the event of such institutions’
bankruptcy or following a decision by the SFSA that the guarantee will be paid out.

The Swedish deposit guarantee scheme covers deposits in all types of accounts, regardless of whether the account is
available for immediate withdrawal or not and regardless of whether the deposit is made by a natural or legal person.
Deposits made by for example certain financial institutions, public authorities or deposits originated from money
laundering are, however, not covered.

The Swedish Deposit Insurance Act has been amended in order to comply with both the EU Deposit Guarantee Scheme
Directive (Directive 2014/49/EU) as well as the BRRD.

The maximum compensation in Sweden is limited to SEK 950,000 per depositor and institution. In the event someone
has several accounts with the same institution, the maximum compensation is still SEK 950,000. In the event of a joint
account, each accountholder will be entitled to the maximum compensation. If the deposit exceeds SEK 950,000, the
excess deposits in that institution is not covered by the deposit guarantee scheme. It is, however, possible to apply for
extra compensation up to SEK 5,000,000 for deposits resulting from transactions serving a certain social purpose, for
example a real estate transaction, divorce, retirement, dismissal, invalidity or death provided that no longer than
12 months has passed since the amount was credited or from the moment when such deposits become legally
transferable.

The main rule is that payment pursuant to Swedish deposit guarantee scheme will be paid out within seven working days
from the moment the institution is declared bankrupt or following the decision by the SFSA.

If the deposit is made in a Swedish branch of a foreign institution, the main rule is that the deposit guarantee scheme of
the foreign institution’s home country applies. In the event the maximum compensation differs, the Swedish deposit
guarantee scheme may be expanded to include branches of foreign banks in Sweden.

Deposit Guarantee Scheme in Finland

As part of the reforms required by the BRRD, amendments have been made to Finnish legislation (including the Finnish
Act on Financial Stability Authority) to establish a preference in the insolvency hierarchy for certain deposits that are
eligible for protection by the Finnish deposit guarantee scheme and the uninsured element of such deposits and, in certain
circumstances, deposits made in non-EEA branches of EEA credit institutions. In addition, the Finnish implementation of
the EU Deposit Guarantee Scheme Directive (Directive 2014/49/EU) increased, from July 2015, the nature and amount
of insured deposits to cover a wide range of deposits, including corporate deposits (unless the depositor is a public sector
body or financial institution) and some temporary high value deposits. All such preferred deposits will rank in the
insolvency hierarchy ahead of all other unsecured senior creditors of Nordea Finland following the completion of the
Merger. Insured deposits are also excluded from the scope of the bail-in tool.
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The maximum compensation provided from the Finnish deposit guarantee fund is EUR 100,000 for one customer in one
bank. If the customer’s deposits exceed EUR 100,000 in one bank, the excess deposits in that bank are not covered by the
deposit guarantee. In calculating the amount of compensation, all deposits of a customer placed with the same bank are
aggregated. The liabilities that a customer may have in the same bank have no impact on the level of compensation.

The deposit guarantee covers deposits by private persons, associations and companies. Owners of a joint account are each
entitled to the full cover of EUR 100,000. The guarantee does not apply to persons with only the right to use a deposit
account. An estate’s deposit is considered a single person’s deposit, covered to EUR 100,000. The deposit guarantee does
not cover, for example, funds in accounts used for investment services, as these fall within the scope of the compensation
liability of the Investors’ Compensation Fund as set out in the Investment Services Act (Fi: sijoituspalvelululaki
(747/2012)) (the “Finnish Investment Services Act”).

When a deposit bank has run into permanent payment difficulties, the Finnish Resolution Authority must decide within
five working days whether the Finnish deposit guarantee fund is liable to compensate. The maximum payment period for
the compensation is 20 working days until 31 December 2018, 15 working days until 31 December 2019 and seven
working days thereafter.

Currency and Credit Policy Regulations

There have been no foreign exchange controls in effect in Sweden since 1989. The Swedish Act on Exchange and Credit
Controls (Sw: lag (1992:1602) om valuta- och kreditreglering) empowers the Swedish Government, following
consultation with Riksbanken, to implement foreign exchange controls if Sweden is at war, or if there are exceptional
conditions prevailing on account of war, danger of war, serious accident or exceptionally heavy short-term capital
movements. If foreign exchange controls have been introduced, the Swedish Government is also entitled to implement
credit controls upon request by Riksbanken. Any resolution implementing such controls is required to be submitted to the
Swedish Parliament for approval within one month from the resolution. Should this not be done within the stipulated
time, the resolution ceases to be valid.

In Finland, there is no foreign exchange controls in effect. However, under the Finnish Emergency Powers Act
(Fi: valmiuslaki (1552/2011)) (the “Finnish Emergency Powers Act”), which regulates emergency situations, the
Finnish Government, the Bank of Finland and the FFSA are granted special powers, for example, to limit the transfer of
money outside from the country. Such emergency situations include, among other events, an ongoing or threatening
military attack targeting Finland, a catastrophe, contagion or other comparable event affecting the population or the
economic foundations of Finland. The Finnish Emergency Powers Act includes special provisions concerning financial
markets. The emergency powers also include the possibility for the competent authorities to impose an obligation to
repatriate funds and assets held outside of Finland and to require permission from the Bank of Finland for import and
export of securities, money or certificates of claim. Furthermore, in a severely stressed scenario for a Finnish credit
institution, the Finnish Stability Authority in collaboration with the FFSA and the Bank of Finland may, pursuant to the
Finnish Act on Temporary Interruption of the Operations of a Deposit Bank (Fi: laki talletuspankin toiminnan
viliaikaisesta keskeyttimisestd (1509/2001)), impose a so-called interruption regime on Nordea Finland (being a deposit
bank following the completion of the Merger and following receipt of the credit institution licence), whereby the
operations of the bank are effectively frozen for a maximum period of six months. Under the interruption regime, the
bank is not permitted to accept deposits, continue cash sweeps or pay off debt other than certain qualifying agreements.
The bank may seek permissions from the FFSA and the Finnish Stability Authority to continue certain funding activities,
but such permission would likely be denied if the activities would result in a net cash flow out of the bank or its Finnish
operations.
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TAXATION

The following summary is based on the tax laws of Finland, Sweden and Denmark as in effect as of the date of this
Prospectus and is subject to changes in the tax laws of Finland, Sweden and Denmark, including changes that could have
a retroactive effect. The following summary is not exhaustive and is based on the laws in effect as of the date of this
Prospectus. Shareholders are advised to consult professional tax advisors as to the tax implications that may arise from
the Merger and relating to the purchase, ownership and disposition of shares in Nordea Finland including, among
others, the ability to defer any potential capital losses resulting from the Merger, the applicability of foreign tax rules
and the possibility to apply a tax treaty in order to avoid double taxation.

Finnish Tax Considerations

The following is a description of the material Finnish income tax, transfer tax and value added tax consequences that may
be relevant with respect to the Merger. The description below is applicable to both Finnish resident and non-resident
natural persons and limited liability companies for the purposes of Finnish domestic tax legislation relating to the receipt
of shares in Nordea Finland as Merger Consideration, dividend distributions on shares in Nordea Finland and capital
gains arising from the sale of shares in Nordea Finland.

The following description does not address tax considerations applicable to such holders of shares in Nordea Finland that
may be subject to special tax rules relating to, among others, different restructurings of corporations, controlled foreign
corporations, non-business carrying entities, income tax exempt entities or general or limited partnerships. Furthermore,
the description does not address Finnish inheritance or gift tax consequences.

Relevant case law as well as decisions and statements made by the tax authorities in effect and available as of the date of
this Prospectus have been taken into account.

The following description is subject to change, which change could apply retroactively and could, therefore, affect the tax
consequences described below.

General

Tax residents and non-tax residents of Finland are treated differently for tax purposes. The worldwide income of persons
tax resident in Finland is subject to taxation in Finland. Non-tax residents are taxed on income from Finnish sources only.
Additionally, Finland imposes taxes on non-tax residents for income connected with their permanent establishments
situated in Finland. However, tax treaties may limit the applicability of Finnish tax legislation as well as the right of
Finland to tax Finnish-source income received by a non-resident.

Generally, a natural person is deemed to be resident in Finland if such person remains in Finland for a continuous period
of more than six months or if the permanent home of such person is in Finland. Earned income, including salary, is taxed
at progressive rates. Currently, the capital income tax rate is 30 per cent. In addition, should the amount of capital income
received by a resident natural person exceed EUR 30,000 in a calendar year, the capital income tax rate is 34 per cent on
the amount that exceeds EUR 30,000. Corporate entities established under the laws of Finland are regarded as residents
in Finland and are, therefore, subject to corporate income tax on their worldwide income. In addition, non-residents are
subject to Finnish corporate income tax on their income connected with their permanent establishments situated in
Finland. Currently, the corporate income tax rate is 20 per cent.

The following is a summary of certain Finnish tax consequences relating to the purchase, ownership and disposition of
shares in Nordea Finland by Finnish resident and non-resident shareholders.

Tax Implications of the Merger
Taxation of Nordea Finland

In accordance with Sections 52 a and 52 b of the Finnish Business Income Tax Act (Fi: laki elinkeinotulon verottamisesta
(360/1968)) (the “Finnish Business Income Tax Act”), Nordea Sweden is not considered to dissolve in taxation when it
through dissolution without liquidation transfers all of its assets and liabilities to Nordea Finland, and the shareholders,
including Nordea Sweden FDR holders receive new shares in Nordea Finland as Merger Consideration. As the Merger
will be considered a universal succession, no transaction subject to VAT will occur and no VAT will be due. The tax
neutrality of the Merger has been confirmed by a final advance ruling issued by the Finnish Tax Authority.

In accordance with the principle of continuity, acquisition costs and other deductible costs that have not been deducted in
the taxation of Nordea Sweden can be deducted in Nordea Finland’s taxation in accordance with Finnish tax law.

Nordea Finland has filed an application with the Finnish Tax Administration for a binding ruling to confirm whether the
transfer tax neutrality applies to the shares and FDRs of Nordea Sweden and assets (in scope of transfer tax) received in
the Merger.
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Taxation of Merger Consideration Received by Shareholders of Nordea Sweden

The receipt of the Merger Consideration by a Finnish resident shareholder is not considered a transfer of shares in Nordea
Sweden in the taxation of a Finnish resident shareholder of Nordea Sweden. The original acquisition cost of the shares in
Nordea Sweden is considered to be the acquisition cost for the shares in Nordea Finland received as Merger
Consideration, and the ownership period of the shares in Nordea Finland is calculated from the acquisition of the shares
in Nordea Sweden.

The Finnish Central Board of Taxes has issued a binding ruling on tax treatment of the conversion of Nordea Sweden
FDRs into shares in Nordea Finland in a natural person’s income taxation. The binding ruling is not final as of the date of
this Prospectus due to the pending appeal period. According to the binding ruling, the conversion of Nordea Sweden
FDRs into shares in Nordea Finland in the Merger is not a disposal in taxation. The original acquisition cost of the
Nordea Sweden FDRs is considered to be the acquisition cost for the shares in Nordea Finland received as Merger
Consideration and the ownership period of the shares in Nordea Finland is calculated from the acquisition of the Nordea
Sweden FDRs.

Transfer tax is not payable on the shares in Nordea Finland received as Merger Consideration. Nordea Finland has filed
an application with the Finnish Tax Administration for a binding ruling to confirm whether the transfer tax neutrality
applies also to FDR holders receiving Merger Consideration.

Taxation of Dividends
Natural Persons Resident in Finland

If shares owned by a natural person are not included in the business activity (i.e., business income source) of such person,
85 per cent of dividends paid by a publicly listed company (as defined in Section 33 a, Subsection 2, of the Finnish
Income Tax Act (Fi: tuloverolaki (1535/1992)) (the “Finnish Income Tax Act”) (such company, a “Listed Company”)
to such shareholder is considered capital income of the recipient, which is taxable at the rate of 30 per cent (34 per cent
on the amount that exceeds EUR 30,000 in a calendar year), while the remaining 15 per cent is tax exempt. Of dividends
paid by a Listed Company to a natural person whose underlying shares belong to the business activity of such
shareholder, 85 per cent is taxable partly as earned income, which is taxed at a progressive rate, and partly as capital
income, which is taxed at a rate of 30 per cent (34 per cent rate on the amount of capital income that exceeds EUR 30,000
in a calendar year), and the remaining 15 per cent is tax exempt.

Distribution of dividends by a Listed Company to resident natural persons is subject to advance tax withholding.
Currently, the amount of the advance tax withholding is 25.5 per cent. The advance tax withheld by the distributing
company is credited against the final tax payable by the shareholder for the dividend received. Resident natural persons
must review, and correct, if necessary, the amount of dividend income and the advance tax withheld on their
pre-completed income tax return form.

Finnish Limited Liability Companies

Taxation of dividends distributed by a Listed Company depends, among other things, on whether the Finnish company
receiving the dividend is a Listed Company or not.

Dividends received by a Listed Company from another Listed Company are generally tax exempt. However, in cases
where the underlying shares are included in the investment assets of the shareholder, 75 per cent of the dividend is
taxable income while the remaining 25 per cent is tax exempt. Only banking, insurance and pension institutions may
have investment assets.

Dividends received by a Finnish company that is not a Listed Company (i.e., a privately held company) from a Listed
Company are taxable income. However, in cases where the privately held company directly owns 10 per cent or more of
the share capital of the Listed Company distributing the dividend, the dividend received on such shares is tax exempt,
provided that the underlying shares are not included in the investment assets of the shareholder.

Non-residents of Finland

As a general rule, non-residents of Finland are subject to Finnish withholding tax on dividends paid by a Finnish
company. The withholding tax is withheld by the company distributing the dividend at the time of dividend payment and
no other taxes on the dividend are payable in Finland. The withholding tax rate is 20 per cent for non-resident corporate
entities as income receivers and 30 per cent for all other non-residents as income receivers, unless otherwise set forth in
the applicable Tax Treaty.

Finland has entered into Tax Treaties with several countries pursuant to which the withholding tax rate is reduced on
dividends paid to persons entitled to the benefits under such treaties. A further reduction in the withholding tax rate is
usually available to corporate shareholders for distributions on qualifying holdings (usually direct ownership of at least
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10 or 25 per cent of the share capital or votes of the distributing company). The reduced withholding rate benefit in an
applicable Tax Treaty will be available if the person beneficially entitled to the dividend has provided either a valid tax-
at-source card or necessary details of residency and identity to the payer of the dividend.

Where shares in a Finnish company are held through a nominee account, a Finnish company pays dividends to the
nominee account managed by the custodian, who then delivers the dividend payment to the beneficial owners. If shares
are held through a nominee account and the person entitled to receive dividends on such shares is a resident in a country
with which Finland has concluded a Tax Treaty, the withholding tax rate on the dividend is 15 per cent (or a higher rate
set forth in the relevant Tax Treaty) even if the identification details of the person beneficially entitled to the dividend are
not available (simplified procedure). Applying lower Tax Treaty based rates than 15 per cent (either at source or at the
refund stage) requires that the beneficial owner’s identification details are obtained.

Applying the above mentioned simplified procedure requires that the foreign custodian intermediary is registered in the
Finnish tax authorities’ custodian register and that it is resident in a country with which Finland has concluded a Tax
Treaty. In addition, the foreign custodian intermediary must have an agreement with the Finnish account operator
regarding the custody of the nominee-registered shares. In such agreement, the foreign custodian intermediary must,
among other things, commit to report the dividend receiver’s residential country to the account operator, confirm the
applicability of the Tax Treaty and, upon tax authority’s request, provide the beneficial owner’s identification details to
the tax authorities. If these requirements are not fulfilled, 20 per cent withholding tax is withheld on the nominee
account’s dividends for non-resident corporate entities and 30 per cent for all other non-residents. See also “Risk
Factors—Risks Relating to the Shares in Nordea Finland—Possible changes in the Finnish withholding tax regime may
increase the withholding tax rate of unidentified nominee-registered shareholders”.

Certain Qualifying Non-resident Corporate Entities Residing in EU Member States

Under Finnish tax laws, no withholding tax is levied on dividends paid to foreign corporate entities that reside, and are
subject to corporate tax, in an EU member state as specified in Article 2 of the Parent Subsidiary Directive (2011/96/EU,
as amended) and that directly hold at least 10 per cent of the capital in the distributing Finnish company.

Certain Non-resident Corporate Entities Residing within the EEA

Dividends paid to certain non-resident corporate entities residing within the EEA are either fully tax exempt or taxed at a
reduced withholding tax rate, depending on how the dividend would be taxed if paid to a corresponding Finnish corporate
entity.

In Finland, no withholding tax is levied on dividends paid by a Finnish company to a non-resident company provided that
(i) the company receiving the dividend is resident in a country within the EEA; (ii) Council Directive 2011/16/EU, as
amended, on administrative cooperation in the field of taxation and repealing Directive 77/799/EEC (the “Mutual
Assistance Directive”), or an agreement regarding executive assistance and exchange of information in tax matters
within the EEA, is applicable to the home country of the recipient of the dividend; (iii) the corporate entity receiving the
dividend corresponds to a Finnish corporate entity as defined in Section 33 d, Subsection 4, of the Finnish Income Tax
Act or in Section 6 a of the Finnish Business Income Tax Act; (iv) the dividend would be fully tax exempt if paid to such
corresponding Finnish company or entity (see “—Finnish Limited Liability Companies” above); and (v) the company
receiving the dividend provides evidence (in the form of a certificate issued by the home country’s tax authorities) that
the paid withholding tax could not de facto be fully credited in the home country pursuant to the applicable Tax Treaty.

Notwithstanding the above, dividend income is not tax exempt if the recipient company does not hold directly at least
10 per cent of the capital in the distributing company and the shares in the distributing company belong to the investment
assets of the recipient company. In such situations, the current applicable withholding tax rate is 15 per cent provided that
(1) the company receiving the dividend is a resident in a country within the EEA; (ii) the Mutual Assistance Directive or
an agreement regarding executive assistance and exchange of information in tax matters within the EEA is applicable to
the home country of the recipient of the dividend; and (iii) the company receiving the dividend corresponds to a Finnish
corporate entity as defined in Section 33 d, Subsection 4, of the Finnish Income Tax Act or in Section 6 a of the Finnish
Business Income Tax Act. Depending on the applicable Tax Treaty, the applicable withholding tax rate can also be less
than 15 per cent (see “—Non-residents of Finland” above).

Certain Non-resident Natural Persons Residing within the EEA

Instead of being subject to withholding tax as described under “—Non-residents of Finland” above, dividends paid to
non-resident natural persons can be, upon request by such non-resident natural person, taxed pursuant to the Finnish Act
on Assessment Procedure (Fi: laki verotusmenettelystd (1558/1995)) (the “Finnish Act on Assessment Procedure”)
(i.e., taxed similarly to dividends paid to residents of Finland (see “—ANatural Persons Resident in Finland” above))
provided, however, that (i) the person receiving the dividend is resident in a country within the EEA; (ii) the Mutual
Assistance Directive, or an agreement regarding executive assistance and exchange of information in tax matters within
the EEA, is applicable to the home country of the recipient of the dividend; and (iii) the recipient of the dividend provides
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evidence (in the form of a certificate issued by the home country’s tax authorities) that any paid withholding tax could
not de facto be fully credited in the home country pursuant to an applicable Tax Treaty.

Capital Gains
Natural Persons Resident in Finland

A capital gain or loss arising from the sale of shares that do not belong to the business activity of the shareholder is
taxable in Finland as a capital gain or deductible as a capital loss for resident natural persons. Capital gains are currently
taxed at a rate of 30 per cent (34 per cent on the amount that exceeds EUR 30,000 in a calendar year). If the shares
belong to the business activity (business income source) of the seller, any gain arising from the sale is deemed to be
business income of the seller, which will be divided according to the Finnish Income Tax Act to be taxed as earned
income at a progressive tax rate and capital income at a rate of 30 per cent (34 per cent rate on the amount of capital
income that exceeds EUR 30,000 in a calendar year).

A capital loss arising from the sale of shares that do not belong to the business activity of the shareholder is deductible
from the resident natural person’s capital gains arising in the same year and during the following five tax years. The
portion of capital loss not deducted from the capital gains for the tax year is deductible from the amount of net capital
income prior to any other deductions are made (e.g., tax deductible interest expenses and carry forward tax losses).
However, loss derived from the sale of shares is not taken into account when granting credit for capital income deficit
that is deductible from the taxes under the deficit crediting system. The deductibility of losses related to securities
included in the sellers business activity is determined as described under “—Finnish Limited Liability Companies” below.

Notwithstanding the above, capital gains arising from the sale of shares that do not belong to the business activity of the
shareholder are exempt from tax provided that the proceeds of all assets sold by the resident natural person during the tax
year do not, in aggregate, exceed EUR 1,000 (exclusive of proceeds from the sale of any assets that are tax exempt
pursuant to Finnish tax laws). Correspondingly, capital losses are not tax deductible if the acquisition cost of all assets
sold during the tax year does not, in aggregate, exceed EUR 1,000 (exclusive of proceeds from the sale of any assets that
are tax exempt pursuant to Finnish tax laws) and also the proceeds of all assets sold by the resident natural person during
the tax year do not, in aggregate, exceed EUR 1,000.

Any capital gain or loss is calculated by deducting the original acquisition cost and sales related expenses from the sales
price. Alternatively, a natural person holding shares (or other assets) that are not included in the business activity of the
shareholder may, instead of deducting the actual acquisition costs, choose to apply a so called presumptive acquisition
cost, which is equal to 20 per cent of the sales price, or in the case of shares that have been held for at least 10 years,
40 per cent of the sales price. If the presumptive acquisition cost is used instead of the actual acquisition cost, any selling
expenses are deemed to be included therein and cannot be deducted separately from the sales price.

Finnish Limited Liability Companies

The following applies only to Finnish limited liability companies that are taxed on the basis of the Finnish Business
Income Tax Act. As a general rule, a capital gain arising from the sale of shares is taxable income of a limited liability
company.

Shares may be fixed assets, current assets, investment assets (only banking, insurance and pension institutions) or
financial assets of a limited liability company. The taxation of a disposal of shares and loss of value varies according to
the asset type for which the shares qualify. Shares may also qualify as non-business income source assets of a limited
liability company. The Finnish Income Tax Act’s provisions are applied to capital gains that have arisen from the sale of
assets from non-business income sources.

The sales price of any sale of shares is generally included in the business income of a Finnish company. Correspondingly,
the acquisition cost of shares is deductible from business income upon disposal of the shares. However, an exemption for
capital gains on share disposals is available for Finnish companies, provided that certain strictly defined requirements are
met. Under Section 6 b of the Finnish Business Income Tax Act (so called participation exemption), capital gains arising
from the sale of shares that are part of the fixed assets of a selling company that is not engaged in private equity activities
are not considered taxable business income and, correspondingly, capital losses incurred on the sale of such shares are
not tax deductible provided that (i) the selling company has directly and continuously for at least one year owned at least
10 per cent of the share capital in the company whose shares are sold and such ownership has ended at the most one year
before the sale of shares; (ii) the company whose shares have been sold is not a real estate or residential housing
company or a limited liability company whose activities, de facto, mainly consist of ownership or possession of real
estate; and (iii) the company whose shares are sold is resident in Finland, in another EU member state as specified in
Article 2 of the Parent Subsidiary Directive (2011/96/EU, as amended) or in a country with which Finland has entered
into a Tax Treaty that is applicable to dividends. Additionally, in Finnish case law it has also been required, among other
things, that there is a business connection between the company disposing shares and the company whose shares are
disposed of.
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Tax deductible capital losses pertaining to the sale of shares (other shares than shares sold under the participation
exemption) that are part of the fixed assets of the selling company can only be deducted from capital gains arising from
the sale of fixed assets shares in the same fiscal year and the subsequent five years. Capital losses pertaining to the sale of
shares that are not part of fixed assets are tax deductible from taxable income in the same fiscal year and the subsequent
ten years in accordance with the general rules concerning losses carried forward.

Non-residents of Finland

Non-residents who are not generally liable for tax in Finland are usually not subject to Finnish taxes on capital gains
realised on the sale of shares in a Listed Company, unless the non-resident taxpayer is deemed to have a permanent
establishment in Finland for income tax purposes as referred to in the Finnish Income Tax Act and an applicable Tax
Treaty and the shares are considered to be assets of that permanent establishment, or more than 50 per cent of the total
assets of the transferred company comprised one or more real estate properties located in Finland.

Transfer Tax
Transfer tax is not payable in connection with the issuance of new shares.

There is no transfer tax payable in Finland on transfer of shares admitted to trading on Nasdaq Helsinki if the transfer is
made against a fixed pecuniary consideration. The transfer tax exemption requires that an investment firm, a foreign
investment firm or other party offering investment services, as defined in the Finnish Investment Services Act, is
brokering or acting as a party to the transaction, or that the transferee has been approved as a trading party in the market
in which the transfer is executed. Further, if the broker or the counterparty to the transaction is not a Finnish investment
firm, Finnish credit institution, or a Finnish branch or office of a foreign investment firm or credit institution, the transfer
tax exemption requires that the transferee submits a notification of the transfer to the Finnish Tax Administration within
two months of the transfer, or that the broker submits an annual declaration regarding the transfer to the Finnish Tax
Administration as set forth in the Finnish Act on Assessment Procedure. Certain separately defined transfers, such as
those relating to equity investments or distribution of funds, are not covered by the transfer tax exemption.

No transfer tax is payable in connection with a merger carried out in accordance with the Finnish Companies Act when
the merger consideration is fully paid in new shares of the acquiring company. In other words, under these circumstances,
transfer tax is not payable on the new shares of the acquiring company issued to the shareholders of the merging
company as merger consideration, on assets transferred from the merging company to the acquiring company, or for the
shares in the merging company.

If the transfer or sale of the shares does not fulfil the above criteria for a tax exempt transfer, transfer tax at the rate of
1.6 per cent of the sales price is payable by the purchaser (or 2.0 per cent if the company is a housing company, mutual
real estate company or other similar company). However, if the purchaser is neither a tax resident in Finland nor a
Finnish branch or office of a foreign credit institution, investment firm or fund management company, the seller must
collect the tax from the purchaser. If the broker is a Finnish stockbroker or credit institution, or a Finnish branch or office
of a foreign stockbroker or credit institution, it is liable to collect the transfer tax from the purchaser and pay the tax to
the state. If neither the purchaser nor the seller is tax resident in Finland or a Finnish branch or office of a foreign credit
institution or foreign investment firm, the transfer of shares will be exempt from Finnish transfer tax. No transfer tax is
collected if the amount of the tax is less than EUR 10.

Swedish Tax Considerations

The following is a summary of certain Swedish income tax considerations that may be relevant with respect to the
Merger. The description below is applicable to both Swedish resident natural persons and limited liability companies for
the purposes of Swedish domestic tax legislation relating to the receipt of shares in Nordea Finland as Merger
Consideration, dividend distribution on shares in Nordea Finland and capital gains or capital loss arising from the sale of
shares in Nordea Finland.

The description does not address tax considerations applicable to such Swedish resident shareholders that may be subject
to special tax rules relating to, among others, different restructurings of corporations, controlled foreign corporations,
non-business carrying entities, income tax exempt entities or general or limited partnerships. The description also does
not address specific tax rules in relation to Swedish investment savings account (Sw: investeringssparkonto) or Swedish
endowment insurance. Furthermore, the description does not address tax consequences relating to shares held for
business purposes (Sw: ndringsbetingade andelar) or shares held for trading purposes (Sw: lagertillgdng).
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Tax Implications of the Merger
Natural Persons Resident in Sweden

The receipt of the Merger Consideration by a Swedish resident natural person and the dissolution of Nordea Sweden will
be considered a disposal of shares in Nordea Sweden. However, the Merger will not cause any immediate taxable capital
gains or tax-deductible capital losses for natural persons who are domiciled or permanently stay in Sweden or in another
country within the EEA in accordance with the rules regarding postponement of taxation (Sw: framskjuten beskattning
vid andelsbyten). Each respective shareholder’s acquisition cost for tax purposes of its shares in Nordea Sweden will be
the acquisition cost for its shares in Nordea Finland received as Merger Consideration. There will be no need to report the
exchange of shares in the Swedish tax return. Instead, taxation will occur when the Merger Consideration, or any part
thereof, is disposed of, or if the shareholder ceases to be domiciled or permanently stay in Sweden or another country
within the EEA. The Swedish board of advance rulings (Sw: Skatterdttsndmnden) has deemed the rules regarding
postponement of taxation to be applicable also in a down-stream merger.

Swedish Limited Liability Companies

Should a Swedish limited liability company realise a capital gain due to the Merger, a tax deferral may be claimed in the
tax return in accordance with the rules on deferred capital gains taxation (Sw: uppskovsgrundande andelsbyten). If a
deferral is granted, the capital gain will be determined by the Swedish Tax Agency in its tax assessment, in the form of a
deferred tax amount, which must be allocated to the received Merger Consideration. If a tax deferral is granted, the
deferred tax amount will be taxed at the latest when the shares received in the Merger are disposed or if the shares cease
to exist. The deferred capital gain may at any time become taxable if the sharcholder so claims in the tax return. Should
the Merger result in a capital loss, such loss cannot be deferred in accordance with the above.

Nordea will request guidance from the Swedish Tax Agency regarding sales price of the shares in Nordea Sweden and
the acquisition price of the shares in Nordea Finland received as Merger Consideration for tax purposes. The guidance
will be published on the websites of the Swedish Tax Agency and Nordea when issued.

Taxation of Dividends

Following the completion of the Merger, dividends on shares in Nordea Finland will be subject to Finnish withholding
tax generally at a rate of 15 per cent on the gross dividend in accordance with the Nordic Tax Treaty, unless special rules
apply. See also “—Finnish Tax Considerations—Taxation of Dividends” above.

In addition to the Finnish withholding tax, dividends on shares in Nordea Finland will, unless special rules apply, be
subject to Swedish income tax at a rate of 30 per cent (for natural persons) or 22 per cent (for Swedish limited liability
companies) on the gross dividend. For natural persons, a preliminary tax of a maximum of 30 per cent will generally be
withheld by either Euroclear Sweden or the shareholder’s bank. The Finnish withholding tax will reduce the Swedish
preliminary tax to be withheld (e.g., if the Finnish withholding tax is 15 per cent the Swedish preliminary tax will be
15 per cent).

In order to avoid double taxation, shareholders resident in Sweden may in general receive a Swedish tax credit equal to
15 per cent for tax withheld in Finland. Should the tax withheld in Finland exceed 15 per cent, the shareholder can apply
to the Finnish Tax Authority to reclaim the amount exceeding 15 per cent.

Capital Gains
General

Unless special rules apply, shareholders who are tax resident in Sweden and non-tax resident in Finland will not be
subject to Finnish tax on capital gains upon a sale of shares in Nordea Finland, see “—Finnish Tax Considerations—
Capital Gains—Non-residents of Finland” above. Instead, capital gains of shareholders tax resident in Sweden will be
subject to Swedish taxes in accordance with the description below.

Natural Persons Resident in Sweden

Upon a sale of shares in Nordea Finland, natural persons will generally be taxed on the entire capital gain as income from
capital. Tax will be charged at a rate of 30 per cent of the capital gain. The capital gain or loss is calculated as the
difference between the selling price, less any selling expenses, and the acquisition cost for tax purposes of the divested
shares. The acquisition cost for tax purposes for all shares in Nordea Finland are added together and calculated jointly by
applying the so-called average method (Sw: genomsnittsmetoden). However, as the shares in Nordea Finland will be
admitted to trading on Nasdaq Helsinki, Nasdaq Stockholm and Nasdaq Copenhagen, the so-called standard method
(Sw: schablonmetoden) may be used as an alternative to the average method when calculating the acquisition cost for tax
purposes. This implies that the acquisition cost for tax purposes may be calculated at 20 per cent of the selling price less
selling expenses (i.e., the net sale revenue).
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Capital losses upon a sale of shares in Nordea Finland will be tax deductible. Such losses may be set off in their entirety
against taxable capital gains on listed shares as well as the taxable part of capital gains on unlisted shares realised in the
same year as the losses relating to the sale of shares in Nordea Finland. Set-off may also be made in full against taxable
capital gains on other listed securities taxed as shares (e.g., subscription rights), with the exception of units in investment
funds containing only Swedish debt instruments. After any set-off, 70 per cent of the excess loss is deductible. If a net
loss arises in the income from capital category, a reduction is granted of the tax on income from employment and
business as well as property. Such a tax reduction is granted at a rate of 30 per cent of the net loss that does not exceed
SEK 100,000 and 21 per cent of the net loss in excess thereof. Excess losses cannot be carried forward to a subsequent
year.

Swedish Limited Liability Companies

Unless special rules apply, the applicable tax rate on capital gains is 22 per cent for Swedish limited liability companies.
Capital gains are calculated in the same manner as set forth above with respect to natural persons (i.e., by using the
average method or the standard method). Deductions for capital losses on shares are granted only against taxable capital
gains on shares and other securities taxed as shares. Provided that certain conditions are fulfilled, such capital losses may
also be set off against taxable capital gains on shares and other securities taxed as shares in another company within the
same group, on the condition that there is a right to make group contributions between this company and the company
that has suffered the capital loss. Capital losses on shares and other securities taxed as shares that cannot be utilised
during a certain fiscal year may be carried forward and set off against taxable capital gains on shares and other securities
taxed as shares during subsequent fiscal years without any time limitation.

Transfer Tax
Sweden does not have a share transfer tax.
Danish Tax Considerations

The following is a summary of certain Danish income tax considerations that may be relevant with respect to the Merger.
The description below is applicable to both Danish resident natural persons and limited liability companies for the
purposes of Danish domestic tax legislation relating to the receipt of shares in Nordea Finland as Merger Consideration,
dividend distributions on shares in Nordea Finland and capital gains arising from the sale of shares in Nordea Finland.

The description does not address tax considerations applicable to such Danish resident shareholders that may be subject
to special tax rules relating to, among others, investors subject to the Danish Act on Pension Investment Return Taxation
(i.e., pension savings), professional investors, certain institutional investors, insurance companies, pension companies,
banks, stockbrokers and investors with tax liability on return on pension investments. The description also does not
address specific tax rules in relation to Danish taxation of natural persons and companies who carry on a business of
purchasing and selling shares.

Tax Implications of the Merger
Taxation of Nordea Denmark, branch of Nordea Sweden

For Danish tax purposes the Merger will be carried out on a tax neutral basis pursuant to act no. 1017 of 24 August 2015
(as amended) (i.e., the Danish Merger Tax Act). This is relevant for Nordea Denmark, branch of Nordea Sweden, as all
assets and liabilities allocated to the Danish branch will be transferred to Nordea Denmark, branch of Nordea Finland, on
a tax neutral basis.

Taxation of Merger Consideration Received by Shareholders of Nordea Sweden

The receipt of the Merger Consideration in the form of shares in Nordea Finland by shareholders tax resident in Denmark
is not considered a taxable transfer of shares in Nordea Sweden according to Danish tax law. The original acquisition cost
of the shares in Nordea Sweden is considered to be the acquisition cost for the shares in Nordea Finland received as
Merger Consideration, and the ownership period of the shares in Nordea Finland is calculated from the acquisition of the
shares in Nordea Sweden.

Taxation of Dividends

Following the completion of the Merger, dividends on shares in Nordea Finland will be subject to Finnish withholding
tax generally at a rate of 15 per cent on the gross dividend in accordance with the Nordic Tax Treaty, unless special rules
apply. See also “—Finnish Tax Considerations—Taxation of Dividends” above.

In addition to the Finnish withholding tax, dividends on shares in Nordea Finland received by natural persons tax resident
in Denmark will be taxed as share income, see “—Capital Gains—Natural Persons Resident in Denmark” below.
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For Danish limited liability companies, dividends received on shares in Nordea Finland will, unless special rules apply,
be subject to the standard corporate tax rate of 22 per cent.

In order to avoid double taxation, shareholders tax resident in Denmark may receive a Danish tax credit equal to
15 per cent for tax withheld in Finland. Should the tax withheld in Finland exceed 15 per cent, a reclaim may be applied
for with the Finnish Tax Authority on the exceeding amount.

Capital Gains
General

Shareholders who are tax resident in Denmark and are not tax resident in Finland will not be subject to Finnish tax on
capital gains upon a sale of shares in Nordea Finland, see “—Finnish Tax Considerations—Capital Gains—Non-
residents of Finland” above. Instead, capital gains of shareholders tax resident in Denmark will be subject to Danish
taxes, in accordance with the description below.

Natural Persons Resident in Denmark

Capital gains from the sale of shares are taxed as share income at a rate of 27 per cent on the first DKK 52,900 in 2018
(for cohabiting spouses, a total of DKK 105,800) and at a rate of 42 per cent on share income exceeding DKK 52,900
(for cohabiting spouses over DKK 105,800). Such amounts are subject to annual adjustments and include all share
income (i.e., all capital gains and dividends derived by the individual or cohabiting spouses).

Capital losses on the sale of shares admitted to trading on a regulated market can only be set off against other share
income deriving from shares admitted to trading on a regulated market (i.e., received dividends and capital gains on the
sale of shares admitted to trading on a regulated market). Unused capital losses will be set off against a cohabiting
spouse’s share income deriving from shares admitted to trading on a regulated market. Any remaining capital losses after
the above deduction can be carried forward indefinitely and set off against future share income deriving from shares
admitted to trading on a regulated market.

Capital losses on shares admitted to trading on a regulated market may only be set off against capital gains and dividends
on other shares admitted to trading on a regulated market if the Danish Tax Authorities have received certain information
concerning the ownership of the shares. This information is normally provided to the Danish Tax Authorities by the
securities dealer.

Capital gains and losses on the sale of shares admitted to trading on a regulated market are calculated as the difference
between the purchase price and the sale price. The purchase price is generally determined using the average method
which means that each share is considered acquired at a price equivalent to the average acquisition price of all the
shareholder’s shares in the issuing company.

Danish Limited Liability Companies

Taxation on the sale of shares by companies is subject to different regimes depending on the size of the shareholding.
The below describes the taxation of listed shares for shareholdings below 10 per cent.

Capital gains from the sale of such shares are taxable at the corporate income tax rate of 22 per cent. Capital losses on
such shares are generally deductible. Capital gains and losses are, as a general rule, calculated in accordance with the
mark-to-market principle (i.e., on an unrealised basis).

Transfer Tax

Denmark does not have a share transfer tax.
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ADDITIONAL INFORMATION
No Material Adverse Change in Prospects or Significant Change in Financial or Trading Position

Since 31 December 2017, the date to which the latest audited consolidated financial statements of the Nordea Group were
prepared, there has been no material adverse change in the prospects of the Nordea Group and no significant change in
the financial or trading position of the Nordea Group.
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DOCUMENTS ON DISPLAY

Copies of the following documents may be inspected during the period of validity of this Prospectus at the offices of
Nordea Finland at Aleksis Kiven katu 7, FI-00020 Nordea, Helsinki, Finland, and at Nordea Sweden’s head office
located at Smélandsgatan 17, SE-105 71 Stockholm, Sweden, on weekdays during normal business hours:

° the articles of association of Nordea Sweden and Nordea Finland as at the date of this Prospectus;
° the 2015, 2016 and 2017 annual reports of Nordea Sweden;

° this Prospectus; and

° the decision of the FFSA regarding this Prospectus.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents have been incorporated by reference into this Prospectus according to Commission Regulation
(EC) No. 809/2004, as amended, Article 28 and they form a part of the financial information of the Nordea Group.
Should any of the documents incorporated by reference into this Prospectus themselves refer to or incorporate by
reference any further information, such information is not incorporated by reference into and does not form a part of this
Prospectus. During the period of validity of this Prospectus, the documents incorporated by reference are available at
Nordea’s website at www.nordea.com/en/investor-relations/calendar-and-events/annual-general-meeting/ and at the
offices of Nordea Finland at Aleksis Kiven katu 7, FI-00020 Nordea, Helsinki, Finland, and at Nordea Sweden’s head
office located at Smélandsgatan 17, SE-105 71 Stockholm, Sweden, on weekdays during normal business hours.

° the auditor’s reports and the audited consolidated financial statements and related notes of the Nordea Group
(i) for the year ended and as of 31 December 2017, together with the comparative figures for the year ended and
as of 31 December 2016 (set out on pages 73 to 175 and 232 to 235 of the 2017 annual report of Nordea
Sweden); (ii) for the year ended and as of 31 December 2016, together with the comparative figures for the year
ended and as of 31 December 2015 (set out on pages 71 to 173 and 228 to 231 of the 2016 annual report of
Nordea Sweden); and (iii) for the year ended and as of 31 December 2015 (set out on pages 58 to 163 of the
2015 annual report of Nordea Sweden); and

° the auditor’s reports and the audited financial statements and related notes of Nordea Sweden (i) for the year
ended and as of 31 December 2017, together with the comparative figures for the year ended and as of
31 December 2016 (set out on pages 176 to 231 and 232 to 235 of the 2017 annual report of Nordea Sweden);
(ii) for the year ended and as of 31 December 2016, together with the comparative figures for the year ended and
as of 31 December 2015 (set out on pages 175 to 231 and 228 to 231 of the 2016 annual report of Nordea
Sweden); and (iii) for the year ended and as of 31 December 2015 (set out on pages 164 to 213 of the 2015
annual report of Nordea Sweden).
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ANNEX A
SUOMENKIELINEN TIIVISTELMA

Tiivistelmdit koostuvat sddntelyn edellyttimistd tiedoista, joita kutsutaan nimelld “osatekijit”. Osatekijit on esitetty
Jaksoittain A—E (4.1-E.S).

Tamd tiivistelmd sisdltdd kaikki ne osatekijdt, jotka kyseessd olevasta arvopaperista ja sen liikkeeseenlaskijasta tulee
esittdd. Osatekijéiden numerointi ei vélttamdttd ole juokseva, koska kaikkia osatekijéitd ei arvopaperin tai
litkkeeseenlaskijan luonteen vuoksi ole esitettdvi tissd tiivistelmdssd.

Vaikka arvopaperin tai liikkeeseenlaskijan luonne edellyttiisi jonkin osatekijin sisdllyttamistd tiivistelmddn, on
mahdollista, ettei kyseistd osatekijdd koskevaa merkityksellistd tietoa ole lainkaan. Tilloin osatekiji on kuvattu Iyhyesti
ja sen yhteydessd mainitaan “ei sovellu”.

Jakso A — Johdanto ja varoitukset

Osa-
tekiji Tiedonantovelvollisuus Tiedonanto
Al Johdanto Tdatd tiivistelmdd on pidettivd tamdn Esitteen johdantona. Mahdollisten
sijoittajien on  perustettava Nordea Suomen osakkeita koskeva
sijoituspddtoksensd tihdn Esitteeseen kokonaisuutena. Jos tuomioistuimessa
pannaan vireille tihdn Esitteeseen sisdltyvid tietoja koskeva kanne,
kantajana toimiva sijoittaja voi jdsenvaltioiden kansallisen lainsddddnnin
mukaan joutua ennen oikeudenkdynnin vireillepanoa vastaamaan timdn
Esitteen kddnnoskustannuksista. Siviilioikeudellista vastuuta sovelletaan
henkiloihin, jotka ovat jdttineet timdn tiivistelmdn, sen kddnnés mukaan
luettuna, mutta vain jos tiivistelmd on harhaanjohtava, epdtarkka tai
epdjohdonmukainen suhteessa timdn Esitteen muihin osiin tai jos siind ei
anneta yhdessd timdn Esitteen muiden osien kanssa keskeisid tietoja
sijoittajien auttamiseksi, kun he harkitsevat Nordea Suomen osakkeisiin
sijoittamista.
A2 Suostumus arvopapereiden Ei sovellu.
edelleenmyyntiin ja
lopulliseen sijoittamiseen/
tarjousaika/ suostumuksen
ehdot
Jakso B — Liikkeeseenlaskija
Osa-
tekiji Tiedonantovelvollisuus Tiedonanto
B.1 Virallinen nimi Tédmén Esitteen pdivimédrind Nordea Bank AB (publ) (eli Nordea Ruotsi)

on Nordea-konsernin emoyhtio. Nordea Ruotsin hallitus péatti 6.9.2017
kdynnistdd Nordea-konsernin emoyhtion kotipaikan siirron Ruotsista
Suomeen, joka on Euroopan unionin ("EU”) pankkiunionin jdsenmaa.
Nordea Ruotsi odottaa tdmédn kotipaikan siirron edistdvdn asiakkaiden,
osakkeenomistajien ja tyontekijoiden etuja. Lisitietoja pddtoksen taustalla
olevista syistd ja odotetuista eduista liittyen tdhdn kotipaikan siirtoon on
esitetty jdljempéand osatekijissd E.2a.

Kotipaikan siirron ehdotetaan tapahtuvan Sulautumisena eli rajat ylittdvalla
kadnteiselld absorptiosulautumisella, jonka seurauksena Nordea-konsernin
tdménhetkinen emoyhtié Nordea Ruotsi sulautuu Nordea Holding Oyj:66n,
joka on vastaperustettu Nordea Ruotsin suomalainen tytiryhtié. Nordea
Suomi  muuttaa ni