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SAMPO PLC 

(incorporated with limited liability in Finland) 

EUR 500,000,000 
Fixed/Floating Rate Dated Subordinated Notes Due 2049 

Issue price: 99.109 per cent. 

The EUR 500,000,000 Fixed/Floating Rate Dated Subordinated Notes due 2049 (the "Notes") are issued by 
Sampo plc (the "Issuer"). 

The Notes will bear interest on their principal amount from and including 23 May 2019 to and including 23 May 2029 
(the "First Call Date"), at a fixed rate of 3.375 per cent. per annum and thereafter at the Floating Rate of Interest as 
provided in Condition 3 (Interest). Interest will be payable annually in arrear on 23 May in each year to and including 
the First Call Date and thereafter interest will be payable quarterly in arrear on 23 February, 23 May, 23 August and 
23 November in each year at a rate of interest equal to 4.05 per cent. above the three month EURIBOR rate, as more 
fully described herein. 

All payments of interest and principal are conditional upon the Issuer being "Solvent" at the time of payment and 
immediately thereafter, as further described in "Terms and Conditions of the Notes – Status and Subordination". 

The Issuer has the right (and, in certain circumstances, is required) to defer the payment of interest in certain 
circumstances all as further described in "Terms and Conditions of the Notes — Deferral of Payments", and is required 
to suspend the payment of principal in certain circumstances all as further described in "Terms and Conditions of the 
Notes — Redemption, Purchase, Substitution and Variation — Issuer suspension of redemption date". 

Subject as provided above, the Notes will mature on or around 23 May 2049 (the "Maturity Date") and the Issuer may, 
subject to the prior approval of the Issuer Supervisor (as defined in "Terms and Conditions of the Notes"), redeem the 
Notes at their principal amount together with any accrued interest and Arrears of Interest (as defined in "Terms and 
Conditions of the Notes") on the First Call Date or any Interest Payment Date thereafter. See "Terms and Conditions of 
the Notes — Redemption, Purchase, Substitution and Variation— Redemption at the Option of the Issuer". The Issuer 
will also have the right, subject as provided above and subject to the prior approval of the Issuer Supervisor, upon the 
occurrence of certain tax events, capital events or rating agency events, to redeem the Notes at their principal amount 
together with any accrued interest and Arrears of Interest or vary the Notes for, or substitute the Notes so that they 
become or remain, Qualifying Tier 2 Securities. See "Terms and Conditions of the Notes — Redemption, Purchase, 
Substitution and Variation — Taxation Reasons – redemption, variation or substitution", "— Capital Disqualification 
Event redemption, variation or substitution" and "— Rating Agency Event redemption, variation or substitution". 

An investment in the Notes involves certain risks. For a discussion of these risks, see "Risk Factors" on pages 5 to 25. 

This Prospectus has been approved by the United Kingdom Financial Conduct Authority (the "FCA"), which is the 
United Kingdom competent authority for the purposes of Directive 2003/71/EC, as amended or superseded (the 
"Prospectus Directive") and relevant implementing measures in the United Kingdom. Applications have been made 
for the Notes to be admitted to listing on the Official List of the FCA and to trading on the Regulated Market of the 
London Stock Exchange plc (the "London Stock Exchange"). The Regulated Market of the London Stock Exchange 
is a regulated market for the purposes of Directive 2014/65/EU on markets in financial instruments (as amended, 
"MiFID II"). 

The Notes have not been, and will not be, registered under the United States Securities Act of 1933, as amended (the 
"Securities Act") and are subject to United States tax law requirements. The Notes are being offered outside the United 
States by the Joint Lead Managers (as defined in "Subscription and Sale") in accordance with Regulation S under the 
Securities Act ("Regulation S"), and may not be offered, sold or delivered within the United States or to, or for the 
account or benefit of, U.S. persons except pursuant to an exemption from, or in a transaction not subject to, the 
registration requirements of the Securities Act. 

The Notes will be in bearer form and in the denomination of EUR 100,000 and integral multiples of EUR 1,000 in 
excess thereof to and including EUR 199,000. The Notes will initially be in the form of a temporary global note (the 
"Temporary Global Note"), without interest coupons, which will be deposited on or around 23 May 2019 (the "Issue 
Date") with a common depositary for Euroclear Bank S.A./N.V. ("Euroclear") and Clearstream Banking S.A. 
("Clearstream, Luxembourg"). The Temporary Global Note will be exchangeable, in whole or in part, for interests 
in a separate permanent global note (the "Permanent Global Note" and, together with the Temporary Global Note, the 
"Global Notes"), without interest coupons, not earlier than 40 days after the Issue Date upon certification as to non-
U.S. beneficial ownership. Interest payments in respect of the Notes cannot be collected without such certification of 
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non-U.S. beneficial ownership. The Permanent Global Note will be exchangeable in certain limited circumstances in 
whole, but not in part, for Notes in definitive form in the denomination of EUR 100,000 and integral multiples of 
EUR 1,000 in excess thereof to and including EUR 199,000 each and with interest coupons attached. See "Summary of 
Provisions Relating to the Notes While in Global Form". 

The Notes will be rated Baa1 by Moody's Investors Service Ltd. ("Moody's"). Moody's is established in the European 
Economic Area (the "EEA") and registered under Regulation (EU) No 1060/2009, as amended (the "CRA 
Regulation"). As such, Moody’s appears on the latest update of the list of registered credit rating agencies (as of the 
date of this Prospectus) on the ESMA website http://www.esma.europa.eu. 

A security rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, 
reduction or withdrawal at any time by the assigning rating agency. 

The Floating Rate of Interest will be calculated by reference to the European Interbank Offered Rate ("EURIBOR"), 
which is provided by the European Money Markets Institute (the "Administrator"). As at the date of this Prospectus, 
the Administrator does not appear on the register of administrators and benchmarks established and maintained by the 
European Securities and Markets Authority ("ESMA") pursuant to article 36 of Regulation (EU) No. 2016/1011 (the 
"Benchmarks Regulation"). As far as the Issuer is aware, transitional provisions in Article 51 of the Benchmarks 
Regulation apply, such that the Administrator is not currently required to obtain authorisation/registration (or, if located 
outside the European Union, recognition, endorsement or equivalence). 

 

Structuring Advisers  

Citigroup Nordea 

Joint Lead Managers 

Citigroup Nordea 

Goldman Sachs International 

 
The date of this Prospectus is 21 May 2019 

 

 

 

 

 

http://www.esma.europa.eu/


237773-4-20881-v9.0 - i - 70-40713473 

 

CONTENTS 

 Page 

IMPORTANT NOTICES ............................................................................................................................. 1 
INFORMATION INCORPORATED BY REFERENCE ............................................................................ 4 
RISK FACTORS .......................................................................................................................................... 5 
TERMS AND CONDITIONS OF THE NOTES........................................................................................ 25 
SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM ............... 51 
USE OF PROCEEDS ................................................................................................................................. 54 
DESCRIPTION OF THE ISSUER............................................................................................................. 55 
REGULATION .......................................................................................................................................... 75 
TAXATION ............................................................................................................................................... 77 
SUBSCRIPTION AND SALE ................................................................................................................... 79 
GENERAL INFORMATION .................................................................................................................... 82 
ALTERNATIVE PERFORMANCE MEASURES .................................................................................... 84 
 

 



237773-4-20881-v9.0 - 1 - 70-40713473 

 

IMPORTANT NOTICES 

PRIIPs Regulation / Prohibition of Sales to EEA Retail Investors – The Notes are not intended to be 
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to 
any retail investor in the EEA. For these purposes, a retail investor means a person who is one (or more) 
of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II; or (ii) a customer within the 
meaning of Directive 2002/92/EC (as amended or superseded), where that customer would not qualify as a 
professional client as defined in point (10) of Article 4(1) of MiFID II. Consequently no key information 
document required by Regulation (EU) No 1286/2014 (as amended, the "PRIIPs Regulation") for offering 
or selling the Notes or otherwise making them available to retail investors in the EEA has been prepared 
and therefore offering or selling the Notes or otherwise making them available to any retail investor in the 
EEA may be unlawful under the PRIIPS Regulation. 

MiFID II product governance / Professional investors and ECPs only target market – Solely for the 
purposes of each manufacturer's product approval process, the target market assessment in respect of the 
Notes has led to the conclusion that: (i) the target market for the Notes is eligible counterparties and 
professional clients only, each as defined in MiFID II; and (ii) all channels for distribution of the Notes to 
eligible counterparties and professional clients are appropriate. Any person subsequently offering, selling 
or recommending the Notes (a "distributor") should take into consideration the manufacturers' target 
market assessment; however, a distributor subject to MiFID II is responsible for undertaking its own target 
market assessment in respect of the Notes (by either adopting or refining the manufacturers' target market 
assessment) and determining appropriate distribution channels. 

Suitability of Investment 

The Notes are complex financial instruments that involve a high degree of risk. Sophisticated institutional 
investors generally purchase complex financial instruments as part of a wider financial structure rather than 
as standalone investments. They purchase complex financial instruments as a way to reduce risk or enhance 
yield with an understood, measured, appropriate addition of risk to their overall portfolios. A potential 
investor should not invest in the Notes unless it has the expertise (either alone or with a financial adviser) 
to evaluate how the Notes will perform under changing conditions, the resulting effects on the value of the 
Notes and the impact this investment will have on the potential investor's overall investment portfolio. 

Each potential investor in the Notes must determine the suitability of that investment in light of its own 
circumstances. In particular, each investor should: 

(i) have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits 
and the risks of investing the Notes and the information contained or incorporated by reference in 
this Prospectus or any applicable supplement; 

(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its 
particular financial situation, an investment in the Notes and the impact the Notes will have on its 
overall investment portfolio; 

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes, 
including where the currency for principal or interest payments is different from the potential 
investor's currency; 

(iv) understand thoroughly the terms of the Notes and be familiar with the behaviour of any relevant 
indices and financial markets; and  

(v) be able to evaluate (either alone or with the help of a financial advisor) possible scenarios for 
economic, interest rate and other factors that may affect its investment and its ability to bear the 
applicable risks.  

General 

The Issuer accepts responsibility for the information contained in this Prospectus. To the best of the 
knowledge of the Issuer, having taken all reasonable care to ensure that such is the case, the information 
contained in this Prospectus is in accordance with the facts and contains no omission likely to affect its 
import. 
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The Issuer has confirmed to Citigroup Global Markets Limited and Nordea Bank Abp (the "Structuring 
Advisers") and the Joint Lead Managers named under "Subscription and Sale" below (the "Joint Lead 
Managers") that this Prospectus contains all information regarding the Issuer and the Notes which is (in 
the context of the issue, offering and sale of the Notes) material; such information is true and accurate in 
all material respects and is not misleading in any material respect; any opinions, predictions or intentions 
expressed in this Prospectus on the part of the Issuer are honestly held or made and are not misleading in 
any material respect; this Prospectus does not omit to state any material fact necessary to make such 
information, opinions, predictions or intentions (in such context) not misleading in any material respect; 
and all proper enquiries have been made to ascertain and to verify the foregoing. 

No person has been authorised to give any information or to make any representation other than those 
contained in this Prospectus in connection with the offering of the Notes and, if given or made, such 
information or representations must not be relied upon as having been authorised by the Issuer, the 
Structuring Advisers or the Joint Lead Managers. Neither the delivery of this Prospectus nor the offering, 
sale or delivery of any Note made hereunder shall, under any circumstances, constitute a representation or 
create any implication that there has been no adverse change, or any event reasonably likely to involve any 
adverse change, in the affairs of the Issuer and its subsidiaries since the date hereof. This Prospectus does 
not constitute an offer of, or an invitation by, or on behalf of, the Issuer, the Trustee (as defined herein), the 
Structuring Advisers or the Joint Lead Managers to subscribe for, or purchase, any of the Notes. This 
Prospectus does not constitute an offer, and may not be used for the purpose of an offer to, or a solicitation 
by, anyone in any jurisdiction or in any circumstances in which such an offer or solicitation is not authorised 
or is unlawful. 

The Structuring Advisers, the Joint Lead Managers and Citicorp Trustee Company Limited (the "Trustee") 
have not separately verified the information contained herein. Accordingly, no representation, warranty or 
undertaking, express or implied, is made and no responsibility or duty (whether fiduciary, in tort or 
otherwise) or liability is accepted by the Structuring Advisers, the Joint Lead Managers, the Trustee or any 
of them as to the accuracy or completeness of the information contained in this Prospectus or any other 
information provided by the Issuer in connection with the Notes or their distribution. 

This Prospectus is not intended to provide the basis of any credit or other evaluation and should not be 
considered as a recommendation by the Issuer, the Structuring Advisers, the Joint Lead Managers or the 
Trustee that any recipient of this Prospectus should purchase any of the Notes. Each investor contemplating 
purchasing Notes should make its own independent investigation of the financial condition and affairs, and 
its own appraisal of the creditworthiness, of the Issuer. 

The distribution of this Prospectus and the offering, sale and delivery of Notes in certain jurisdictions may 
be restricted by law. Persons into whose possession this Prospectus comes are required by the Issuer and 
the Joint Lead Managers to inform themselves about and to observe any such restrictions. For a description 
of certain restrictions on offers, sales and deliveries of Notes and on distribution of this Prospectus and 
other offering material relating to the Notes, see "Subscription and Sale". 

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

Copies of this Prospectus, including any supplements thereto (if any), are available, free of charge, at the 
Issuer's registered office at Fabianinkatu 27, FI-00100 Helsinki Finland. 

Certain Definitions and Presentation of Information 

Except where otherwise indicated or as the context otherwise requires, references in this Prospectus to the 
"Notes" are to the Fixed/Floating Rate Dated Subordinated Notes and references to the "Conditions" or 
"Terms and Conditions of the Notes" are to the terms and conditions of the Fixed/Floating Rate Dated 
Subordinated Notes (set out in "Terms and Conditions of the Notes"). Terms used but not defined in this 
Prospectus shall have the same meaning as ascribed to them in the Conditions. 

In this Prospectus, unless otherwise specified, references to a "Member State" are references to a Member 
State of the European Economic Area, references to "EUR", "euro" and "€" are to the currency introduced 
at the start of the third stage of European economic and monetary union pursuant to the Treaty on the 
Functioning of the European Union, as amended. 
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Certain total figures provided in tables and statements in the section entitled "Description of the Issuer" 
may not always reconcile due to rounding. The presentation of these figures is to ensure that each line item 
corresponds to the relevant source and therefore rounding differences may arise in totals. 

Forward Looking Statements 

 This Prospectus contains certain forward-looking statements. The words "anticipate", "believe", "expect", 
"plan", "intend", "targets", "aims", "estimate", "project", "will", "would", "may", "could", "continue" and 
similar expressions are intended to identify forward-looking statements. All statements other than 
statements of historical fact included in this Prospectus, including, without limitation, those regarding the 
financial position, business strategy, management plans and objectives for future operations of the Issuer 
and/or the Solvency II Group (as the case may be) are forward looking statements. These forward-looking 
statements involve known and unknown risks, uncertainties and other factors, which may cause our actual 
results, performance or achievements, or industry results, to be materially different from those expressed 
or implied by these forward-looking statements. These forward looking statements are based on numerous 
assumptions regarding our present and future business strategies and the environment in which we expect 
to operate in the future.  

Factors that could cause actual results, performance or achievements to differ materially include, but are 
not limited to, those discussed under "Risk Factors". Any forward-looking statements made by or on behalf 
of the Issuer speak only as at the date they are made. The Issuer does not undertake to update forward-
looking statements to reflect any changes in their expectations with regard thereto or any changes in events, 
conditions or circumstances on which any such statement is based. 
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INFORMATION INCORPORATED BY REFERENCE 

The following documents which have previously been published contain the following information that 
shall be deemed to be incorporated in, and form part of, this Prospectus: 

(a) the audited consolidated financial statements (including the auditors' report thereon and notes 
thereto) of the Issuer in respect of the year ended 2018 (set out on pages 38 to 181 of the 2018 
annual report of the Issuer);  

(b) the audited consolidated financial statements (including the auditors' report thereon and notes 
thereto) of the Issuer in respect of the year ended 2017 (set out on pages 199 to 335 of the 2017 
annual report of the Issuer); and 

(c) the unaudited interim financial statements of the Issuer in respect of the three month period ended 
31 March 2019 (set out on pages 20 to 38 of the Issuers "Interim Report Q1/2019"). 

Should any of the documents specified above as containing information incorporated by reference in this 
Prospectus themselves incorporate by reference further information, such information does not form part of 
this Prospectus. 

Copies of the documents specified above as containing information incorporated by reference in this 
Prospectus may be inspected, free of charge, at Fabianinkatu 27, FI-00100 Helsinki, Finland and are available 
in electronic form at www.sampo.com/ir. 

Any information contained in any of the documents specified above which is not incorporated by reference 
in this Prospectus is either not relevant to investors or is covered elsewhere in this Prospectus. 

 

http://www.sampo.com/ir
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RISK FACTORS 

Prospective investors should read the entire Prospectus. Words and expressions defined in the "Terms and 
Conditions of the Notes" below or elsewhere in this Prospectus have the same meanings in this section. 

According to the Issuer's assessment, the following factors may affect its ability to fulfil its obligations 
under Notes. All of these factors are contingencies which may or may not occur and the Issuer is not in a 
position to express a view on the likelihood of any such contingency occurring. 

In addition, factors which are material for the purpose of assessing the market risks associated with Notes 
are also described below. According to the Issuer's assessment, the factors described below in this "Risk 
Factors" section represent all the material/principal risks inherent in investing in the Notes, but the 
inability of the Issuer to pay interest, principal or other amounts on or in connection with any Notes may 
occur for other reasons which may not be considered material/principal risks by the Issuer based on 
information currently available to it or which it may not currently be able to anticipate. Prospective 
investors should also read the detailed information set out elsewhere in this Prospectus and reach their 
own views prior to making any investment decision. 

Factors that may affect the Issuer's ability to fulfil its obligations under the Notes 

The Issuer is a holding company and is dependent upon its subsidiaries 

The Issuer is a holding company and carries out its business through its subsidiaries (together with the 
Issuer, the "Sampo Group" or "Group"). Accordingly, the Issuer is dependent upon receipt of funds from 
the other members of the Sampo Group in order to fulfil its obligations under Notes issued under the 
Programme. 

Sampo Group's business and financial performance have been and will continue to be affected by 
general economic conditions in Europe and elsewhere and the other adverse developments in the 
European or global financial markets could cause the Issuer's earnings or profitability to decline 

The Group is directly and indirectly subject to inherent risks arising from general economic conditions in 
Nordic, European and other economies and the state of the global financial markets both generally and as 
it specifically affects financial institutions. 

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 modest gross domestic product ("GDP") growth and low inflation 
have raised concerns, as evidenced by the quantitative easing programme introduced by the European 
Central Bank ("ECB") in January 2015 and its subsequent extension to the end of 2018, and the uncertainty 
over the continued weak economic development of certain countries in the euro area, in particular Greece 
and Italy, and their membership of the European Union ("EU") has continued. 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 ("U.S.") 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 ("UK") decision to withdraw from the EU and recent changes 
in certain policy goals of the U.S. government and in trade policies globally, including the imposition of 
new or higher tariffs, 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. 

The exact nature of the risks that the Sampo Group faces and how, and the extent to which, they ultimately 
will impact the Sampo Group is difficult to predict and guard against in light of (i) the inter-related nature 
of the risks involved, (ii) difficulties in predicting whether recoveries will be sustained and at what rate, 
and (iii) the fact that the risks are totally or partially outside of the Sampo Group's control. 
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This consequent uncertainty in the operating environment as well as any adverse changes in the financial 
markets in which the Sampo Group invests could have a material adverse effect on Sampo Group's 
consolidated financial condition, results and cash flows. This could, in turn, adversely impact the Issuer's 
ability to fulfil its obligations in respect of the Notes. 

Investment returns and financial results of Sampo Group may be affected by fluctuations in the financial 
markets 

Sampo Group has significant investments in equity and debt instruments that are accounted for as 
"available-for-sale". The impairment is assessed to be significant and recognised if the fair value of listed 
equity or participation decreases below the acquisition cost by 20 per cent. and prolonged when the fair 
value has been lower than the acquisition cost for more than 12 months. During 2018, Sampo Group made 
impairments in the amount of EUR 73 million on financial assets available-for-sale (EUR 106 million in 
2017). During the three month period ended 31 March 2019 ("Q1 2019"), Sampo Group made impairments 
in the amount of EUR 8 million on financial assets available-for-sale (EUR 17 million in the equivalent 
period in 2018 ("Q1 2018")). Reported investment income amounted to EUR -104 million as of 31 
December 2018 (EUR 1,104 million as of 31 December 2017) and to EUR 1,087 million as of 31 March 
2019. The fair value reserve at the Group level decreased to EUR 583 million as of 2018 (EUR 1,163 
million as of 31 December 2017) and amounted to EUR 789 million as of 31 March 2019.  

Investment returns are an important part of determining Sampo Group's overall profitability and thus 
fluctuations in the financial markets, such as the fixed income, equity and currency markets (each of which 
is discussed in further detail below), could have a material effect on Sampo Group's consolidated results of 
operations. Any such material effect on Sampo Group's consolidated results of operations could adversely 
affect the Issuer's ability to make payments under the Notes. Although Sampo Group has a diversified 
investment portfolio and its exposure to countries which are having particular fiscal difficulties is currently 
not material, and although Sampo Group continuously monitors and manages the composition of its 
investments in relation to the characteristics of its insurance liabilities, market risks may still be realised, 
which could have a material adverse effect on Sampo Group's business, results of operations and financial 
condition and jeopardise the Issuer's ability to pay amounts under the Notes.  

Fluctuations in the fixed income market 

Interest rate risk is related to the Group's fixed income investments and insurance liabilities. Fluctuations 
in interest rates may affect returns on fixed income investments and their market value. When market 
interest rates rise, the balance sheet values of fixed income securities fall and this has an immediate impact 
on the Issuer's earnings and equity capital. On the other hand, higher interest rates mean increased interest 
income for new investments, which gradually improves profitability and the Group's capital position. 

Although a decrease in market interest rates causes the balance sheet values of fixed income securities to 
rise and this has an immediate impact on the Issuer's earnings and equity capital, consistently low market 
interest rates would result in a reduction in the return on Sampo Group's future fixed income investments 
and this might jeopardise the Issuer's ability to pay amounts due under the Notes. Generally, investment 
income may be reduced during sustained periods of lower interest rates as higher yielding fixed income 
securities are called, repaid at maturity or are sold and the proceeds are reinvested at lower rates even though 
prices of fixed income securities tend to rise and gains realised upon their sale tend to increase. 

Fluctuations in the equity market 

Equity price risk is the risk of losses due to changes in share prices. Sampo Group is exposed to changes in 
the prices of equities which are generally subject to greater volatility and hence more risks than fixed 
income securities. Sampo Group's total investment assets amounted to EUR 26.2 billion on 31 December 
2018 (EUR 26.4 billion on 31 December 2017) and to EUR 27.6 billion on 31 March 2019. Asset allocation 
in different group companies vary, but on group level, fixed income and equity investments are most 
important, with respective allocations of approximately 80 per cent. and 15 per cent. General economic 
conditions and many other factors beyond the control of Sampo Group can adversely affect the fixed income 
and equity markets, the Sampo Group and the Issuer's ability to fulfil its obligations in respect of the Notes.  

In addition to the above investment assets, Sampo Group's equity investments include the Issuer's holdings 
in Nordea Bank Abp ("Nordea"). The Issuer's holdings in Nordea as of 31 March 2019 had a book-value 
of EUR 7.0 billion and respective market value of EUR 5.9 billion and amounted to 21.2 per cent. of the 
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shares and votes in Nordea. Nordea is treated as an associated company of the Issuer and hence changes in 
Nordea's market value, respectively, will not affect Sampo Group. Instead, Nordea's contribution to Sampo 
Group's profit is the proportion of Nordea's profit corresponding to Sampo Group's shareholding in Nordea. 
Accordingly, adverse changes in Nordea's profit, respectively, could have a material adverse effect on the 
Issuer's results of operations and financial condition.  

These effects may, in turn, adversely impact the ability of the Issuer to fund payments in respect of the 
Notes. 

Fluctuations in the currency market 

Currency risk is the risk that Sampo Group will incur losses due to changes in foreign currency exchange 
rates, which may be particularly volatile in times of global financial crisis. The currency risk of the Issuer 
consists of translation risk and transaction risk. Sampo Group's consolidated financial statements are 
denominated in euro. Translation risk arises when entities with another base currency are consolidated into 
the Group's financial statements and into the Group's solvency calculations. The effect of changes in foreign 
exchange rates results in translation differences which are recognised in the consolidated comprehensive 
income statement. As a result of the accounting for operations in currencies other than euro, fluctuations in 
the relevant value of the euro to other currencies could be significant because, amongst other things, these 
fluctuations could cause Sampo Group's equity capital to fluctuate. 

Translation risks arise also within If P&C Insurance Holding Ltd (publ) (together with its subsidiaries, "If 
Group", "If" or "If P&C") from their subsidiaries and branches whose base currency is different from that 
of the respective parent company. The transaction risk refers to the currency risk arising from contractual 
cash flows related to the insurance or investment operations or from hedges related to these cash flows. The 
Issuer's transaction risk position is mainly related to SEK and DKK-denominated dividends paid by If P&C 
Insurance Holding Ltd (publ) and Topdanmark respectively. Debt instruments issued in other currencies 
than euro and investment assets in other currencies than euro are also sources of transaction risk positions. 
If Sampo Group incurs losses due to fluctuations in foreign currency exchange rates, there may be an 
adverse effect on Sampo Group's results of operations and financial condition. Consequently, the ability of 
the Issuer to fulfil its obligations in respect of the Notes may be adversely impacted. 

Fluctuations in the general creditworthiness of issuers of debt and equity securities 

Investment returns are also susceptible to changes in general creditworthiness of the issuers of debt 
securities and equity securities held in the businesses' portfolios. The value of fixed income securities may 
be affected by, amongst other things, realised or anticipated changes in the issuer's creditworthiness. This 
is the spread risk. Sampo Group has a considerable amount of fixed income investments exposed to spread 
risk and thus the management of credit and liquidity risks plays a significant role in the Group's risk 
management processes. 

Fluctuations in the value of real estate 

The value of real estate can be affected by, among other things, changes in economic conditions, disposable 
income and in interest rate levels. 

Financial results may be affected by interest rates 

Significant changes in nominal and real interest rates could materially and/or adversely affect Sampo 
Group's business and financial performance in addition to effects concerning investment assets as described 
earlier. This may, in turn, adversely impact the ability of the Issuer to meet its obligations in respect of the 
Notes. 

The level of and changes in interest rates (including changes in the difference between the levels of 
prevailing short-term and long-term rates) can affect Sampo Group's interest payable on debt and economic 
value of insurance liabilities in insurance subsidiaries. The Issuer's debt financing as of 31 March 2019 
amounted to EUR 4,023 million and interest bearing assets including bank accounts to EUR 2,114 million. 
During 2018 the net debt increased to EUR 2,108 million (EUR 1,423 million in 2017) and during Q1 2019, 
the net debt amounted to EUR 1,908 million (EUR 1,163 million in Q1 2018).  

In the life insurance business, in addition to economic value risk of insurance liabilities, a major interest 
rate risk is that fixed income investments will not, over a longer period of time, generate a return at least 
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equal to the guaranteed return of technical provisions. The risk increases when market interest rates fall and 
remain at low levels. 

Sampo Group regulatory compliance and regulatory changes 

Sampo Group's insurance business is subject to government regulation in the jurisdictions in which it 
conducts business. Regulatory agencies - the Finnish, Swedish and Danish Financial Supervisory 
Authorities in particular - have broad jurisdiction over many aspects of the business, which may include 
capital adequacy, premium rates, marketing and selling practices, governance structures, advertising, 
licensing agents, policy forms, terms of business and permitted investments. 

The EU has adopted a full scale revision of the solvency framework and prudential regime applicable to 
insurance companies, reinsurance companies and insurance groups known as "Solvency II". The 
framework for Solvency II is set out in Directive 2009/138/EC, as amended by Directive 2014/51/EU (the 
"Solvency II Directive"). The Solvency II Directive became effective in EU member states on 1 January 
2016 and covers areas such as regulatory capital, the valuation of assets and liabilities, calculating technical 
provisions and regulatory reporting. Due to the fact that the Solvency II framework is relatively new, the 
interpretation of some elements of the Solvency II framework may change as a result of the way insurers 
as well as supervisory authorities interpret the rules. This may also affect the way the Sampo Group 
implements the Solvency II framework, including Sampo Group's financial position under Solvency II. 

Solvency II is aimed at creating a new solvency framework in which the financial requirements that apply 
to an insurance company, reinsurance company and insurance group better reflect such company's risk 
profile. Solvency II has introduced economic risk-based solvency requirements across all Member States 
for the first time. While the directives adopted by the Parliament and Council of the European Union 
relating to the taking-up and pursuit of insurance business within the European Union (excluding the 
Solvency II Directive) and including, without limitation, Directive 73/239/EEC of the European Union (as 
amended) and Directive 98/78/EC of the European Union (as amended) on the supplementary supervision 
of insurance undertakings in an insurance group ("Solvency I") include a relatively simple solvency 
formula based on technical provisions and insurance premiums, Solvency II has introduced a new "total 
balance sheet" type regime where insurers' material risks and their interactions are considered and reported. 
In addition to these quantitative requirements (Pillar 1), Solvency II also sets requirements for governance, 
risk management and effective supervision (Pillar 2), and disclosure and transparency requirements (Pillar 
3). 

Under Pillar 1 of Solvency II, insurers are required to hold own funds equal to or in excess of a solvency 
capital requirement ("SCR") and a minimum capital requirement ("MCR"). Solvency II categorises own 
funds into three tiers with differing qualifications as eligible and available regulatory capital. Own funds 
are derived from the Solvency II balance sheet, which is a market-consistent approach to the valuation of 
assets and liabilities. The balance sheet uses the International Financial Reporting Standards ("IFRS") as 
the default reference framework for items measured at fair value under the IFRS and replace other items 
using market-consistent valuations. 

The determination of the technical provisions and the discount rate to be applied have a material impact on 
the amount of own funds and the volatility of the level of own funds. The SCR is a risk-based capital 
requirement which will be determined using either the standard formula (set out in level 2 implementing 
measures), or, where approved by the relevant supervisory authority, an internal economic capital model 
(an "internal model"). The internal model can be used in combination with (a "partial internal model"), 
or as an alternative to, the standard formula as a basis for the calculation of an insurer's SCR. Internal 
models and partial internal models applied by Sampo Group companies to determine their SCRs are 
approved by local authorities. The Swedish insurance company If P&C Insurance Ltd (publ), covering If's 
main insurance operations in Sweden, Norway, Denmark and Finland, has an approved partial internal 
model for the main underwriting risks. The Danish insurance company Topdanmark A/S has a partial 
internal model approved by the Danish FSA. 

While the aim of Solvency II is to introduce a harmonised, risk-based approach to solvency capital, there 
is the risk that regulators introduce strict, unexpected parameters for the standard formulas and approved 
internal models. Also, uncertainty about the regulatory changes could lead to insufficient solvency levels. 
Without clarity or guidance, incorrect investment, capitalisation and risk-return decisions could be made. 
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The first Group level Solvency II reports as at 1 January 2016 were submitted to the Finnish FSA on 26 
May 2016. 

Although Sampo Group is well prepared for the solvency requirements, compliance with the requirements 
cannot be guaranteed and potential non-compliance could have a material adverse effect on its business, 
results of operations and financial condition. Failure to comply with the SCR and/or MCR will also result 
in the mandatory deferral of the payment of interest and the mandatory suspension of redemption as further 
described under "In certain circumstances interest payments under the Notes may be mandatorily deferred" 
and "In certain circumstances, redemption of the Notes must be suspended" below and failure to comply 
with the MCR will result in the mandatory deferral of the payment of interest as further described under 
"In certain circumstances, interest payments under the Notes may be mandatorily deferred" below. This 
could, in turn, adversely impact the value of the Notes. 

In addition to capital requirement framework changes in the insurance industry (i.e. Solvency II), the capital 
requirement framework changes in banking industry (CRR/CRD IV) are relevant for Sampo Group through 
the associated company Nordea. Nordea is required to meet the tightening capital requirements (the Basel 
IV framework as well as possible additional capital requirements by the European Central Bank) in the 
future. In addition, Nordea's redomiciliation from Sweden to Finland has increased Nordea's capital 
requirement for Sampo Group as the binding Pillar 1 requirements are increasing under the ECB's 
supervision. Although Nordea is well prepared to meet the new capital requirements, compliance with the 
requirements cannot be guaranteed by Sampo Group and potential non-compliance by Nordea could have 
a material adverse effect on the business, results of operations and financial condition of Sampo Group, 
which could adversely impact the Issuer's ability to meet its obligations in respect of the Notes. New capital 
requirements may also have a negative effect on Nordea's profitability. 

All financial services companies face the risk that regulators may find that they have failed to comply with 
applicable regulations or have not undertaken corrective action as required. Regulatory proceedings could 
result in adverse publicity for, or negative perceptions regarding, Sampo Group, as well as diverting 
management's attention away from the day-to-day management of the business. A significant regulatory 
action against any member of Sampo Group could have a material adverse effect on the business of Sampo 
Group, its results of operations and/or financial condition. This may adversely impact the Issuer's ability to 
meet its obligations in respect of the Notes. 

In addition, changes in government policy, legislation or regulatory interpretation applying to the financial 
services industry in the markets in which Sampo Group operates may adversely affect its product range, 
distribution channels, capital requirements and, consequently, its results and financing requirements. 
Consequently, any such impact may affect the ability of the issuer to meet its obligations in respect of the 
Notes.  

Financial results may be affected by insurance claims 

The frequency and severity of incurred and reported insurance claims are an important part of Sampo 
Group's overall profitability and fluctuations in insurance claims can have a material effect on the 
consolidated results of operations. In addition, any unexpected adverse changes in the rate of claims 
inflation, cost inflation or in the cost and availability of reinsurance protection could have a material adverse 
effect on Sampo Group's consolidated financial condition, results of operations and cash flows which may 
adversely affect the ability of the Issuer to meet its obligations in respect of the Notes. Changes in these 
factors can be very difficult to predict and recent years have been characterised by dramatic weather 
conditions leading to a significant number of insurance claims. 

Sampo Group is subject to insurance underwriting risks 

Insurance underwriting risk can be generally defined as a change in the value of insurance liabilities which 
is caused by the final costs for full contractual obligations varying from those assumed when these 
obligations were estimated. Hence, underwriting risk is realised as unexpected liability cash flows or 
unexpected changes in the value of insurance liabilities when the pricing and provisioning assumptions on 
claims payments differ from the actual payments. 

Underwriting risk is the primary risk in Sampo Group's business and the management of it forms the 
foundation for insurance operations. Property & Casualty ("P&C") insurance underwriting risks are divided 
into premium risk, catastrophe risk and reserve risk. 
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Premium risk relates to future claims resulting from expected insured events which have not occurred by 
the balance sheet date. The frequency, severity and timing of insured events and hence future claims may 
differ from those expected. As a result, the claims cost for future claims exceeds the expected level and 
there is a loss or adverse changes in the value of insurance liabilities. 

Catastrophe risk can be seen as an extreme case of premium risk. It is the risk of extreme or exceptional 
events, such as natural catastrophes, where the pricing and setting of provisioning assumptions include 
significant uncertainty. These events may lead to significant deviations between actual claims and the total 
expected claims resulting in a loss or adverse changes in the value of insurance liabilities. 

Reserve risk relates to incurred claims resulting from insured events which have occurred at or prior to the 
balance sheet date. The final amount, frequency and timing of claims payments may differ from those 
originally expected. As a result, technical provisions are not sufficient to cover the cost for already incurred 
claims and there is a loss or adverse changes in the value of insurance liabilities. 

Insurance underwriting risks in the life insurance business encompass biometric risks, policyholder 
behaviour risks and expense risk. Biometric risks refer to the risk that Sampo Group has to pay more 
mortality, disability or morbidity benefits than expected or the Group is obliged to pay pension payments 
to the pension policyholder for a longer time (longevity risk) than originally expected when pricing the 
policies. In life insurance, catastrophe events include - as in non-life insurance - rare single events, or series 
of events, usually over a short period of time and, albeit less frequently, longer lasting events. When a low 
frequency, high severity event or a series of single events leads to a significant deviation in actual benefits 
and payments from the total expected payments catastrophe risk (i.e., an extreme case of biometric risk) 
has realised. 

Policyholder behaviour risks arise from the uncertainty related to the behaviour of policyholders. 
Policyholders have a right to cease paying premiums (lapse risk) and a right to withdraw their policies 
(surrender risk). 

Expense risk arises from the fact that the timing and/or the amount of expenses incurred differs from those 
expected at the timing of pricing. As a result, expense charges originally assumed may not be enough to 
cover the realised expenses. 

During 2018, Sampo Group's insurance risk profile remained relatively stable. In Mandatum Life Insurance 
Company (together with its subsidiaries, "Mandatum Life" or "Mandatum Life Group") longevity risk 
is still the most material biometric risk and most of it arises from Mandatum Life's group pension portfolio. 
In terms of SCR, longevity risk is the biggest risk within the life SCR component. In If P&C the most 
material insurance risk is reserve risk, which to a large extent is driven by long-tail liability businesses such 
as workers' compensation and motor third party liability. In Topdanmark the most material risk is the 
reserve risk on long-tail business, especially workers' compensation.  

Although Sampo Group continuously puts significant efforts into managing and controlling insurance risks 
related to its business, realisation of risks that are larger than anticipated at the timing of pricing is possible 
and may have a material adverse effect on the Issuer's business, results of operations and financial condition. 
This, in turn, may adversely affect the ability of the Issuer to meet its obligations in respect of the Notes. 

Sampo Group is subject to emerging insurance risks 

Both the P&C and life insurance businesses are subject to emerging insurance risks. By their very nature 
these risks are evolving, uncertain and difficult to quantify. In P&C insurance potential emerging insurance 
risks include, for example, the impact of potential climate change whereas in life insurance these risks may 
include, for example, risks related to pandemics. Emerging insurance risks are managed by monitoring the 
developments in these risks on the basis of industry research, assessments and scenario analyses and by 
incorporating these risks into the provisioning and pricing processes to the extent possible. Due to the 
difficulty in predicting these risks, potential emerging insurance risks could have a material adverse effect 
on Sampo Group's business, results of operations and financial condition, which could adversely affect the 
ability of the Issuer to meet its obligations in respect of the Notes.  

Sampo Group is subject to credit risk 

Credit risk comprises spread, default and settlement risks. Sampo Group is exposed to credit risk, amongst 
other things, through holdings of fixed income instruments, derivative contracts, reinsurance agreements 
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and loan advances. Within Sampo Group, credit risk can materialise as market value losses when credit 
spreads are changing unfavourably (spread risk) or as credit losses when issuers of credit instruments or 
counterparties of financial derivatives or reinsurance transactions are failing to meet their financial 
obligations (default risk) or as losses when one party will fail to deliver the terms of a contract with another 
party at the time of settlement (settlement risk). A failure by an issuer of a security or of a counterparty to 
a derivative or reinsurance agreement to meet its obligations could have a material impact on Sampo 
Group's financial position. Sampo Group investments are exposed to the spread risk set out in "Fluctuations 
in the general creditworthiness of issuers of debt and equity securities" above, which relates mainly to 
changes in the credit spreads of fixed income investments. In addition to credit risk related to single issuers, 
Sampo Group may be exposed to concentration risk when credit investments are affected similarly by 
economic scenarios or market events. Concentration risk is managed by taking into account Sampo Group's 
exposures by industry sectors, products and creditworthiness when setting individual issuer-specific limits 
in the investment policies for the various subsidiaries in the Sampo Group. 

Additionally, counterparty default risk related to reinsurers arises through reinsurance receivables and 
through the reinsurers' portion of outstanding claims. Credit risk related to reinsurance mainly concerns If 
P&C and Topdanmark, as the use of reinsurance in Mandatum Life is relatively limited. Under reinsurance 
arrangements, other insurers assume a portion of the costs, losses and expenses associated with policy 
claims and maturities, and reported and unreported losses, in exchange for a portion of the policy premiums. 
The availability, amount and cost of reinsurance depend on general market conditions and may vary 
significantly. Any decrease in the amount of reinsurance cover purchased will increase Sampo Group's risk 
of loss. When reinsurance is obtained, Sampo Group is still liable for those transferred risks if the reinsurer 
does not meet its obligations. Therefore, the inability or failure of reinsurers to meet their financial 
obligations could materially affect Sampo Group's operations and financial condition. Further, counterparty 
default risk related to OTC-derivatives may arise if the net market value of transactions with the same 
counterparty is positive. This risk of bilaterally settled derivatives is mitigated by careful selection of 
counterparties, diversification of counterparties to prevent risk concentrations and by using collateral 
techniques, e.g. ISDA Master Agreements backed by Credit Support Annexes. During 2016, Sampo Group 
started to settle interest rate swaps in central clearing houses, which, while further mitigating bilateral 
counterparty risk, exposes Sampo Group to the systemic risk related to centralised clearing parties. 

Generally, Sampo Group manages its credit risk by assigning limits and restrictions to maximum exposures 
towards single issuers and derivative counterparties that are based on internal assessment and external 
ratings. The credit standing of an issuer, the valuation, structural details and liquidity of an instrument are 
thoroughly assessed before any limit is established. After that investment can be made and such issuer's 
credit standing is continuously monitored. A similar kind of procedure is also followed in the case of 
reinsurers. Despite the significant efforts put on managing credit risks, realisation of these risks is possible 
and may have a material adverse effect on the Issuer's business, results of operations and financial condition, 
and, in turn, adversely affect its ability to make payments in respect of the Notes.  

Sampo Group is subject to liquidity risk 

Liquidity risk is the risk that insurance undertakings are, due to lack of available liquid funds and/or access 
to relevant markets, unable to conduct their regular business activities in accordance with the strategy, or 
in extreme cases, are unable to settle their financial obligations when they fall due. Major sources of 
liquidity risk in Sampo Group are potential illiquidity of investments, large claims and unexpected non-
renewal of insurance policies. In addition, the availability and cost of refinancing and the offered price for 
financial derivatives affect the Group companies' ability to carry out normal business activities. 

The sources of liquidity risk are either internal or external by their nature. If the company's rating declines 
or if the company's solvency otherwise appears jeopardised, its ability to raise funding, buy reinsurance 
cover or enter into financial derivatives at a reasonable price is endangered. Moreover, policyholders may 
also not be willing to renew their policies because of the company's financial challenges or in case of 
reputational issues. If these risks caused by internal reasons occur in conjunction with general market 
turmoil, which makes selling of investment assets and refinancing of debt difficult, maintaining adequate 
liquidity can be a challenge. However, liquidity risk is relatively immaterial in Sampo Group's businesses 
because liability cash flows in most lines of business are fairly stable and predictable and an adequate share 
of the investment assets are in short-term money market instruments and liquid government bonds. 

However, if Sampo Group faces large-scale demands requiring immediate realisation of liquid assets, this 
could have a material adverse effect on its business, results of operations and financial condition. As a 
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consequence, it could adversely impact the availability of funds to the Issuer to meet its obligations in 
respect of the Notes.  

Sampo Group's refinancing risk is related mainly to the Issuer's debt and to some extent to hybrid 
instruments issued by its insurance subsidiaries. Sampo Group has a relatively low amount of financial 
liabilities and thus the Group's respective refinancing risk is relatively minor. However, should the credit 
rating of the Issuer drop to a level such that the investment guidelines or regulations applicable to key 
investors prohibit the holding of the Issuer's securities, these investors might be forced to decrease their 
investments in the Issuer, which, in turn, could lead to the increase in the cost of new funding or restrict the 
Issuer's ability to obtain new funding. 

In Sampo Group, liquidity risk is managed by the legal entities, which are responsible for liquidity planning 
and maintaining adequate liquidity buffers. Liquidity risk is monitored based on the expected cash flows 
resulting from assets, liabilities and other business. In the subsidiaries, the adequacy of liquidity buffers is 
dependent on the insurance cash flows. In the Issuer, the adequacy of liquidity buffers is dependent also on 
potential strategic arrangements. 

A default by an institution, or even concerns as to its credit-worthiness, could lead to significant liquidity 
problems, losses or defaults by other institutions because the stability of many financial institutions may be 
closely linked to credit, trading, clearing or other relationships between institutions. This risk may adversely 
affect financial intermediaries, such as clearing agencies, clearing houses, banks, securities firms and 
exchanges, with which Sampo Group interacts on a daily basis and therefore could adversely affect Sampo 
Group. This may, in turn, adversely affect the ability of the Issuer to meet its obligations in respect of the 
Notes.  

Sampo Group is subject to operational risk 

Sampo Group, like all financial services groups, is exposed to many types of operational risk, including the 
risk of inadequate or failed internal processes, fraud by employees and outsiders, unauthorised transactions 
by employees or operational errors, including errors resulting from faulty computer or telecommunication 
systems or from external events. 

Operational risks, as opposed to strategic and business risks, are often event based and they can be traced 
back to a single place and point in time. In Sampo Group, operational risk management is organised under 
the subsidiary companies and different business areas therein. The Issuer's main function is to own and 
control its subsidiaries. The Issuer coordinates capital allocation, risk management, remuneration 
principles, internal audit, group accounting, investor relations and legal and tax issues within Sampo Group. 
Furthermore, the Issuer manages its debt portfolio and a liquidity portfolio of interest bearing assets. The 
size of these portfolios changes during the year based on incoming and outgoing payments. Sampo Group's 
systems and processes are designed to ensure that the operational risks associated with Sampo Group's 
activities are appropriately monitored. Any failure or weakness in these systems, however, could adversely 
affect Sampo Group's financial performance and business activities, and may, in certain scenarios, 
adversely impact the ability of the Issuer to meet its obligations in respect of the Notes.  

Sampo Group may be affected by increased competition and a lack of realisation of growth expectation 

Business risk is the risk of losses due to changes in the competitive environment and/or lack of internal 
operational flexibility. Unexpected abrupt changes or already identified but internally neglected trends can 
cause larger than expected fluctuations in profitability when volumes, margins, costs and capital charges 
change and in the long run they may also endanger the existence of Sampo Group's business models. 
External drivers behind such changes are varied, including for instance general economic development, 
changes in commonly shared values, developments in the institutional and physical environment and 
technological innovations. Because external drivers are inter-connected, the customer preferences and 
demand can change unpredictably and there may be a need to change regulations as well. Currently the 
themes of sustainable business practices in general and, in particular, the issues related to environment, 
society and governance, are changing the preferences and values of different stakeholders and, as a result, 
the competitive environment is also changing in different ways. If Sampo Group's internal understanding 
of needed changes or willingness and ability to act accordingly is inadequate and competitors are more able 
to meet clients' and regulators' altered expectations, Sampo Group will be highly exposed to business risk. 
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If's market position in the Nordic P&C insurance market is very strong and that position is expected to 
remain solid in the future. Competitive pressure from new sources of competition such as smaller 
competitors and competition from new distribution channels such as web-based service models may restrict 
If's market position and adversely affect growth expectations. In the event that If's market position is 
materially affected for a prolonged period of time, the Issuer's ability to meet its obligations in respect of 
the Notes could be adversely affected. 

Mandatum Life's market position within the corporate segment is very strong, and its position is relatively 
strong within other focus areas. Regulatory changes, especially changes in taxation, may have material 
effect on sales volumes and market position, but these are not expected to have a material effect on Issuer´s 
ability to meet its obligations, especially in short term. 

Topdanmark mitigates the risk of negative growth by a multiple sales channel concept and by different 
product brands. The sales channel concept includes agents, sales centres, partners and digitalisation in 
general. Customers have several options for how to contact the company whenever there is a need to buy 
insurance or handle a claim. 

In addition, the insurance markets throughout Europe have experienced significant changes in recent years 
due to the introduction of several laws and regulations as a result of the implementation of a number of 
insurance directives issued by the EU. As a result, direct marketing of non-life and life insurance may be 
carried out on a cross-border basis and therefore, for insurance companies, it is much easier to operate 
outside their home state. The development of a single European market together with the reduction of 
regulatory restrictions is also facilitating the growth of new distribution systems, partially replacing the 
traditional reliance on insurance intermediaries such as agents. 

Sampo Group is subject to legal risks 

Sampo Group is subject to a wide range of legal obligations in the countries in which it operates. There are 
a number of legal proceedings against the Sampo Group companies outstanding, arising in the ordinary 
course of business. However, Sampo Group is currently not involved in any legal disputes that could, in 
the Issuer's opinion, materially affect its earnings in its financial year ended 31 December 2018. However, 
an unfavourable outcome of any pending or potential future litigation could have a material adverse effect 
on the Issuer's business, results of operations and financial condition, and, may, in turn, adversely affect the 
ability of the Issuer to meet its obligations in respect of the Notes. 

Insurance is a highly regulated business with formal rules for minimum capital and capital structure. In the 
Issuer's opinion it complies with the current legal requirements. However, regulation in countries in which 
Sampo Group operates may change and the Issuer cannot guarantee that it would in such case comply, 
without material measures, with the requirements of changed regulation, which could have a material 
adverse effect on Sampo Group's business, results of operations and financial condition. This may, in turn, 
adversely affect the ability of the Issuer to make payments in respect of the Notes. For further information, 
please see "Regulatory compliance and regulatory changes" above. 

Sampo Group is subject to reputational risk 

Reputational risk refers to the risk that adverse publicity regarding the company's business practices or 
associations, whether accurate or not, causes a loss of confidence in the integrity of the institution. 

Sampo Group is vulnerable to adverse market perception as it operates in a regulated industry where it must 
display a high level of integrity and maintain the trust and the confidence of customers. Reputational risks 
are related to the way the Issuer is perceived from the perspective of different stakeholders (shareholders, 
customers, debt investors, staff, business partners or the general public) and may arise through realised risks 
in other risk categories. Reputational risks may arise also through external distribution channels, the risks 
of which are difficult to control. Mismanagement, fraud or failure to satisfy fiduciary or regulatory 
responsibilities, or the negative publicity resulting from such activities or the accusation by a third party of 
such activities associated with Sampo Group or a relevant investment sector generally could have a material 
adverse effect on Sampo Group's business, results of operations and/or financial condition. This may, in 
turn, adversely impact the ability of the Issuer to fund payments in respect of the Notes. 

Risks relating to the structure of the Notes 

Set out below is a brief description of certain risks relating to the structure of the Notes, generally: 
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The Notes are long-term securities 

The Notes are scheduled to be redeemed at their principal amount on or around 23 May 2049 (the "Maturity 
Date"), provided that on such date that the Issuer is Solvent and will remain Solvent immediately after 
redemption, there is no suspension of redemption pursuant to Condition 6(b) (Issuer suspension of 
redemption date) and the preconditions to redemption set out in Condition 6(g) (Preconditions to 
redemption, purchases, variation and substitution) are fulfilled, and provided that the prior approval of the 
Issuer Supervisor (if required) has been obtained. If this is not the case, the redemption of the Notes will be 
suspended (see "In certain circumstances, redemption of the Notes must be suspended" below). 

The Issuer is under no obligation to redeem the Notes at any time before the Maturity Date, and the 
Noteholders have no right to call for their redemption. 

The Issuer's obligations under the Notes are subordinated 

The claims of Noteholders and Couponholders against the Issuer in respect of payments of principal interest 
and other amounts (including, without limitation, Arrears of Interest and any damages awarded for breach 
of any obligations in respect of the Notes) on the Notes will, in the event of the Liquidation of the Issuer, 
be subordinated in right of payment to the claims of all Senior Creditors (as defined in the Conditions of 
the Notes) of the Issuer. Although subordinated notes may pay a higher rate of interest than comparable 
notes which are not subordinated, there is a real risk that an investor in the Notes will lose all or some of 
his investment should the Issuer become insolvent. 

In bankruptcy, the ranking of the Notes may be adversely affected by mandatory law 

Pursuant to the main rule contained in the Finnish Act on Order of Priority of Claims (Fi: laki velkojien 
maksunsaantijärjestyksestä (1578/1992, as amended)) (the "Finnish Priority Act"), where in bankruptcy 
or execution there are not sufficient distributable funds to cover all claims, creditors have an equal right to 
payment in proportion to the amount of their claims. The Finnish Priority Act provides certain exceptions 
from this main rule inter alia for contractual subordination of certain claims to primarily all other debt.  

Pursuant to the Finnish Priority Act, claims having the same statutory ranking under the Finnish Priority 
Act shall have equal priority amongst themselves, except for certain claims that are by their terms 
subordinated to all other claims of the debtor and provide for more granular ranking. It is, however, 
uncertain if claims under the Notes would fall within such category which permits more granular ranking 
by contract. 

In the bankruptcy of the Issuer claims under the Notes would be expected to be treated as subordinated to 
the claims of Senior Creditors and with priority to claims under Junior Obligations (including any Tier 1 
Capital of the Issuer) given that the contractual intention has been to create such a subordination. However, 
there can be no assurances that this would be the case. Certain types of Junior Obligations (including in 
particular certain types of Tier 1 Capital) could, depending primarily on the terms and conditions of such 
Junior Obligations, rank pari passu with the Notes by operation of mandatory law, were Finnish law applied 
to the Issuer's bankruptcy proceedings. While as at the date of this Prospectus the Issuer does not have 
outstanding any Tier 1 Capital or other Junior Obligations (except for share capital and certain other equity 
items), it cannot be guaranteed that the operation of mandatory law (or changes in mandatory law or its 
interpretation) could not adversely affect the ranking of the Notes in the future. This may reduce the amount 
recoverable by Noteholders upon the insolvency or winding up of the Issuer. 

As the Issuer is a holding company, Noteholders are structurally subordinated to the creditors of the 
Issuer's subsidiaries 

The Notes are the obligations of the Issuer alone. The Issuer is a holding company and the Issuer's 
subsidiaries are separate and distinct legal entities with no obligation to pay, or provide funds in respect of, 
any amounts due and payable in respect of the Issuer's payment obligations under the Notes. 

Payments on the Notes are structurally subordinated to all existing and future liabilities and obligations of 
the Issuer's subsidiaries. Claims of creditors of such subsidiaries will have priority as to the assets of such 
subsidiaries over the Issuer and its creditors, including the Noteholders. Neither the Conditions nor the 
Trust Deed contain any restrictions on the ability of the Issuer or its subsidiaries or associates to incur 
additional unsecured or secured indebtedness. 
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In certain circumstances, interest payments under the Notes may be optionally or mandatorily deferred 

In accordance with Condition 2(b), the interest payment obligations of the Issuer under the Notes are 
conditional upon the Issuer being Solvent at the time of payment, and still being Solvent immediately 
thereafter (the "Solvency Condition"). Other than in the event of the liquidation of the Issuer, no amount 
will be payable under or arising from the Notes or the Trust Deed except to the extent that the Issuer could 
make such payment in satisfaction of the Solvency Condition. 

The Issuer shall be entitled to defer payment on any Interest Payment Date if (i) no distribution or dividend 
has been made on or in respect of any Junior Obligations or Parity Obligations, or (ii) (subject as set out in 
the Conditions) direct or indirect, redemption, repurchase or acquisition of any Junior Obligations or Parity 
Obligations has been made, during the six (6) months immediately preceding such Interest Payment Date 
and provided such Interest Payment Date is not a Mandatory Interest Deferral Date (as described below).  

In accordance with Condition 4(b), the Issuer must defer payment of interest accrued in respect of the Notes 
on any Mandatory Interest Deferral Date, being each Interest Payment Date in respect of which any event 
has occurred and is continuing, or would occur if a payment of interest was made, which under Solvency 
II and/or the Relevant Rules would require the Issuer to defer Interest Payments (or, if applicable, Arrears 
of Interest) in respect of the Notes and/or where the Issuer Supervisor has directly notified the Issuer in 
writing that such deferral of Interest Payments (or, if applicable, Arrears of Interest) in respect of the Notes 
is required. Any such deferral shall not constitute a default in respect of the Notes. 

All deferred interest on the Notes shall constitute Arrears of Interest in accordance with Condition 4(c) 
(Arrears of Interest). Arrears of Interest do not themselves bear interest. After the Issuer has fully paid all 
deferred interest on the Notes, if the Notes remain outstanding, future interest payments on the Notes may 
be subject to further deferral as described above. 

Any actual or anticipated deferral of interest payments is likely to have an adverse effect on the market 
price of the Notes. In addition, as a result of the interest deferral provisions of the Notes, the market price 
of the Notes may be more volatile than the market prices of other debt securities on which original issue 
discount or interest accrues that are not subject to such deferrals and may be more sensitive generally to 
adverse changes in the financial condition of the Issuer or the Solvency II Group. 

In certain circumstances, redemption of the Notes must be suspended 

Any redemption of the Notes is conditional upon satisfaction of the Solvency Condition, satisfaction of 
Condition 6(g) (Preconditions to redemption, purchases, variation and substitution) and the relevant 
proposed redemption date not being a Mandatory Redemption Suspension Date. A Mandatory Redemption 
Suspension Date is any date in respect of which any event has occurred and is continuing, or would occur 
if the payment of the relevant redemption amount was made, which under Solvency II and/or under the 
Relevant Rules would require the Issuer to suspend repayment or redemption of the Notes and/or where the 
Issuer Supervisor has directly notified the Issuer in writing that such suspension of repayment or redemption 
of the Notes is required.  

Any actual or anticipated suspension of redemption is likely to have an adverse effect on the market value 
of the Notes and Noteholders may receive their investment back at a later point in time than initially 
expected. If the Notes are not redeemed on the Maturity Date due to the reasons set out above, Noteholders 
will (subject to any mandatory or optional deferral of interest payments) continue to receive interest but 
will not receive any additional compensation for the suspension of the redemption. In addition, as a result 
of the redemption suspension provision of the Notes, the market price of the Notes may be more volatile 
than the market price of other debt securities which are not subject to such suspensions and may be more 
sensitive generally to adverse changes in the financial condition of the Issuer or the Solvency II Group. 

The Notes are subject to optional redemption, substitution or variation by the Issuer 

Subject to Conditions 6(b) and 6(g), and satisfaction of the Solvency Condition, the Issuer may, at its option, 
redeem the Notes (or substitute the Notes for, or vary the terms of the Notes so that they become or remain, 
Qualifying Tier 2 Securities) upon the occurrence of certain events, including an adverse change in tax 
consequences or a Capital Disqualification Event or a Rating Agency Event, as further described in 
Condition 6 (Redemption, Purchase, Substitution and Variation).  
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In addition, subject to Conditions 6(b) and 6(g), and satisfaction of the Solvency Condition, the Issuer may, 
at its option, redeem the Notes on the First Call Date or any Interest Payment Date thereafter as further 
described in Condition 6(d) (Redemption at the Option of the Issuer). 

During any period when the Issuer may elect to redeem the Notes, their market value generally will not rise 
substantially above the price at which they can be redeemed. See “Fixed and Floating Rate Notes and 
Interest rate risks” for further information. 

No limitation on issuing further debt  

There is no restriction on the amount of debt which the Issuer may issue ranking equal or senior to the 
obligations under or in connection with the Notes. Such issuance of further debt may reduce the amount 
recoverable by the Noteholders upon insolvency or winding-up of the Issuer or may increase the likelihood 
that payments of the principal amount or interest under the Notes will be mandatorily suspended or deferred. 

In addition, the Notes do not contain any "negative pledge" or similar clause, meaning that the Issuer and 
its subsidiaries may pledge its or their assets to secure other obligations without granting similar security 
in respect of the Notes. 

There are no events of default under the Notes 

The Conditions do not provide for events of default allowing acceleration of the Notes if certain events 
occur. Accordingly, if the Issuer fails to meet any obligations under the Notes, including the payment of 
any principal, interest and/or other amounts when due, investors will not have any right of acceleration in 
respect of the Notes and no right to enforce such payment obligations. 

Variation or substitution of the Notes without Noteholder consent  

Subject as provided in Condition 6 (Redemption, Purchase, Substitution and Variation), the Issuer may, at 
its option and without the consent or approval of Noteholders, elect to substitute all (but not some only) of 
the Notes for, or vary the terms of the Notes so that they become or remain, Qualifying Tier 2 Securities (i) 
in the event of certain changes in the tax treatment of the Notes or payments thereunder, (ii) following the 
occurrence of a Capital Disqualification Event, or (iii) following the occurrence of a Rating Agency Event. 

Qualifying Tier 2 Securities are securities issued by the Issuer that have, inter alia, terms not materially 
less favourable to the Noteholders than the terms of the Notes (as reasonably determined by the Issuer in 
consultation with an independent investment bank of international standing). There can be no assurance 
that, due to the particular circumstances of each Noteholder, any Qualifying Tier 2 Securities will be as 
favourable to each Noteholder in all respects or that, if it were entitled to do so, a particular Noteholder 
would make the same determination as the Issuer as to whether the terms of the relevant Qualifying Tier 2 
Securities are not materially less favourable to Noteholders than the terms of the Notes. The Issuer bears 
no responsibility towards the Noteholders for any adverse effects of such substitution or variation 
(including, without limitation, with respect to any adverse tax consequences suffered by any Noteholder). 

Set-off risk 

Subject to applicable law, no Noteholder who shall be indebted to the Issuer shall be entitled to exercise 
any right of set-off or counterclaim against moneys owed to the Issuer in respect of such indebtedness. 

Fixed to Floating Rate Notes and Interest rate risks 

The Notes bear interest at a fixed rate to and including the First Call Date. 

During that time, Noteholders are exposed to the risk that the price of such Notes may fall because of 
changes in the market yield. While the nominal interest rate (i.e. the coupon) of the Notes is fixed until (but 
excluding) the First Call Date, the market yield typically changes on a daily basis. As the market yield 
changes, the price of the Notes changes in the opposite direction. If the market yield increases, the price of 
the Notes falls. If the market yield falls, the price of the Notes increases. Noteholders should be aware that 
movements of the market yield can adversely affect the price of the Notes and can lead to losses for the 
Noteholders. 
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Noteholders should also be aware that the market yield has two components, namely the risk-free rate and 
the credit spread. The credit spread is reflective of the yield that investors require in addition to the yield 
on a risk–free investment of equal tenor as a compensation for the risks inherent in the Notes. The credit 
spread changes over time and can decrease as well as increase for a large number of different reasons. 

The market yield of the Notes can change due to changes in the credit spread, the risk-free rate, or both. 

If the Notes are not called on the First Call Date, the Notes will bear interest at a floating rate from, and 
including, the First Call Date to, but excluding, the Maturity Date. The floating rate applicable to the Notes 
from (and including) the First Call Date is based on two components, namely the 3-month EURIBOR rate 
and the Margin. The floating rate (i.e. the coupon) is payable quarterly, and will be set immediately prior 
to any floating Interest Period to the then prevailing 3-month EURIBOR rate plus the Margin. The Margin 
is fixed at the time of issuance of the transaction. 

Noteholders should be aware that the floating rate interest rate is subject to changes to the 3-month 
EURIBOR rate and therefore cannot be anticipated. Hence, Noteholders are not able to determine a definite 
yield of the Notes at the time of purchase, so that their return on investment cannot be compared with that 
of investments in simple fixed rate (i.e. fixed rate coupons only) instruments. 

Since the Margin is fixed at the time of issuance of the transaction, Noteholders are subject to the risk that 
the Margin does not reflect the spread that investors require in addition to the 3-month EURIBOR rate as a 
compensation for the risks inherent in the Notes (market spread). The market spread typically changes on 
a daily basis. As the market spread changes, the price of the Notes changes in the opposite direction. A 
decrease in the market spread has a positive impact on the price of the Notes; an increase in the market 
spread has a negative impact on the price of the Notes. However, the price of the Notes is subject to changes 
in the market spread, changes in the 3-month EURIBOR rate or both. Noteholders should be aware that 
movements in the market spread can adversely affect the price of the Notes and can lead to losses for the 
Noteholders. 

In addition, Noteholders are exposed to reinvestment risk with respect to proceeds from coupon payments 
or early redemptions by the Issuer. If the market yield (or market spread respectively) declines, and if 
Noteholders want to invest such proceeds in comparable transactions, Noteholders will only be able to 
reinvest such proceeds in comparable transactions at the then prevailing lower market yields (or market 
spreads respectively). 

The Issuers obligation to gross-up payments under the Notes is limited 

Pursuant to Condition 7 (Taxation), the Issuer’s obligation to pay additional amounts in respect of any 
withholding or deduction in respect of any Taxes imposed by or on behalf of a Relevant Jurisdiction applies 
only to payments of interest and not to payments of principal. 

As such the Issuer would not be required to pay any additional amounts under the terms of the Notes to the 
extent any withholding or deduction applies to payments of principal. According, if any such withholding 
or deduction were to apply to any payments of principal under the Notes, Noteholders will receive less than 
the full amount which would otherwise be due to them under the Notes and the market value of the Notes 
may be adversely affected. 

The market value of the Notes could decrease if the creditworthiness of the Issuer or the Solvency II 
Group worsens 

If the likelihood that the Issuer will be in a position to fully perform all obligations under the Notes when 
they fall due decreases, for example, because of the materialisation of any of the risks regarding the Issuer 
or the Solvency II Group, the market value of the Notes may suffer. In addition, even if the likelihood that 
the Issuer will be in position to fully perform all obligations under the Notes when they fall due has not 
actually decreased, market participants could nevertheless have a different perception. 

In addition, the market participants' estimation of the creditworthiness of corporate debtors in general or 
debtors operating in the same business as the Issuer or the Solvency II Group could adversely change. If 
any of these risks occurs, third parties would only be willing to purchase Notes for a lower price than before 
the materialisation of the aforementioned risk. Under these circumstances, the market value of the Notes 
may decrease. 
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Uncertainties remain in the manner in which Solvency II will be interpreted 

The defined terms in the Conditions will depend in some cases on the interpretation of Solvency II. The 
implementation of the Solvency II Directive in Finland and the "level two" implementation measures set 
out in Commission Delegated Regulation (EU) 2015/35 of 10 October 2014 (the "Solvency II Regulation") 
entered into force on 1 January 2016. 

There can be no assurance that the "level two" implementation measures and "level three" guidance will 
not be amended. Moreover, although the Solvency II Regulation is directly applicable in each Member 
State, the Solvency II Regulation leaves a number of interpretational issues to be resolved through binding 
technical standards that have been adopted, and will be adopted in the future, and leaves certain other 
matters to the discretion of regulators, including the Finnish Financial Supervisory Authority (in Finnish: 
Finanssivalvonta). There is therefore a degree of uncertainty as to how the Finnish Financial Supervisory 
Authority (in Finnish Finanssivalvonta) will interpret the Solvency II Directive as implemented in Finland, 
the "level two" implementation measures and/or "level three" guidance and apply them to the Solvency II 
Group, the Issuer or the Issuer's Group. In addition, as at the date of this Prospectus, Solvency II is subject 
to an on-going review by the European Union that is currently projected to continue until the end of 2020, 
with the European Insurance and Occupational Pensions Authority expected to publish its conclusions in 
January 2021. As a result, there is significant uncertainty as to how Solvency II will evolve over the next 
few years and how it will affect the Issuer or the Solvency II Group.  

In addition to capital requirement framework changes in the insurance industry such as Solvency II, the 
capital requirement framework changes in the banking industry such as fundamental reforms to the 
regulatory capital framework for internationally active banks proposed by the Basel Committee on Banking 
Supervision ("BCBS") are relevant for the Sampo Group through its associated company Nordea. Nordea 
is required to meet more stringent and extensive capital requirements in the future, including, but not limited 
to, 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 
("CRD IV") and the direct application of Regulation (EU) No 575/2013 of the European Parliament and 
Council ("CRR") in each member state of the EEA, the directive providing for the establishment of a 
European-wide framework for the recovery and resolution of credit institutions and investment firms and 
the Financial Stability Board's Total Loss Absorbing Capacity standard for global systemically important 
banks. Potential non-compliance by Nordea could have a material adverse effect on the business, results of 
operations and financial condition of the Sampo Group, which could adversely impact the Issuer's ability 
to fulfil its obligations under or in connection with the Notes. On 6 September 2017, Nordea announced 
that its board of directors had initiated a re-domiciliation from Sweden to Finland. The re-domiciliation, 
which took place in Q4 2018, will increase Nordea's capital requirement from Q4 2018 onwards for Sampo 
Group and affect negatively on the solvency position, mainly because of migration of Nordea's existing 
Pillar 2 requirements to Pillar 1, which will increase Nordea's Risk Exposure Amount (REA) and thus 
capital requirement for both Solvency II Group SCR and Financial Conglomerate solvency. On 7 December 
2017, the BCBS published the finalised measures to reform the regulatory capital framework for 
internationally active banks (known as "Basel III"). This development could also have a negative effect on 
Nordea's capital requirements and the Sampo Group's regulatory solvency position. 

In addition to the above mentioned changes, Sampo from time to time undertakes direct investments, such 
as the investments in each of Nets A/S, Saxo Bank A/S, Intrum AB (publ), Asiakastieto Group Oyj and 
Nordax Group AB (publ), which may also have an impact on Sampo Group SCR and own funds. See 
"Description of the Issuer - Direct investments" for further details.  

Changes to Solvency II or other applicable law or regulation may increase the risk of the deferral of 
interest payments, suspension of redemption or the occurrence of a Capital Disqualification Event 

Solvency II requirements adopted in Finland, whether as a result of further changes to Solvency II or 
changes to the way in which the Issuer Supervisor interprets and applies these requirements to the Issuer 
and/or the Solvency II Group (as the case may be) may change. Any such changes, either individually 
and/or in aggregate, may lead to further unexpected requirements in relation to the calculation of the SCR 
and/or MCR, and such changes may make the applicable regulatory capital requirements more onerous. 
Such changes that may occur in the application of Solvency II in Finland subsequent to the date of this 
Prospectus and/or subsequent changes to such rules and other variables may individually or in aggregate 
negatively affect the calculation of the SCR and/or MCR and thus increase the risk of deferral of interest 
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payments, suspension of redemption, or, alternatively, trigger a Capital Disqualification Event and 
subsequent redemption of the Notes by the Issuer. 

Additionally, the Issuer may be required to raise further capital pursuant to applicable law or regulation or 
the official interpretation thereof in order to maintain the then applicable MCR and SCR. 

Changes to Solvency II requirements may also increase the likelihood of a Capital Disqualification Event 
and subsequent early redemption of the Notes by the Issuer. A Capital Disqualification Event will occur if, 
as result of any replacement of or change to (or change to the interpretation of) the Relevant Rules after the 
Issue Date, the whole or any part of the Notes are no longer capable of counting as (i) cover for capital 
requirement or treated as own funds applicable to the Issuer and/or the Solvency II Group (whether on a 
solo, group or consolidated basis) or (ii) Tier 2 Capital for the purposes of the Issuer and/or the Solvency 
II Group (whether on a solo, group or consolidated basis). Therefore, a Capital Disqualification Event 
would occur if, as a result of changes to the Solvency II requirements as described above, only part of the 
principal amount of the Notes qualifies as Tier 2 Capital of the Issuer and/or the Solvency II Group. 

The SCR ratio and the MCR ratio will be affected by the Issuer's business decisions and, in making such 
decisions, the Issuer's interests may not be aligned with those of the Noteholders  

The SCR ratio and MCR ratio could be affected by a number of factors. It will also depend on the Issuer's 
decisions relating to its businesses and operations, as well as the management of its capital position. 
Noteholders will not have any claim against the Issuer relating to decisions that affect the business and 
operations of the Issuer's Group, including its capital position. Such decisions could cause Noteholders to 
lose all or part of the value of their investment in the Notes. 

Risks relating to the Notes generally 

Set out below is a brief description of certain risks relating to the Notes generally: 

Meeting of Noteholders, modification and waivers 

The Conditions contain provisions for calling meetings of Noteholders to consider matters affecting their 
interests generally. These provisions permit defined majorities to bind all Noteholders including 
Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted in a manner 
contrary to the majority. 

The Conditions also provide that the Trustee may, without the consent of the Noteholders or 
Couponholders, agree to any modification of, or to the waiver or authorisation of any breach or proposed 
breach of, any of the Conditions or any of the provisions of the Trust Deed. 

Change of law 

The Conditions are based on English and (in part) Finnish law in effect as at the date of this Prospectus. No 
assurance can be given as to the impact of any possible judicial decision or change to English or Finnish 
law or administrative practice after the date of this Prospectus. 

Regulation and reform of "benchmarks" could adversely affect the Notes  

Rates and indices which are deemed to be "benchmarks", such as EURIBOR, are the subject of recent 
national, international and other regulatory guidance and proposals for reform. Some of these reforms are 
already effective whilst others are still to be implemented. These reforms may cause such benchmarks to 
perform differently than in the past, to disappear entirely, or have other consequences which cannot be 
predicted. Any such consequence could have a material adverse effect on the Notes.  

Regulation (EU) 2016/1011 (the "Benchmark Regulation") was published in the official journal on 29 
June 2016 and has applied since 1 January 2018 (with the exception of provisions specified in Article 59 
(mainly on critical benchmarks) that have applied since 30 June 2016). The Benchmark Regulation could 
have a material impact on Notes linked to a "benchmark" rate or index, in particular, if the methodology or 
other terms of the "benchmark" are changed in order to comply with the terms of the Benchmark Regulation, 
and such changes could (amongst other things) have the effect of reducing or increasing the rate or level, 
or affecting the volatility of the published rate or level, of the benchmark. In addition, the Benchmark 
Regulation stipulates that each administrator of a "benchmark" regulated thereunder must be licensed by 
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the competent authority of the Member State where such administrator is located. There is a risk that 
administrators of certain "benchmarks" will fail to obtain a necessary licence, preventing them from 
continuing to provide such "benchmarks". Other administrators may cease to administer certain 
"benchmarks" because of the additional costs of compliance with the Benchmark Regulation and other 
applicable regulations, and the risks associated therewith.  

There is also a risk that certain benchmarks may continue to be administered but may in time become 
obsolete. The potential elimination of benchmarks, the establishment of alternative reference rates or 
changes in the manner of administration of a benchmark could also require adjustments to the terms of the 
Notes and may result in other consequences, such as interest payments that are lower than, or that do not 
otherwise correlate over time with, payments that would have been made on those securities if the relevant 
benchmark was available in its current form. 

On 21 September 2017, the European Central Bank announced that it would be part of a new working group 
tasked with the identification and adoption of a "risk free overnight rate" which can serve as a basis for an 
alternative to current benchmarks used in a variety of financial instruments and contracts in the euro area.  

Following the implementation of any such potential reforms, the manner of administration of benchmarks 
may change, with the result that they may perform differently than in the past, or the benchmark could be 
eliminated entirely, or there could be other consequences that cannot be predicted. The elimination of the 
EURIBOR benchmark or any other benchmark, or changes in the manner of administration of any 
benchmark, could require or result in an adjustment to the interest calculation provisions of the Conditions 
(as further described in Condition 3(h) (Benchmark Discontinuation)), or result in adverse consequences to 
holders of the Notes. Furthermore, even prior to the implementation of any changes, uncertainty as to the 
nature of alternative reference rates and as to potential changes to such benchmark may adversely affect 
such benchmark during the term of the Notes, the return on the Notes and the trading market for securities 
based on the same benchmark.  

The Conditions provide for certain fallback arrangements in the event that a Benchmark Event occurs, 
including if a published benchmark, such as EURIBOR, and any page on which such benchmark may be 
published (or any successor service) becomes unavailable, or if the Issuer, the Agent Bank, any Paying 
Agent or any other party responsible for the calculation of the Rate of Interest are no longer permitted 
lawfully to calculate interest on any Notes by reference to such benchmark under the Benchmarks 
Regulation or otherwise. Such fallback arrangements include the possibility that the rate of interest could 
be set by reference to a successor rate or an alternative rate, with or without an adjustment spread and may 
include amendments to the Conditions to ensure the proper operation of the successor or replacement 
benchmark, all as determined by the Issuer (acting in good faith and in consultation with an Independent 
Adviser). An adjustment spread, if applied could be positive or negative and would be applied with a view 
to reducing or eliminating, to the fullest extent reasonably practicable in the circumstances, any economic 
prejudice or benefit (as applicable) to investors arising out of the replacement of a benchmark. However, it 
may not be possible to determine or apply an adjustment spread and even if an adjustment is applied, such 
adjustment spread may not be effective to reduce or eliminate economic prejudice to investors. If no 
adjustment spread can be determined, a successor rate or alternative rate may nonetheless be used to 
determine the rate of interest. The use of a successor rate or alternative rate (including with the application 
of an adjustment spread) will still result in the Notes performing differently (which may include payment 
of a lower rate of interest) than they would if the benchmark were to continue to apply in its current form. 
For the avoidance of doubt, no successor rate or alternative rate will be adopted if this could reasonably be 
expected to give rise to a Capital Disqualification Event.  

If, following the occurrence of a Benchmark Event, the Issuer is unable to appoint an independent advisor 
or no successor rate or alternative rate is determined, the ultimate fallback for the purposes of calculation 
of the rate of interest for a particular Interest Period may result in the rate of interest for the last preceding 
Interest Period being used. This may result in the effective application of a fixed rate for the Notes based 
on the rate which was last determined in accordance with the Conditions. In addition, due to the uncertainty 
concerning the availability of successor rates and alternative rates and the involvement of an Independent 
Adviser, there is a risk that the relevant fallback provisions may not operate as intended at the relevant time. 

Any such consequences could have a material adverse effect on the value of and return on the Notes. 
Moreover, any of the above matters or any other significant change to the setting or existence of any relevant 
reference rate could affect the ability of the Issuer to meet its obligations under the Notes or could have a 
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material adverse effect on the value or liquidity of, and the amount payable under, the Notes. Investors 
should consider these matters when making their investment decision with respect to the Notes. 

There is no active trading market for the Notes 

The Notes are new securities which may not be widely distributed and for which there is currently no active 
trading market. If the Notes are traded after their initial issuance, they may trade at a discount to their initial 
offering price, depending upon prevailing interest rates, the market for similar securities, general economic 
conditions and the financial condition of the Issuer. Although applications have been made for the Notes to 
be admitted to listing on the official list and trading on the Regulated Market of the London Stock Exchange, 
there is no assurance that such applications will be accepted or that an active trading market will develop. 
Accordingly, there is no assurance as to the development or liquidity of any trading market for the Notes. 

Integral multiples of less than €100,000 

The denomination of the Notes is €100,000 and integral multiples of €1,000 in excess thereof up to 
€199,000. Accordingly, it is possible that the Notes may be traded in amounts that are not integral multiples 
of €100,000. In such a case, a holder who, as a result of such trading, holds an amount which is less than 
€100,000 in his account with the relevant clearing system at the relevant time may not receive a Definitive 
Note in respect of such holding (should Definitive Notes be printed) and would need to purchase a principal 
amount of Notes such that its holding amounts to €100,000.  

If definitive Notes are issued, holders should be aware that definitive Notes which have a denomination 
which is not an integral multiple of €100,000 may be illiquid and difficult to trade. 

Credit ratings may not reflect all risks 

The Notes are expected to be rated Baa1 by Moody’s. Moody’s is established in the European Economic 
Area and registered under Regulation (EC) No. 1060/2009, as amended (the "CRA Regulation") and is, as 
of the date of this Prospectus, included in the list of credit rating agencies published by the European 
Securities and Markets Authority on its website (http://www.esma.europa.eu/page/List-registered-and-
certified-CRAs) in accordance with the CRA Regulation. The rating may not reflect the potential impact of 
all risks related to the structure, market, additional factors discussed above, and other factors that may affect 
the value of the Notes. A credit rating is not a recommendation to buy, sell or hold securities and may be 
suspended, revised or withdrawn by the rating agency at any time. Any adverse change in an applicable 
credit rating could adversely affect the trading price for the Notes. In addition, rating agencies other than 
Moody’s could seek to rate the Notes and if such unsolicited ratings are lower than the comparable rating 
assigned to the Notes by Moody’s, those unsolicited ratings could have an adverse effect on the value and 
the marketability of the Notes.  

Taxation 

Potential purchasers and sellers of the Notes should be aware that they may be required to pay taxes or 
documentary charges or duties in accordance with the laws and practices of the jurisdiction where the Notes 
are transferred to other jurisdictions. In some jurisdictions, no official statements of the tax authorities or 
court decisions may be available for financial instruments such as the Notes. Potential investors cannot rely 
upon such tax summary contained in this Prospectus but should ask for their own tax adviser's advice on 
their individual taxation with respect to the subscription, acquisition, holding, disposal and redemption of 
the Notes. Only this adviser is in a position to duly consider the specific situation of the potential investor. 
This investment consideration has to be read in connection with the taxation sections of this Prospectus.  

OECD Action Plan on Base Erosion and Profit Shifting 

Fiscal and taxation policy and practice is constantly evolving and recently the pace of change has increased 
due to a number of developments. In particular, a number of changes of law and practice are occurring as 
a result of the OECD Base Erosion and Profit Shifting project ("BEPS"). Investors should note that certain 
action points which form part of the OECD BEPS project (such as Action 4, which can deny deductions 
for financing costs, see "Interest deduction restrictions" below or Action 6 on the prevention of treaty 
abuse) have been or may be implemented in a manner which may affect the tax position of the Issuer. 

http://www.esma.europa.eu/page/List-registered-and-certified-CRAs
http://www.esma.europa.eu/page/List-registered-and-certified-CRAs
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Interest deduction restrictions 

As part of its anti-tax avoidance package, and to provide a framework for a harmonised implementation of 
a number of the BEPS conclusions across the EU, the EU Council adopted Council Directive (EU) 
2016/1164 (the "Anti-Tax Avoidance Directive 1") on 12 July 2016. 

The EU Council adopted Council Directive (EU) 2017/952 (the "Anti-Tax Avoidance Directive 2" and, 
together with the Anti-Tax Avoidance Directive 1, the "Anti-Tax Avoidance Directives") on 29 May 2017, 
amending the Anti-Tax Avoidance Directive 1, to provide for minimum standards for counteracting hybrid 
mismatches involving EU member states and third countries. The Anti-Tax Avoidance Directives contain 
various measures that could potentially result in certain payments made by the Issuer ceasing to be fully 
deductible for tax purposes. This could increase the Issuer’s liability to tax and reduce the amounts available 
for payments on the Notes. There are two measures of particular relevance in this regard. 

Firstly, the interest limitation requirements set out by the Anti-Tax Avoidance Directive 1 have already 
been implemented in Sections 18a-b of the Finnish Business Income Tax Act (360/1968, as amended) 
effective as of 1 January 2019, which restrict the deductible net interest expenses of an entity to 25 per cent. 
of its taxable earnings before interest expenses, tax, depreciation and group contributions. Aggregate net 
interest payable lesser than EUR 500,000 annually (provided that the amount of net interest is below 
EUR 500,000) is nevertheless deductible, and to the extent payable to non-related parties, up to 
EUR 3 million annually (despite the total net interest expense being in excess of EUR 3 million)). Any net 
interest expenses exceeding the limitations set out in the law may remain non-deductible in the taxation of 
the Issuer; however the non-deductible interest can be carried forward to be potentially deducted in future 
years. 

Secondly, the Anti-Tax Avoidance Directive 1 (as amended by the Anti-Tax Avoidance Directive 2) also 
contains rules relating to so-called hybrid mismatch. EU member states have until 31 December 2019 to 
implement the Anti-Tax Avoidance Directive 2 (except for measures relating to reverse hybrid mismatches, 
which must be implemented by 31 December 2021). 

These rules are designed to neutralise arrangements where amounts are deductible from the income of one 
entity but are not taxable for another, or the same amounts are deductible for two entities or twice within 
the same legal entity. These rules could potentially apply to the Issuer where: (i) the interest that it pays 
under the Notes, and claims deductions from its taxable income for, is not brought into account as taxable 
income by the relevant Noteholder, either because of the characterisation of the Notes, or the payments 
made under them, or because of the nature of the Noteholder itself; and (ii) the mismatch arises between 
associated enterprises, between the Issuer and an associated enterprise or under a structured arrangement. 
In some situations the rules could also affect the taxation in the country of the relevant Noteholder. It is not 
yet known how Finland will implement the Anti-Tax Avoidance Directive 2. The impact on the Issuer's tax 
position, if any, is uncertain, as the Anti-Tax Avoidance Directive 2 has not yet been implemented in 
Finland and further as the impact may depend on the tax treatment at the level of the relevant Noteholder.  

Exchange rate risks and exchange controls 

The Issuer will pay principal and interest on the Notes in Euro. This presents certain risks relating to 
currency conversions if an investor's financial activities are denominated principally in a currency or 
currency unit (the "Investor's Currency") other than Euro. These include the risk that exchange rates may 
significantly change (including changes due to devaluation of Euro or revaluation of the Investor's 
Currency) and the risk that authorities with jurisdiction over the Investor's Currency may impose or modify 
exchange controls. An appreciation in the value of the Investor's Currency relative to Euro would decrease 
(1) the Investor's Currency-equivalent yield on the Notes, (2) the Investor's Currency-equivalent value of 
the principal payable on the Notes and (3) the Investor's Currency-equivalent market value of the Notes 
(see "Risk Factors - Risks relating to the Issuer – Currency risk"). 

Government and monetary authorities may impose (as some have done in the past) exchange controls that 
could adversely affect an applicable exchange rate. As a result, investors may receive less interest or 
principal than expected, or no interest or principal. 
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Because the Global Notes are held by or on behalf of Euroclear and Clearstream, Luxembourg, investors 
will have to rely on their procedures for transfer, payment and communication with the Issuer 

The Notes will be represented by the Global Notes except in certain limited circumstances described in the 
Permanent Global Note. The Global Notes will be deposited with a common depositary for Euroclear and 
Clearstream, Luxembourg. Except in certain limited circumstances described in the Permanent Global 
Note, investors will not be entitled to receive definitive Notes. Euroclear and Clearstream, Luxembourg 
will maintain records of the beneficial interests in the Global Notes. While the Notes are represented by the 
Global Notes, investors will be able to trade their beneficial interests only through Euroclear and 
Clearstream, Luxembourg. 

The Issuer will discharge its payment obligations under the Notes by making payments to or to the order of 
the common depositary for Euroclear and Clearstream, Luxembourg for distribution to their account 
holders. A holder of a beneficial interest in a Global Note must rely on the procedures of Euroclear and 
Clearstream, Luxembourg to receive payments under the Notes. The Issuer has no responsibility or liability 
for the records relating to, or payments made in respect of, beneficial interests in the Global Notes. 

Holders of beneficial interests in the Global Notes will not have a direct right to vote in respect of the Notes. 
Instead, such holders will be permitted to act only to the extent that they are enabled by Euroclear and 
Clearstream, Luxembourg to appoint appropriate proxies.  

Independent review and advice 

Each prospective investor in the Notes must determine, based on its own independent review and such 
professional advice as it deems appropriate under the circumstances, that its acquisition of the Notes is fully 
consistent with its financial needs, objectives and condition, complies and is fully consistent with all 
investment policies, guidelines and restrictions applicable to it and is a fit, proper and suitable investment 
for it, notwithstanding the clear and substantial risks inherent in investing in or holding the Notes. 

Each prospective investor should consult its own advisers as to legal, tax and related aspects of an 
investment in the Notes. A prospective investor may not rely on the Issuer or the Joint Lead Managers or 
any of their respective affiliates in connection with its determination as to the legality of its acquisition of 
the Notes or as to the other matters referred to above. 

Legal investment considerations may restrict certain investments 

The investment activities of certain investors are subject to legal investment laws and regulations, or review 
or regulation by certain authorities. Each potential investor should consult its legal advisers to determine 
whether and to what extent (1) the Notes are legal investments for it, (2) the Notes can be used as collateral 
for various types of borrowing and (3) other restrictions apply to its purchase or pledge of the Notes. 
Financial institutions should consult their legal advisors or the appropriate regulators to determine the 
appropriate treatment of Notes under any applicable risk-based capital or similar rules. 

Potential Conflicts of Interest  

All or some of the Joint Lead Managers and, as the case may be, the Agent Bank and their respective 
affiliates (including their parent companies) have and/or may in the future engage, in investment banking, 
commercial banking and/or other financial advisory and commercial dealings with the Issuer and its 
affiliates and in relation to securities issued by any entity of the Issuer's Group. They have or may, in the 
ordinary course of their business, (i) engage in investment banking, trading or hedging activities including 
activities that may include prime brokerage business, financing transactions or entry into derivative 
transactions, (ii) act as underwriters in connection with offering of shares or other securities issued by any 
entity of the Issuer's Group or (iii) act as financial advisers to the Issuer or other companies of the Issuer's 
Group. In the context of these transactions, certain of such Joint Lead Managers have or may hold shares 
or other securities issued by entities of the Issuer's Group. Where applicable, they have or will receive 
customary fees and commissions for these transactions.  

Certain of the Joint Lead Managers or their affiliates that have a lending relationship with the Issuer 
routinely hedge their credit exposure to the Issuer consistent with their customary risk management policies. 
Typically, such Joint Lead Managers and their affiliates would hedge such exposure by entering into 
transactions which consist of either the purchase of credit default swaps or the creation of short positions 
in securities, including potentially the Notes. Any such positions could adversely affect future trading prices 
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of the Notes. The Joint Lead Managers and their affiliates may also make investment recommendations 
and/or publish or express independent research views in respect of such securities or financial instruments 
and may hold, or recommend to clients that they acquire, long and/or short positions in such securities and 
instruments.  

Each of the Issuer and the Joint Lead Managers may from time to time be engaged in transactions involving 
an index or related derivatives which may affect the market price, liquidity or value of the Notes and which 
could be deemed to be adverse to the interests of the Noteholders.  
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TERMS AND CONDITIONS OF THE NOTES 

The following is the text of the Terms and Conditions of the Notes (the "Conditions") which (subject to 
completion and amendment) will be endorsed on each Note in definitive form (if issued): 

The EUR 500,000,000 Fixed/Floating Rate Dated Subordinated Notes due 2049 (the "Notes", which 
expression shall in these Conditions, unless the context otherwise requires, include any further notes issued 
pursuant to Condition 15 (Further Issues) and forming a single series with the Notes) of Sampo plc (the 
"Issuer") are constituted by a Trust Deed dated 23 May 2019 (the "Trust Deed") made between the Issuer 
and Citicorp Trustee Company Limited (the "Trustee", which expression shall include its successor(s)) as 
trustee for the holders of the Notes (the "Noteholders", which expression shall, unless the context otherwise 
requires, include the Couponholders) and the holders of the interest coupons appertaining to the Notes (the 
"Couponholders" and the "Coupons" respectively, which expressions shall, unless the context otherwise 
requires, include the talons for further interest coupons (the "Talons") and the holders of the Talons). 

The statements in these Conditions include summaries of, and are subject to, the detailed provisions of and 
definitions in the Trust Deed. Copies of the Trust Deed and the Agency Agreement dated 23 May 2019 (the 
"Agency Agreement") made between the Issuer, Citibank N.A., London Branch as principal paying agent 
(the "Principal Paying Agent", which expression shall include any successor thereto) and the other paying 
agents appointed thereunder from time to time and any successors thereto (together with the Principal 
Paying Agent, the "Paying Agents"), Citibank N.A., London Branch as calculation agent or agent bank 
(the "Agent Bank", which expression shall include any successor thereto and together with the Principal 
Paying Agent and the Paying Agents, the "Agents") and the Trustee are available for inspection during 
normal business hours by the Noteholders and the Couponholders at the specified office of each of the 
Agents. The Noteholders and the Couponholders are entitled to the benefit of, are bound by, and are deemed 
to have notice of, all the provisions of the Trust Deed and the Agency Agreement applicable to them. 

1. Form, Denomination and Title 

The Notes are in bearer form, serially numbered, in the denominations of EUR 100,000 and integral 
multiples of EUR 1,000 to and including EUR199,000, each with Coupons attached on issue. Notes 
of one denomination may not be exchanged for Notes of any other denomination. Title to the Notes 
and to the Coupons will pass by delivery. The Issuer, any Paying Agent and the Trustee may (to 
the fullest extent permitted by applicable laws) deem and treat the bearer of any Note or Coupon 
as the absolute owner for all purposes (whether or not the Note or Coupon shall be overdue and 
notwithstanding any notice of ownership thereof or writing thereon, or any notice of loss or theft 
or of any trust or interest therein) and shall not be liable for so treating such bearer of any Note.  

2. Status and Subordination 

(a) Status: The Notes and Coupons constitute, in the case of the Notes, dated and, in the case 
of the Notes and the Coupons, direct, unsecured and subordinated obligations of the Issuer, 
conditional as described below, and (together with any damages awarded for breach of 
any obligations in respect of the Notes) in the event of the Liquidation of the Issuer rank: 
(i) junior to Senior Creditors; (ii) pari passu without any preference among themselves 
and among Parity Obligations outstanding from time to time (whether actual or 
contingent); and (iii) senior to all classes of Junior Obligations. 

(b) Subordination: The right to payment in respect of the Notes and the Coupons is 
subordinated in the event of the Liquidation of the Issuer and (except in the event of the 
Liquidation of the Issuer) all payments of principal and interest by the Issuer in respect of 
the Notes and the Coupons are conditional upon the Issuer being Solvent at the time of 
payment and immediately thereafter (the "Solvency Condition") and (except as aforesaid) 
no principal or interest shall be payable in respect of the Notes or the Coupons except to 
the extent that the Issuer could make such payment in whole or in part, rateably with the 
payments in respect of Parity Obligations, and still be Solvent immediately thereafter. 

The payment of interest on the Notes is also subject to the provisions of Condition 4(a) 
(Optional Deferral of Interest) and Condition 4(b) (Mandatory Deferral of Interest) and 
the payment of principal on the Notes is also subject to the provisions of Condition 6(b) 
(Issuer suspension of redemption date). 
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The provisions of this Condition 2 (Status and Subordination) apply only to the principal 
and interest in respect of the Notes and nothing in this Condition 2(b) (Subordination) 
shall affect or prejudice the payment of the costs, charges, expenses, liabilities or 
remuneration of the Trustee or the rights and remedies of the Trustee in respect thereof. 

(c) No Set-off: No Holders of Notes or Coupons who shall be indebted to the Issuer shall be 
entitled to exercise any right of set-off or counterclaim against moneys owed to the Issuer 
in respect of such indebtedness. 

3. Interest 

(a) Interest Payment Dates: The Notes bear interest on their outstanding principal amount 
from and including the Interest Commencement Date, payable (subject as provided below) 
annually in arrear on 23 May in each year from and including 23 May 2020 to and 
including the First Call Date (each a "Fixed Interest Payment Date"). Thereafter interest 
will be payable quarterly in arrear on 23 February, 23 May, 23 August and 23 November 
in each year (together with each Fixed Interest Payment Date, each an "Interest Payment 
Date"). If any Interest Payment Date (other than a Fixed Interest Payment Date) would 
otherwise fall on a day which is not a Business Day it shall be postponed to the next day 
which is a Business Day unless it would then fall into the next calendar month in which 
event such Interest Payment Date shall be brought forward to the immediately preceding 
Business Day. 

Whenever it is necessary to compute an amount of interest in respect of the Notes for a 
period other than an Interest Period and such period ends prior to the First Call Date or on 
the First Call Date, such interest shall be calculated by applying the Fixed Rate of Interest 
to the Calculation Amount multiplying such sum by the Fixed Day Count Fraction and 
rounding the resultant figure to the nearest cent, half a cent being rounded upwards. 

Whenever it is necessary to calculate an amount of interest in respect of the Notes for a 
period beginning on or after the First Call Date, such interest shall be calculated in 
accordance with Condition 3(d) (Determination of Floating Rate of Interest and Interest 
Amount) below. 

(b) Interest Accrual: Each Note will cease to bear interest from and including its due date for 
redemption (which due date shall, in the case of suspension of a redemption date in 
accordance with Condition 6(b) (Issuer suspension of redemption date), be the latest date 
to which redemption of the Notes is so suspended) unless, upon due presentation, payment 
of the principal in respect of the Note is improperly withheld or refused, in which event 
interest shall continue to accrue as provided in the Trust Deed. 

(c) Interest Rate: The rate of interest payable in respect of each Interest Period ending prior 
to the First Call Date shall be 3.375 per cent. per annum (the "Fixed Rate of Interest"). 

Thereafter, the rate of interest payable from time to time in respect of the Notes (the 
"Floating Rate of Interest") will be determined on the basis of the following provisions: 

(i) the Floating Rate of Interest for the Interest Period shall be the Screen Rate plus 
the Margin. On each Interest Determination Date, the Agent Bank will determine 
the Screen Rate at approximately 11.00 a.m. (Central European Time) on that 
Interest Determination Date; 

(ii) if the Screen Rate does not appear on that page or if the Relevant Screen Page is 
unavailable, the Agent Bank will: 

(A) request the principal European office of each of the Reference Banks to 
provide the Agent Bank with the rate at which deposits in Euro are 
offered by it to prime banks in the European interbank market for three 
months at approximately 11.00 a.m. (Central European Time) on the 
Interest Determination Date in question and for a Representative Amount; 
and 
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(B) determine the arithmetic mean of such quotations; and 

(iii) if fewer than two such rates are provided as requested, the Agent Bank will 
determine the arithmetic mean of the rates (being the nearest to the Screen Rate, 
as determined by the Agent Bank) quoted by the principal European office of 
major banks, selected by the Issuer, at approximately 11.00 a.m. (Central 
European Time) on the first day of the relevant Interest Period for loans in Euro 
to leading European banks for a period equal to the relevant Interest Period and 
in an amount that is representative for a single transaction in the market at that 
time, 

and the Floating Rate of Interest for such Interest Period shall be the sum of the Margin 
and the rate or (as the case may be) the arithmetic mean so determined; provided, however, 
that if the Agent Bank is unable to determine a rate or (as the case may be) an arithmetic 
mean in accordance with the above provisions in relation to a relevant Interest Period, the 
Floating Rate of Interest applicable to the Notes during such Interest Period will be the 
sum of the Margin and the rate or (as the case may be) the arithmetic mean last determined 
in relation to the Notes in respect of a preceding Interest Period (save in respect of the first 
Interest Period following the First Call Date, in which case the Floating Rate of Interest 
shall be equal to the Fixed Rate of Interest plus 1.00 per cent. per annum). 

(d) Determination of Floating Rate of Interest and Interest Amount: In respect of each Interest 
Period starting on or after the First Call Date, the Agent Bank shall, as soon as practicable 
after 11.00 a.m. (Central European Time) on each Interest Determination Date determine 
the Euro amount (the "Interest Amount") payable in respect of interest on each Note for 
the relevant Interest Period. The Interest Amount shall be determined by applying the 
Floating Rate of Interest to the Calculation Amount, multiplying the sum by the Floating 
Day Count Fraction, rounding the resultant figure to the nearest cent (half a cent being 
rounded upwards) and multiplying such rounded figure by a fraction equal to the 
denomination of such Note divided by the Calculation Amount. 

(e) Publication of Floating Rate of Interest and Interest Amount: The Agent Bank shall cause 
the Floating Rate of Interest and the Interest Amount for each Interest Period starting on 
or after the First Call Date and the relative Interest Payment Date to be notified to the 
Issuer, the Paying Agents and the Trustee (by no later than the first day of each Interest 
Period) and to be published in accordance with Condition 11 (Notices) as soon as possible 
after their determination, and in no event later than the second Business Day thereafter. 
The Issuer will in turn deliver or procure to be delivered any such notices to any stock 
exchange or other relevant authority on which the Notes are at the relevant time listed. 
The Interest Amount and Interest Payment Date may subsequently be amended (or 
appropriate alternative arrangements made by way of adjustment) without notice in the 
event of an extension or shortening of the Interest Period. If the Calculation Amount is 
less than the minimum denomination, the Agent Bank shall not be obliged to publish each 
Interest Amount but instead may publish only the Calculation Amount and the Interest 
Amount in respect of a Note having the minimum denomination. 

(f) Notifications, etc. to be final: All notifications, opinions, determinations, certificates, 
calculations, quotations and decisions given, expressed, made or obtained for the purposes 
of the provisions of this Condition 3 (Interest), whether by the Reference Banks (or any 
of them), the Agent Bank or the Trustee (or its agent), shall (in the absence of manifest 
error) be binding on the Issuer, the Trustee, the Agent Bank, the Paying Agents and all 
Noteholders and Couponholders and (in the absence of the Reference Banks', the Agent 
Bank's or the Trustee's, as applicable, own gross negligence, fraud or wilful default) no 
liability to the Issuer, or the Noteholders or the Couponholders shall attach to the 
Reference Banks (or any of them), the Agent Bank or, if applicable, the Trustee (or its 
agent) in connection with the exercise or non-exercise by any of them of their powers, 
duties and discretions under this Condition 3 (Interest). 

(g) Agent Bank: The Issuer shall procure that, so long as any of the Notes remains outstanding 
(as defined in the Trust Deed), there is at all times an Agent Bank for the purposes of the 
Notes and the Issuer may, subject to the prior written approval of the Trustee, terminate 
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the appointment of the Agent Bank. In the event of the appointed office of any bank being 
unable or unwilling to continue to act as the Agent Bank or failing duly to determine the 
Floating Rate of Interest and the Interest Amount for any Interest Period, the Issuer shall, 
subject to the prior written approval of the Trustee, appoint the European office of another 
major bank engaged in the European interbank market to act in its place. The Agent Bank 
may resign its duties without a successor having been appointed however; such resignation 
will only take effect upon appointment of a successor. The Agent Bank may not be 
removed without a successor having been appointed. 

(h) Benchmark Discontinuation: 

Notwithstanding the provisions above in Condition 3(c) (Interest Rate) or 3(d) 
(Determination of Floating Rate of Interest and Interest Amount), if a Benchmark Event 
occurs in relation to the Original Reference Rate, then the following provisions shall apply. 

(i) Independent Adviser 

The Issuer shall use its reasonable endeavours to select and appoint an 
Independent Adviser, as soon as reasonably practicable, with a view to the Issuer 
determining a Successor Rate, failing which an Alternative Rate (in accordance 
with Condition 3(h)(ii)) and, in either case, an Adjustment Spread if any (in 
accordance with Condition 3(h)(iii)) and any Benchmark Amendments (in 
accordance with Condition 3(h)(iv)). 

An Independent Adviser appointed pursuant to this Condition 3(h) shall act in 
good faith and (in the absence of wilful default, gross negligence, bad faith or 
fraud) shall have no liability whatsoever to the Issuer, the Trustee, the Agents, the 
Noteholders or the Couponholders for any determination made by it or for any 
advice given to the Issuer in connection with to the operation of this Condition 
3(h). 

(ii) Successor Rate or Alternative Rate 

If the Issuer, following consultation with the Independent Adviser and acting in 
good faith determines that: 

(A) there is a Successor Rate, then such Successor Rate shall (subject to 
adjustment as provided in Condition 3(h)(iii)) subsequently be used in 
place of the Original Reference Rate to determine the relevant Floating 
Rate of Interest (or the relevant component part(s) thereof) for all 
relevant future payments of interest on the Notes (subject to the further 
operation of this Condition 3(h)); or 

(B) there is no Successor Rate but that there is an Alternative Rate, then such 
Alternative Rate shall (subject to adjustment as provided in Condition 
3(h)(iii)) subsequently be used in place of the Original Reference Rate to 
determine the relevant Floating Rate of Interest (or the relevant 
component part(s) thereof) for all relevant future payments of interest on 
the Notes (subject to the further operation of this Condition 3(h)). 

(iii) Adjustment Spread 

If the Issuer, following consultation with the Independent Adviser and acting in 
good faith determines (i) that an Adjustment Spread is required to be applied to 
the Successor Rate or the Alternative Rate (as the case may be) and (ii) the 
quantum of, or a formula or methodology for determining, such Adjustment 
Spread, then such Adjustment Spread shall be applied to the Successor Rate or 
the Alternative Rate (as the case may be) for each subsequent determination of a 
relevant Rate of Interest (or a relevant component part thereof) by reference to 
such Successor Rate or Alternative Rate (as applicable). 
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(iv) Benchmark Amendments 

If any Successor Rate, Alternative Rate or Adjustment Spread is determined in 
accordance with this Condition 3(h) and the Issuer, following consultation with 
the Independent Adviser and acting in good faith determines (i) that amendments 
to these Conditions (including, without limitation, to the definitions of Floating 
Rate Day Count Fraction, Business Day, Relevant Screen Page, Interest 
Determination Date or Reference Banks) are necessary to ensure the proper 
operation of such Successor Rate, Alternative Rate and/or Adjustment Spread 
(such amendments, the "Benchmark Amendments") and (ii) the terms of the 
Benchmark Amendments, then the Issuer shall, and subject to the Issuer giving 
notice thereof in accordance with Condition 3(h)(v), without any requirement for 
the consent or approval of Noteholders or Couponholders, vary these Conditions 
to give effect to such Benchmark Amendments with effect from the date specified 
in such notice. 

For the avoidance of doubt, the Trustee shall, at the request and expense of the 
Issuer, but subject to receipt by the Trustee of the certificate referred to below, 
without the requirement for any consent or approval of the Noteholders, effect the 
Benchmark Amendments to the Trust Deed, the Agency Agreement and these 
Conditions as may be required by the Issuer in order to give effect to this 
Condition (Benchmark Replacement) (which, for the avoidance of doubt, shall 
not be treated as being within the scope of the Reserved Matters)), provided that 
the Trustee shall not be obliged so to concur if in the opinion of the Trustee, doing 
so would have the effect of (i) exposing the Trustee to any liabilities against which 
it has not been indemnified and/or secured and/or prefunded to its satisfaction or 
(ii) impose more onerous obligations upon it or expose it to any additional duties, 
responsibilities or liabilities or reduce or amend the protective provisions afforded 
to it in these Conditions, the Agency Agreement or the Trust Deed (including, for 
the avoidance of doubt, any documents supplemental thereto). 

In connection with any such variation in accordance with this Condition 3(h)(iv), 
the Issuer shall comply with the rules of any stock exchange or other relevant 
authority on which the Notes are for the time being listed or by which they have 
been admitted to trading. 

(v) Notices, etc. 

The Issuer shall notify the Trustee and the Agents and, in accordance with 
Condition 11, the Noteholders and the Couponholders promptly of any Successor 
Rate, Alternative Rate, Adjustment Spread and the specific terms of any 
Benchmark Amendments, determined under this Condition 3(h). Such notice 
shall be irrevocable and shall specify the effective date of the Benchmark 
Amendments, if any. 

No later than notifying the Trustee of the same, the Issuer shall deliver to the 
Trustee a certificate signed by two Authorised Signatories (as defined in the Trust 
Deed) of the Issuer: 

(A) confirming (i) that a Benchmark Event has occurred, (ii) the Successor 
Rate or, as the case may be, Alternative Rate and, (iii) where applicable, 
the specific terms of any Benchmark Amendments, in each case as 
determined in accordance with the provisions of this Condition 3(h) 
(Benchmark Replacement); and 

(B) certifying that the Benchmark Amendments are necessary to ensure the 
proper operation of such Successor Rate or Alternative Rate, as the case 
may be. 

The Trustee shall be entitled to rely on such certificate (without further enquiry 
and without liability to any person) as sufficient evidence thereof. The Successor 
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Rate or Alternative Rate (as applicable) and the Benchmark Amendments (if any) 
specified in such certificate will (in the absence of manifest error in the 
determination of the Successor Rate or Alternative Rate (as applicable) and the 
Benchmark Amendments (if any) and without prejudice to the Trustee's ability to 
rely on such certificate as aforesaid) be binding on the Issuer, the Trustee, the 
Agents and the Noteholders;  

The Successor Rate or Alternative Rate and the Adjustment Spread (if any) and 
the Benchmark Amendments (if any) specified in such notice will (in the absence 
of manifest error in the determination of the Successor Rate or Alternative Rate 
and the Adjustment Spread (if any) and the Benchmark Amendments (if any)) be 
binding on the Issuer, the Trustee, the Agents, the Noteholders and the 
Couponholders. 

(vi) Survival of Original Reference Rate 

Without prejudice to the obligations of the Issuer under the provisions of this 
Condition 3(h), the Original Reference Rate and the fallback provisions provided 
for in Condition 3(c) will continue to apply unless and until a Benchmark Event 
has occurred and only then once the Trustee and the Agents, as applicable, have 
been notified of the Successor Rate or Alternative Rate (as the case may be) and 
any Adjustment Spread (if applicable) and Benchmark Amendments (if 
applicable) in accordance with Condition 3(h)(v). 

(vii) Fallbacks 

If, following the occurrence of a Benchmark Event and in relation to the 
determination of the Rate of Interest on the relevant Interest Determination Date, 
the Issuer is unable to appoint an Independent Advisor or no Successor Rate or 
Alternative Rate (as applicable) is determined pursuant to this Condition 3(h) by 
such Interest Determination Date, the Floating Rate of Interest applicable to the 
next succeeding Interest Period shall be equal to the Floating Rate of Interest last 
determined in relation to the Notes in respect of the immediately preceding 
Interest Period (save in respect of the first Interest Period following the First Call 
Date, in which case the Floating Rate of Interest shall be equal to the Fixed Rate 
of Interest plus 1.00 per cent. per annum). 

For the avoidance of doubt, this Condition 3(h) shall apply to the determination 
of the Floating Rate of Interest on the relevant Interest Determination Date only, 
and the Floating Rate of Interest applicable to any subsequent Interest Period(s) 
is subject to the subsequent operation of, and to adjustment as provided in, this 
Condition 3(h). 

(viii) Capital Disqualification Event 

Notwithstanding any other provision in this Condition 3(h) (Benchmark 
Replacement), no Successor Rate, Alternative Rate or Adjustment Spread (as 
applicable) will be adopted, and no other amendments to the Conditions will be 
made pursuant to this Condition 3(h) (Benchmark Replacement), if, and to the 
extent that, in the determination of the Issuer, the same could reasonably be 
expected to give rise to a Capital Disqualification Event. 

4. Deferral of Payments 

(a) Optional Deferral of Interest: Without prejudice to Condition 4(b) (Mandatory Deferral 
of Interest), on any Optional Interest Payment Date, the Issuer may in the manner 
described in Condition 4(d) (Notification in respect of Interest Payments) elect to defer 
payment of all (but not some only) of the interest in respect of the Notes accrued in the 
Interest Period ending on the day immediately preceding such date. If the Issuer so elects, 
it shall not have any obligation to make such Interest Payment and any failure to pay shall 
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not constitute a default by the Issuer for any purpose and will not give Noteholders or the 
Trustee any right to accelerate repayment of the Notes. 

(b) Mandatory Deferral of Interest: 

(i) Subject to Condition 4(b)(ii) below, Interest Payments by the Issuer will be 
mandatorily deferred on each Mandatory Interest Deferral Date. The deferral of 
any payment of interest on a Mandatory Interest Deferral Date in accordance with 
this Condition 4(b) or in accordance with Condition 2(b) shall not constitute a 
default by the Issuer for any purpose and will not give Noteholders or the Trustee 
any right to accelerate repayment of the Notes. 

(ii) Notwithstanding that an Interest Payment Date may be a Mandatory Interest 
Deferral Date, Interest Payments (or part thereof) may still be paid on such 
Interest Payment Date to the extent that: 

(A) the Issuer Supervisor has exceptionally waived the deferral of such 
Interest Payments or part thereof;  

(B) payment of such Interest Payments (or part thereof) does not further 
weaken the solvency position of the Issuer; and 

(C) the Minimum Capital Requirement is complied with immediately after 
such Interest Payments are made. 

(iii) At the same time as notifying the Trustee and the Noteholders of a Mandatory 
Interest Deferral Date in accordance with Condition 4(d) (Notification in respect 
of Interest Payments), the Issuer shall send to the Trustee a certificate signed by 
two Authorised Signatories of the Issuer confirming that the relevant Interest 
Payment Date is a Mandatory Interest Deferral Date. Any such certificate shall, 
in the absence of manifest error, be treated and accepted by the Trustee, the 
Noteholders and all other interested parties as correct and sufficient evidence 
thereof, shall be binding on all such persons and the Trustee shall be entitled to 
rely on such certificate without liability to any person. 

(c) Arrears of Interest: 

(i) Any interest in respect of the Notes not paid on an Interest Payment Date as a 
result of the exercise by the Issuer of its discretion to defer such Interest Payments 
pursuant to Condition 4(a) (Optional Deferral of Interest), the obligation of the 
Issuer to defer such Interest Payments pursuant to Condition 4(b) (Mandatory 
Deferral of Interest) and/or any interest not paid due to the Solvency Condition 
not being satisfied, shall, to the extent and so long as the same remains unpaid, 
constitute "Arrears of Interest". Arrears of Interest shall not themselves bear 
interest. 

(ii) Arrears of Interest may (subject to the Solvency Condition being satisfied and to 
receiving the prior approval of the Issuer Supervisor (if required) and provided 
that the intended date of such payment is not a Mandatory Interest Deferral Date), 
at the option of the Issuer, be paid in whole or in part at any time upon the expiry 
of not less than five (5) days' notice to such effect given by the Issuer to the 
Trustee, the Principal Paying Agent and the Noteholders in accordance with 
Condition 11 (Notices) and in any event become due and payable by the Issuer 
(subject, in the case of paragraphs (A) and (C) below, to the Solvency Condition 
being satisfied, and to receiving the prior approval of the Issuer Supervisor (if 
required)) in full (and not in part) on the earliest of: 

(A) the date on which the Notes are to be redeemed or purchased pursuant to 
any provision of Condition 6 (Redemption, Purchase, Substitution and 
Variation) (subject to any suspension of such redemption date pursuant 
to Condition 6(b) (Issuer suspension of redemption date)); or 
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(B) the date on which a decree or order being made by a court or agency or 
supervisory authority having jurisdiction in respect of the same for the 
Liquidation of the Issuer or a resolution being passed for the Liquidation 
of the Issuer; or 

(C) the next Interest Payment Date which is a Compulsory Interest Payment 
Date. 

Arrears of Interest shall not be due solely by virtue of any payment on any Parity 
Obligations the terms of which do not allow the issuer of the relevant securities 
to defer, pass on or eliminate the relevant payment. 

(d) Notification in respect of Interest Payments: The Issuer shall give to the Trustee and the 
Noteholders in accordance with Condition 11 (Notices) not less than five (5) Business 
Days' nor more than fourteen (14) Business Days' prior notice: 

(i) of (subject as provided below) any Optional Interest Payment Date on which, 
pursuant to the provisions of Condition 4(a) (Optional Deferral of Interest) above, 
the Issuer will not pay any Interest Payments in respect of the Notes; 

(ii) of any Mandatory Interest Deferral Date, provided that if the conditions to the 
relevant Interest Payment Date being a Mandatory Interest Deferral Date are 
satisfied less than five (5) Business Days prior to an Interest Payment Date, the 
Issuer shall give notice of the interest deferral in accordance with Condition 11 
(Notices) as soon as reasonably practicable following the occurrence of such 
event;  

(iii) if any payment of interest will not become due on any Interest Payment Date as a 
result of a failure to satisfy the Solvency Condition, provided that if the 
circumstances resulting in non-satisfaction of the Solvency Condition occur, or 
are determined to have occurred, less than five (5) Business Days prior to an 
Interest Payment Date, the Issuer shall give notice of the interest deferral in 
accordance with Condition 11 (Notices) as soon as reasonably practicable 
following the occurrence of such event (and in either case shall specify that 
interest will not be paid as a result of non-satisfaction of the Solvency Condition); 
and 

(iv) of any date upon which, pursuant to the provisions of Condition 4(c)(ii) (Arrears 
of Interest) above, amounts in respect of Arrears of Interest shall become due and 
payable, 

but provided that failure to make such notification shall not (in the case of (ii) and (iii) 
above) oblige the Issuer to make a payment of such Interest, or cause the same to become 
due and payable, on such date, or (in the case of (iv) above) invalidate the obligation of 
the Issuer to make a payment of such Arrears of Interest on such date. 

(e) Partial Payment of Arrears of Interest: If amounts in respect of Arrears of Interest become 
partially payable: 

(i) Arrears of Interest accrued for any period shall not be payable until full payment 
has been made of all Arrears of Interest that have accrued during any earlier 
period; and 

(ii) the amount of Arrears of Interest payable in respect of any Note in respect of any 
period shall be made pro rata to the total amount of all unpaid Arrears of Interest 
accrued in respect of that period. 

5. Payments and Exchanges of Talons 

(a) Payments in respect of Notes and Coupons: Payments of principal and interest in respect 
of each Note will be made against presentation and surrender (or, in the case of part 
payment only, endorsement) of the Note, except that payments of interest due on an 
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Interest Payment Date will be made against presentation and surrender (or, in the case of 
part payment only, endorsement) of the relevant Coupon, in each case at the specified 
office outside the United States of any of the Paying Agents. 

(b) Method of Payment: Payments will be made by credit or transfer to a Euro account (or any 
other account to which Euro may be credited or transferred) specified by the payee or, at 
the option of the payee, by Euro cheque. 

(c) Missing Unmatured Coupons: In relation to the period from the Issue Date up to but 
excluding the First Call Date, each Note should be presented for payment together with 
all relative unmatured Coupons (which expression shall, for the avoidance of doubt, 
include Coupons falling to be issued on exchange of matured Talons) (if any), failing 
which an amount equal to the face value of each missing unmatured coupon (or, in the 
case of part payment only, that proportion of the full amount of the missing unmatured 
Coupon which the amount so paid bears to the total amount due) due to (and including) 
the First Call Date shall be deducted from the amount due for payment. Each amount so 
deducted will be paid in the manner mentioned above against presentation and surrender 
(or, in the case of part payment only, endorsement) of the relative missing Coupon at any 
time before the expiry of 10 years after the Relevant Date in respect of the relevant Note 
whether or not the relevant Coupon would have become void pursuant to Condition 8 
(Prescription). At any time on or after the First Call Date, if the Notes are redeemed in 
whole, then all unmatured Coupons relating thereto (which expression shall, for the 
avoidance of doubt, include Coupons falling to be issued on exchange of matured Talons) 
(whether or not still attached) shall become void on the relevant date for redemption and 
no payment shall be made in respect thereof. 

(d) Payments subject to Applicable Laws: Payments (i) in respect of principal and interest on 
the Notes and Coupons are subject in all cases to any fiscal or other laws and regulations 
applicable in the place of payment, but without prejudice to the provisions of Condition 7 
(Taxation) and (ii) any withholding or deduction required pursuant to an agreement 
described in Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the "Code") or 
otherwise imposed pursuant to Sections 1471 through 1474 of the Code, any regulations 
or agreements thereunder, official interpretations thereof, or any law implementing an 
intergovernmental approach thereto. 

(e) Payment only on a Presentation Date: A holder shall be entitled to present a Note or 
Coupon for payment only on a Presentation Date and shall not, except as provided in 
Condition 3 (Interest), be entitled to any further interest or other payment if a Presentation 
Date is after the due date. 

"Presentation Date" means a day which (subject to Condition 8 (Prescription)): 

(a) is or falls after the relevant due date; 

(b) is a Business Day in the place of the specified office of the Paying Agent at 
which the Note or Coupon is presented for payment; and 

(c) in the case of payment by credit or transfer to a Euro account, is a TARGET 
Settlement Day. 

In this Condition 5 (Payments and Exchanges of Talons), "Business Day" means, in 
relation to any place, a day on which commercial banks and foreign exchange markets 
settle payments and are open for general business (including dealing in foreign exchange 
and foreign currency deposits) in that place. 

(f) Exchange of Talons: On and after the Interest Payment Date on which the final Coupon 
comprised in any Coupon sheet matures, the Talon comprised in the Coupon sheet may be 
surrendered at the specified office of any Paying Agent in exchange for a further Coupon 
sheet (including any appropriate further Talon), subject to the provisions of Condition 8 
(Prescription). Each Talon shall, for the purposes of these Conditions, be deemed to 
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mature on the Interest Payment Date on which the final Coupon comprised in the relative 
Coupon sheet matures. 

(g) Initial Paying Agents: The names of the initial Paying Agents and their initial specified 
offices are set out at the end of these Conditions. The Issuer reserves the right, subject to 
the prior written approval of the Trustee, at any time to vary or terminate the appointment 
of any Paying Agent and to appoint additional or other Paying Agents provided that: 

(i) there will at all times be a Principal Paying Agent; and 

(ii) there will at all times be at least one Paying Agent (which may be the Principal 
Paying Agent) having its specified office in such place as may be required by the 
rules and regulations of the stock exchange (or any other relevant authority) on 
which the Notes may be listed from time to time. 

Notice of any termination or appointment and of any changes in specified offices will be 
given to the Noteholders promptly by the Issuer in accordance with Condition 11 
(Notices). 

6. Redemption, Purchase, Substitution and Variation 

(a) Redemption at Maturity: Subject to Conditions 6(b) (Issuer suspension of redemption 
date), 6(d) (Redemption at the Option of the Issuer), and 6(g) (Preconditions to redemption, 
purchases, variation and substitution), satisfaction of the Solvency Condition and to 
receiving the prior approval of the Issuer Supervisor (if required), unless previously 
redeemed or purchased and cancelled as provided below, the Issuer will redeem the Notes 
at their principal amount on the Maturity Date together with any Arrears of Interest and 
any other accrued and unpaid interest to (but excluding) the Maturity Date. 

(b) Issuer suspension of redemption date: 

(i) Subject to Condition 6(b)(ii) below, no Notes shall be redeemed on the Maturity 
Date pursuant to Condition 6(a) (Redemption at Maturity) or prior to the Maturity 
Date pursuant to Conditions 6(c) (Taxation reasons redemption, variation or 
substitution), 6(d) (Redemption at the Option of the Issuer), or 6(e) (Capital 
Disqualification Event redemption, variation or substitution) or 6(f) (Rating 
Agency Event redemption, variation or substitution) if the date set for redemption 
is a Mandatory Redemption Suspension Date and redemption shall be suspended 
in accordance with the provisions of this Condition 6(b) (Issuer suspension of 
redemption date). Any failure to pay principal as a result of any such suspension 
pursuant to this paragraph (i) or Condition 2(b) shall not constitute a default by 
the Issuer for any purpose and will not give Noteholders or the Trustee any right 
to accelerate repayment of the Notes or take any other action under the Notes or 
the Trust Deed, provided that nothing in this paragraph (i) shall be construed to 
permit the Issuer to defer any principal otherwise due and payable except under 
the circumstances specified in this paragraph (i) and Condition 2(b). 

(ii) Notwithstanding that the date set for redemption may be a Mandatory 
Redemption Suspension Date, the Notes may be redeemed and the relevant 
redemption amount may still be paid to the extent: 

(A) the Issuer Supervisor has exceptionally waived the suspension of 
redemption of the Notes;  

(B) the Notes are exchanged for or converted into other Tier 1 Capital or Tier 
2 Capital of at least the same quality; and 

(C) the Minimum Capital Requirement is complied with immediately after 
redemption of the Notes.  

(iii) The Issuer shall notify the Trustee, the Principal Paying Agent and the 
Noteholders in accordance with Condition 11 (Notices) no later than five (5) 
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Business Days prior to any date set for redemption of the Notes if such redemption 
is to be suspended in accordance with either paragraph (i) above or non-
satisfaction of the Solvency Condition, provided that if the relevant circumstance 
requiring redemption to be suspended arises, or is determined, less than five (5) 
Business Days prior to the date set for redemption, the Issuer shall give notice of 
such suspension in accordance with Condition 11 (Notices) as soon as reasonably 
practicable following the occurrence of such event but provided that failure to 
make such notification shall not oblige the Issuer to redeem the Notes on such 
date. 

(iv) If redemption of the Notes does not occur on the Maturity Date or, as appropriate, 
the date specified in the notice of redemption by the Issuer under Condition 6(c) 
(Taxation reasons redemption, variation or substitution), 6(d) (Redemption at the 
Option of the Issuer), 6(d) (Capital Disqualification Event redemption, variation 
or substitution) or 6(f) (Rating Agency Event redemption, variation or 
substitution) as a result of paragraph (i) above, the Issuer shall (subject, in the 
case of sub-paragraphs (A) and (B) below only, to the Solvency Condition being 
satisfied and to receiving the prior approval of the Issuer Supervisor (if required)) 
redeem such Notes at their principal amount together with any Arrears of Interest 
and any other accrued and unpaid interest, upon the earliest of: 

(A) the date falling ten (10) Business Days after the first date which 
immediately follows the date set for redemption and which is not a 
Mandatory Redemption Suspension Date (with, for the purposes of such 
definition, the relevant date being deemed to be a date on which the Notes 
would otherwise be redeemed pursuant to this Condition 6 (Redemption, 
Purchase, Substitution and Variation)) (unless such 10th Business Day 
is itself a Mandatory Redemption Suspension Date, in which case the 
provisions of paragraph (i) above and this paragraph (iv) will apply 
mutatis mutandis to determine the due date for redemption of the Notes); 
or 

(B) the date falling ten (10) Business Days after the Issuer Supervisor has 
agreed to the repayment or redemption of the Notes; or 

(C) the date on which order for the Liquidation of the Issuer is made, 

and the Issuer shall give notice of such redemption to the Trustee, the Principal 
Paying Agent and the Noteholders in accordance with Condition 11 (Notices) as 
soon as reasonably practicable following the occurrence of the relevant event 
triggering such redemption. 

(v) If paragraph (i) above does not apply, but redemption of the Notes does not occur 
on the Maturity Date or, as appropriate, the date specified in the notice of 
redemption by the Issuer under Condition 6(c) (Taxation reasons redemption, 
variation or substitution), 6(d) (Redemption at the Option of the Issuer), or 6(e) 
(Capital Disqualification Event redemption, variation or substitution) or 6(f) 
(Rating Agency Event redemption, variation or substitution) as a result of the 
Solvency Condition not being met at the time and immediately after such payment, 
subject to receiving the prior approval of the Issuer Supervisor (if required), such 
Notes shall be redeemed at their principal amount together with any Arrears of 
Interest and any other accrued and unpaid interest on the 10th Business Day 
immediately following the day that (A) the Issuer is Solvent and (B) the 
redemption of the Notes would not result in the Issuer ceasing to be Solvent, 
provided that if such Business Day specified for redemption is a Mandatory 
Redemption Suspension Date, then the Notes shall not be redeemed on such date 
and paragraph (iv) above shall apply mutatis mutandis to determine the due date 
for redemption of the Notes. 

At the same time as delivering any notice to the Trustee and the Noteholders pursuant to 
this Condition 6(b) (Issuer suspension of redemption date), the Issuer shall send to the 



237773-4-20881-v9.0 - 36 - 70-40713473 
   
 

Trustee a certificate signed by two Authorised Signatories of the Issuer confirming (i) that 
the relevant date set for redemption is or is not (as applicable) a Mandatory Redemption 
Suspension Date, (ii) the satisfaction or otherwise of the Solvency Condition, and (iii) (if 
required) that the Issuer has received the prior approval of the Issuer Supervisor. Any such 
certificate shall, in the absence of manifest error, be treated and accepted by the Issuer, the 
Trustee, the Noteholders and all other interested parties as correct and sufficient evidence 
thereof, shall be binding on all such persons and the Trustee shall be entitled to rely on 
such certificate without liability to any person. 

(c) Taxation reasons redemption, variation or substitution: If the Issuer satisfies the Trustee 
immediately before the giving of the notice referred to below that, as a result of: 

(i) any amendment to, clarification of or change (including any announced 
prospective change) in the laws or treaties (or regulations thereunder) of the 
Relevant Jurisdiction affecting taxation; 

(ii) any governmental action; or 

(iii) any amendment to, clarification of or change in the official position or the 
interpretation of any such governmental action or pronouncement, 

in each case, by any legislative body, court, governmental authority or regulatory 
body, irrespective of the manner in which such amendment, clarification or 
change is made known, which amendment, clarification or change is effective or 
such pronouncement or decision is announced on or after the Issue Date, there is, 
more than an insubstantial risk that: 

(A) the Issuer is, or will be, subject to more than a de minimis amount of other 
taxes, duties or other governmental charges or civil liabilities with 
respect to the Notes; 

(B) the treatment of any of the Issuer's items of income or expense with 
respect to the Notes as reflected on the tax returns (including estimated 
returns) filed (or to be filed) by the Issuer will not be respected by a 
taxing authority, which subjects the Issuer to more than a de minimis 
amount of additional taxes, duties or other governmental charges; or 

(C) the Issuer would be required to pay additional amounts, as provided or 
referred to in Condition 7 (Taxation), 

the Issuer may at its option (subject to Conditions 6(b) (Issuer suspension of redemption 
date) and 6(g) (Preconditions to redemption, purchases, variation and substitution), 
satisfaction of the Solvency Condition and the Issuer having received the prior approval 
of the Issuer Supervisor (if required)), having given not less than thirty (30) nor more 
than sixty (60) days' notice to the Noteholders in accordance with Condition 11 (Notices) 
(which notice shall be irrevocable and shall specify the date fixed for redemption),  

(I) redeem all (but not some only) of the Notes at any time at their principal 
amount, together with any accrued interest and Arrears of Interest; or 

(II) substitute all (but not some only) of the Notes for, or vary the terms of 
the Notes so that they become or remain, Qualifying Tier 2 Securities 
and the Trustee shall (subject to each of Condition 6(j) (Trustee role on 
redemption, variation or substitution) and Condition 6(k) (Trustee not 
obliged to monitor) and the receipt by it of the certificates of the 
Authorised Signatories referred to in Condition 6(g) (Preconditions to 
redemption, purchases, variation and substitution) below) agree to such 
substitution or variation. 

(d) Redemption at the Option of the Issuer: The Issuer may (subject to Conditions 6(b) (Issuer 
suspension of redemption date) and 6(g) (Preconditions to redemption, purchases, 
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variation and substitution) and having received the prior approval of the Issuer Supervisor 
(if required)), having given: 

(i) not less than thirty (30) nor more than sixty (60) days' notice to the Trustee, the 
Principal Paying Agent and the Noteholders in accordance with Condition 11 
(Notices); and 

(ii) notice to the Trustee and the Principal Paying Agent not less than fifteen (15) 
days before the giving of the notice referred to in paragraph (i) above, 

(which notices shall be irrevocable and shall specify the date fixed for redemption), 
redeem all (but not some only) of the Notes on the First Call Date or any Interest Payment 
Date thereafter at their principal amount together with any accrued interest and Arrears of 
Interest. 

(e) Capital Disqualification Event redemption, variation or substitution: If a Capital 
Disqualification Event has occurred and is continuing, the Issuer may at any time (subject 
to Conditions 6(b) (Issuer suspension of redemption date), 6(g) (Preconditions to 
redemption, purchases, variation and substitution)), satisfaction of the Solvency 
Condition and receiving the prior consent of the Issuer Supervisor (if required)), having 
given:  

(i) not less than thirty (30) nor more than sixty (60) days' notice to the Noteholders 
in accordance with Condition 11 (Notices); and 

(ii) notice to the Trustee and the Principal Paying Agent not less than fifteen (15) 
days before the giving of the notice referred to in paragraph (i) above, 

(which notices shall be irrevocable and shall specify the date fixed for 
redemption): 

(A) redeem all (but not some only) of the Notes at their principal amount, 
together with any accrued interest and Arrears of Interest; or 

(B) substitute all (but not some only) of the Notes for, or vary the terms of 
the Notes so that they become or remain, Qualifying Tier 2 Securities 
and the Trustee shall (subject to both Condition 6(j) (Trustee role on 
redemption, variation or substitution) and Condition 6(k) (Trustee not 
obliged to monitor) and the receipt by it of the certificates of the 
Authorised Signatories referred to in Condition 6(g) (Preconditions to 
redemption, purchases, variation and substitution) below) agree to such 
substitution or variation. 

(f) Rating Agency Event redemption, variation or substitution: If a Rating Agency Event has 
occurred and is continuing, the Issuer may at any time (subject to Conditions 6(b) (Issuer 
suspension of redemption date) and 6(g) (Preconditions to redemption, purchases, 
variation and substitution), satisfaction of the Solvency Condition and receiving the prior 
consent of the Issuer Supervisor (if required)), having given: 

(i) not less than thirty (30) nor more than sixty (60) days' notice to the Noteholders 
in accordance with Condition 11 (Notices); and 

(ii) notice to the Trustee and the Principal Paying Agent not less than fifteen (15) 
days before the giving of the notice referred to in paragraph (i) above, 

(which notices shall be irrevocable and shall specify the date fixed for 
redemption): 

(A) redeem all (but not some only) of the Notes at their principal amount, 
together with any accrued interest and Arrears of Interest; or 
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(B) substitute all (but not some only) of the Notes for, or vary the terms of 
the Notes so that they become or remain, Qualifying Tier 2 Securities 
and the Trustee shall (subject to both Condition 6(j) (Trustee role on 
redemption, variation or substitution) and Condition 6(k) (Trustee not 
obliged to monitor) and the receipt by it of the certificates of the 
Authorised Signatories referred to in Condition 6(g) (Preconditions to 
redemption, purchases, variation and substitution) below) agree to such 
substitution or variation. 

(g) Preconditions to redemption, purchases, variation and substitution: 

(i) Prior to the publication of any notice of redemption before the Maturity Date or 
any purchase, variation or substitution of the Notes, provided that no Regulatory 
Deficiency Redemption Suspension Event has occurred or is continuing, the 
Issuer will be required to be in continued compliance with the Relevant Rules and 
on the same date as publishing any notice of redemption before the Maturity Date 
or making any purchase, variation or substitution of the Notes the Issuer shall 
deliver to the Trustee a certificate from two Authorised Signatories of the Issuer 
confirming such compliance. Any such certificate shall be conclusive evidence of 
such compliance (it being declared that the Trustee may rely absolutely on such 
certification without liability to any person). 

(ii) Prior to the publication of any notice of redemption, variation or substitution 
pursuant to Conditions 6(c) (Taxation reasons redemption, variation or 
substitution) or 6(d) (Capital Disqualification Event redemption, variation or 
substitution) or 6(f) (Rating Agency Event redemption, variation or substitution), 
the Issuer shall deliver to the Trustee (A) in the case of a redemption, variation or 
substitution pursuant to Condition 6(c) (Taxation reasons redemption, variation 
or substitution) a certificate signed by two Authorised Signatories stating that any 
or all of the requirements referred to in paragraphs (i), (ii) or (iii) of such 
Condition will apply on the next Interest Payment Date and cannot be avoided by 
the Issuer taking reasonable measures available to it, together with an opinion of 
independent tax counsel of recognised standing to such effect (other than in 
relation to whether the Issuer may take reasonable measures available to it) and 
the certificate shall also confirm that (if required) the Issuer has received the prior 
approval of the Issuer Supervisor and the Trustee shall be entitled to accept the 
certificate as sufficient evidence of the satisfaction of the conditions precedent set 
out above; and (B) in the case of a redemption, variation or substitution pursuant 
to Condition 6(d) (Capital Disqualification Event redemption, variation or 
substitution) or Condition 6(f) (Rating Agency Event redemption, variation or 
substitution) a certificate signed by two Authorised Signatories stating that a 
Capital Disqualification Event or Rating Agency Event (as applicable) has 
occurred and is continuing and the certificate shall also confirm that (if required) 
the Issuer has received the prior approval of the Issuer Supervisor. Any such 
certificate shall be conclusive and binding on the Trustee, the Noteholders and 
the Couponholders. 

 In the case of a redemption or purchase pursuant to Conditions 6(c) (Taxation 
reasons redemption, variation or substitution), 6(d) (Capital Disqualification 
Event redemption, variation or substitution) or 6(f) (Rating Agency Event 
redemption, variation or substitution), (to the extent then required pursuant to the 
Relevant Rules) such redemption or purchase shall be funded out of the proceeds 
of a new issuance of capital of at least the same quality as the Notes. 

 Notwithstanding the above conditions, if, at the time of any redemption, 
substitution, variation or purchase, the prevailing Relevant Rules permit the 
repayment, substitution, variation or purchase only after compliance with one or 
more alternative or additional pre-conditions to those set out above in this 
Condition 6 (Redemption, Purchase, Substitution and Variation), the Issuer shall 
comply with such other and/or, as appropriate, additional pre-condition(s). 
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(h) Purchases: The Issuer or any of its Subsidiaries may (subject to receiving the prior consent 
of the Issuer Supervisor (if required)), at any time purchase Notes (provided that all 
unmatured Coupons appertaining to the Notes are purchased with the Notes) in any 
manner and at any price. Any Notes so purchased may be held, reissued or surrendered 
for cancellation. 

(i) Cancellations: All Notes which are (a) redeemed, or (b) purchased by or on behalf of the 
Issuer or any of its Subsidiaries pursuant to Condition 6(h) (Purchases) above and 
surrendered for cancellation will forthwith be cancelled, together with all relative 
unmatured Coupons attached to the Notes or surrendered with the Notes, and accordingly 
may not be held, reissued or resold. 

(j) Trustee role on redemption, variation or substitution: The Trustee shall not be obliged to 
co-operate in or agree to any such substitution or variation of the terms referred to in this 
Condition 6 (Redemption, Purchase, Substitution and Variation) if the securities into 
which the Notes are to be substituted or are to be varied or such substitution or variation 
imposes, in the Trustee's opinion, more onerous obligations or duties upon it or exposes it 
to liabilities or reduces its protections. If the Trustee does not so co-operate or agree as 
provided above, the Issuer may instead, subject as provided above, redeem the Notes as 
provided above. 

(k) Trustee not obliged to monitor: The Trustee shall not be under any duty to monitor whether 
any event or circumstance has happened or exists for the purposes of this Condition 6 
(Redemption, Purchase, Substitution and Variation) and will not be responsible to the 
Noteholders for any loss arising from any failure by it to do so. Unless and until the Trustee 
has written notice of the occurrence of any event or circumstance within this Condition 6 
(Redemption, Purchase, Substitution and Variation), it shall be entitled to assume that no 
such event or circumstance exists. 

7. Taxation 

(a) Payment without Withholding: All payments in respect of the Notes by or on behalf of the 
Issuer shall be made without withholding or deduction for, or on account of, any present 
or future Taxes imposed or levied by or on behalf of the Relevant Jurisdiction, unless the 
withholding or deduction of the Taxes is required by law. In that event, the Issuer will pay 
such additional amounts in respect of interest (but not in respect of principal) as may be 
necessary in order that the net amounts received by the Noteholders and Couponholders 
after the withholding or deduction shall equal the respective amounts which would have 
been receivable in respect of the Notes or, as the case may be, Coupons in the absence of 
the withholding or deduction; except that no additional amounts shall be payable in 
relation to any payment in respect of any Note or Coupon: 

(i) presented for payment by or on behalf of, a holder who is liable to the Taxes in 
respect of the Note or Coupon by reason of his having some connection with the 
Relevant Jurisdiction other than the mere holding of the Note or Coupon; or 

(ii) presented for payment in the Relevant Jurisdiction; or 

(iii) held by or on behalf of a holder who would not be liable or subject to the 
withholding or deduction by making a declaration of non-residence or other 
similar claim for exemption to the relevant tax authority; or 

(iv) presented for payment more than thirty (30) days after the Relevant Date except 
to the extent that a holder would have been entitled to additional amounts on 
presenting the same for payment on the last day of the period of thirty (30) days 
assuming, whether or not such is in fact the case, that day to have been a 
Presentation Date (as defined in Condition 5(e) (Payment only on a Presentation 
Date)). 

(b) Additional Amounts: Any reference in these Conditions to any amounts in respect of the 
Notes and/or Coupons shall be deemed also to refer to any additional amounts which may 
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be payable under this Condition 7 (Taxation) or under any undertakings given in addition 
to, or in substitution for, this Condition 7 (Taxation) pursuant to the Trust Deed. 

8. Prescription 

Notes and Coupons (which for this purpose shall not include Talons) will become void unless 
presented for payment within periods of ten (10) years (in the case of principal) and five (5) years 
(in the case of interest) from the Relevant Date in respect of the Notes or, as the case may be, the 
Coupons, subject to the provisions of Condition 5 (Payments and Exchanges of Talons). There 
shall not be included in any Coupon sheet issued upon exchange of a Talon any Coupon which 
would be void upon issue under this Condition 8 (Prescription) or Condition 5 (Payments and 
Exchanges of Talons). 

9. Enforcement 

There are no events of default. 

(a) Enforcement by the Trustee: The Trustee may at any time, at its discretion and without 
notice, take such proceedings and/or other action as it may think fit against or in relation 
to the Issuer to enforce its rights under the Notes, the Coupons, the Trust Deed or the 
Agency Agreement (other than in respect of any payment obligation of the Issuer under 
or arising from the Notes or the Trust Deed, including any payment of damages awarded 
for breach of any obligations thereunder) but in no event shall the Issuer, by virtue of the 
institution of any such proceedings or the taking of such steps or actions, be obliged to pay 
any sum or sums, in cash or otherwise, sooner than the same would otherwise have been 
payable by it. The Trustee shall not be bound to take any such proceedings or any other 
action in relation to the Trust Deed, the Agency Agreement, the Notes or the Coupons 
unless (a) it has been so directed by an Extraordinary Resolution of the Noteholders or so 
requested in writing by the holders of at least one-quarter in principal amount of the Notes 
then outstanding, and (b) it has been indemnified and/or secured and/or pre-funded to its 
satisfaction against all liabilities to which it may thereby render itself liable or which it 
may incur by so doing and provided that the Trustee shall not be liable for the 
consequences of taking any such action and may take such action without having regard 
to the effect of such actions on individual Noteholders or Couponholders. 

(b) Enforcement by the Noteholders: No Noteholder or Couponholder shall be entitled to 
proceed directly against the Issuer unless the Trustee, having become bound so to proceed, 
fails so to do within a reasonable period (which in any event shall be not less than 30 days) 
and the failure shall be continuing. 

(c) Liquidation: If a Liquidation occurs, the Trustee at its discretion may and, if so requested 
in writing by the Holders of at least one quarter of the aggregate principal amount of the 
outstanding relevant Notes or if so directed by an Extraordinary Resolution, shall (subject 
to the Trustee having been indemnified and/or secured and/or prefunded to its satisfaction) 
declare such Notes to be due and repayable immediately (and such Notes shall thereby 
become so due and repayable) at their outstanding principal amount together with any 
accrued but unpaid interest, including any Arrears of Interest, as provided in the Trust 
Deed and payments are subject to the subordination provisions set out in Condition 2(a). 

10. Replacement of Notes, Coupons and Talons  

Should any Note, Coupon or Talon be lost, stolen, mutilated, defaced or destroyed it may be 
replaced at the specified office of the Replacement Agent (being the Paying Agent in London and 
as defined in the Agency Agreement) upon payment by the claimant of the expenses incurred in 
connection with the replacement and on such terms as to evidence, security, indemnity and 
otherwise as the Issuer may reasonably require. Mutilated or defaced Notes, Coupons or Talons 
must be surrendered before replacements will be issued. 

11. Notices 

All notices to the Noteholders will be valid if published in a leading English language daily 
newspaper having general circulation in Europe. The Issuer shall also ensure that notices are duly 
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published in a manner which complies with the rules and regulations of any stock exchange or the 
relevant authority on which the Notes are for the time being listed, including publication on the 
website of the relevant stock exchange or relevant authority if required by those rules. Any such 
notice will be deemed to have been given on the date of the first publication (or if required to be 
published in more than one newspaper, on the first date on which publication shall have been made 
in all the required newspapers). If publication as provided above is not practicable, notice will be 
given in such other manner, and shall be deemed to have been given on such date, as the Trustee 
may approve. Couponholders will be deemed for all purposes to have notice of the contents of any 
notice given to the Noteholders in accordance with this Condition 11 (Notices). 

12. Meetings of Noteholders, Modification, Waiver and Authorisation 

(a) Meetings of Noteholders: The Trust Deed contains provisions for convening meetings of 
the Noteholders to consider any matter affecting their interests, including the modification 
or abrogation by Extraordinary Resolution of any of these Conditions or any of the 
provisions of the Trust Deed or the Agency Agreement. The quorum at any meeting for 
passing an Extraordinary Resolution will be one or more persons present holding or 
representing more than 50 per cent. in principal amount of the Notes for the time being 
outstanding, or at any adjourned such meeting one or more persons present whatever the 
principal amount of the Notes held or represented by him or them, except that, at any 
meeting the business of which includes the modification or abrogation of Reserved 
Matters, the necessary quorum for passing an Extraordinary Resolution will be one or 
more persons present holding or representing not less than three quarters, or at any 
adjourned such meeting not less than one quarter, of the principal amount of the Notes for 
the time being outstanding. An Extraordinary Resolution passed at any meeting of the 
Noteholders will be binding on all Noteholders, whether or not they are present at the 
meeting, and on all Couponholders. In addition, a resolution in writing signed by or on 
behalf of Noteholders holding or representing not less than three-quarters of the aggregate 
principal amount of the Notes for the time being outstanding who for the time being are 
entitled to receive notice of a meeting of Noteholders will take effect as if it were an 
Extraordinary Resolution. Such a resolution in writing may be contained in one document 
or several documents in the same form, each signed by or on behalf of one or more 
Noteholders. 

(b) Modification, Waiver, Authorisation and Substitution: The Trustee may agree, without the 
consent of the Noteholders or Couponholders, (i) to any modification of, or to the waiver 
or authorisation of any breach or proposed breach of, any of these Conditions or any of 
the provisions of the Trust Deed or the Agency Agreement, or (ii) to the substitution of 
the Issuer, provided that, in any such case, it is not, in the opinion of the Trustee, materially 
prejudicial to the interests of the Noteholders, or may agree, without any such consent as 
aforesaid, to any modification of any of these Conditions or the provisions of the Trust 
Deed or the Agency Agreement which, in its opinion, is of a formal, minor or technical 
nature or to correct a manifest error. 

Additionally, the Issuer may, subject to Condition 3(h), vary or amend these Conditions, 
the Trust Deed and/or the Agency Agreement to give effect to certain amendments without 
any requirement for the consent or approval of Noteholders, as described in Condition 3(h) 
(Benchmark Discontinuation) and the Trustee shall agree to such variations or 
amendments in accordance with Condition 3(h). 

(c) Trustee to have Regard to Interests of Noteholders as a Class: In connection with the 
exercise by it of any of its trusts, powers, authorities and discretions (including, without 
limitation, any modification, waiver, authorisation or substitution), the Trustee shall have 
regard to the general interests of the Noteholders as a class but shall not have regard to 
any interests arising from circumstances particular to individual Noteholders or 
Couponholders (whatever their number) and, in particular but without limitation, shall not 
be obligated to have regard to the consequences of any such exercise for individual 
Noteholders or Couponholders (whatever their number) resulting from their being for any 
purpose domiciled or resident in, or otherwise connected with, or subject to the jurisdiction 
of, any particular territory or any political sub-division thereof and the Trustee shall not 
be entitled to require, nor shall any Noteholder or Couponholder be entitled to claim, from 
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the Issuer, the Trustee or any other person any indemnification or payment in respect of 
any tax consequence of any such exercise upon individual Noteholders or Couponholders 
except to the extent already provided for in Condition 7 (Taxation) and/or any undertaking 
given in addition to, or in substitution for, Condition 7 (Taxation) pursuant to the Trust 
Deed. 

(d) Notification to the Noteholders: Any modification, abrogation, waiver, authorisation or 
substitution in accordance with these Conditions shall be binding on the Noteholders and 
the Couponholders and, unless the Trustee agrees otherwise, shall be notified by the Issuer 
to the Noteholders as soon as practicable thereafter in accordance with Condition 11 
(Notices). 

13. Substitution  

(a) Discretion to agree to substitution 

The Trust Deed contains provisions permitting the Trustee to agree, subject to certain 
conditions set out in the Trust Deed being satisfied), but without the consent of the 
Noteholders or the Couponholders: 

(i) to the substitution of a successor in business of the Issuer in place of the Issuer or 
any previous substitute under this Condition 13 as principal debtor under the Trust 
Deed and the Notes; or 

(ii) (subject to the Notes being irrevocably guaranteed on a subordinated and (subject 
to the Solvency Condition) unconditional basis by the Issuer), to the substitution 
of a Subsidiary of the Issuer in place of the Issuer or any previous substitute under 
this Condition 13 as principal debtor under the Trust Deed and the Notes. 

Any such substitution shall be subject to the Issuer having received the prior approval of 
the Issuer Supervisor (if required). 

(b) Change in law 

In the case of any substitution pursuant to this Condition 13, the Trustee may agree, 
without the consent of the Noteholders or the Couponholders, to a change of the law 
governing Conditions 2 (Status and Subordination), 4(a) (Mandatory Deferral of Interest), 
6(b) (Issuer suspension of redemption date) and/or 6(d) (Capital Disqualification Event 
redemption, variation or substitution) of the Notes and the related provisions of the Trust 
Deed to the law of the jurisdiction of incorporation of the Substituted Obligor, provided 
that such change or the substitution would not in the opinion of the Trustee be materially 
prejudicial to the interests of the Noteholders. 

(c) Notice to Noteholders 

The Issuer will give notice of any substitution pursuant to this Condition 13 to Noteholders 
in accordance with Condition 11 (Notices) as soon as reasonably practicable following 
such substitution provided failure to do so shall not prevent the substitution from being 
effective. 

14. Indemnification of the Trustee and its Contracting with the Issuer 

(a) Indemnification of the Trustee: The Trust Deed contains provisions for the 
indemnification of the Trustee and for its relief from responsibility, including provisions 
relieving it from taking action unless indemnified and/or secured and/or pre-funded to its 
satisfaction. 

(b) Trustee Contracting with the Issuer: The Trust Deed also contains provisions pursuant to 
which the Trustee is entitled, inter alia, (a) to enter into business transactions with the 
Issuer and/or any of the Issuer's Subsidiaries and to act as trustee for the holders of any 
other securities issued or guaranteed by, or relating to, the Issuer and/or any of the Issuer's 
Subsidiaries, (b) to exercise and enforce its rights, comply with its obligations and perform 
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its duties under or in relation to any such transactions or, as the case may be, any such 
trusteeship without regard to the interests of, or consequences for, the Noteholders or 
Couponholders, and (c) to retain and not be liable to account for any profit made or any 
other amount or benefit received thereby or in connection therewith. 

15. Further Issues 

The Issuer is at liberty from time to time without the consent of the Noteholders or Couponholders 
to create and issue further notes or bonds (whether in bearer or registered form) either (a) having 
the same terms and conditions as the Notes in all respects (or in all respects save for the first 
payment of interest thereon) and so that the same shall be consolidated and form a single series 
with the Notes or (b) upon such terms as to ranking, interest, conversion, redemption and otherwise 
as the Issuer may determine at the time of the issue. Any further notes or bonds which are to form 
a single series with the outstanding notes or bonds of any series (including the Notes) constituted 
by the Trust Deed or any supplemental deed shall, and any other further notes or bonds may (with 
the consent of the Trustee), be constituted by a deed supplemental to the Trust Deed. The Trust 
Deed contains provisions for convening a single meeting of the Noteholders and the holders of 
notes or bonds of other series in certain circumstances where the Trustee so decides. 

16. Governing Law and Submission to Jurisdiction 

(a) Governing Law: The Trust Deed, the Agency Agreement, the Notes and the Coupons and 
any non-contractual obligations arising out of or in connection with the Trust Deed, the 
Agency Agreement, the Notes and the Coupons are and shall be governed by, and 
construed in accordance with, English law, except for Conditions 2 (Status and 
Subordination), 4(a) (Mandatory Deferral of Interest), 6(b) (Issuer suspension of 
redemption date) and 6(d) (Capital Disqualification Event redemption, variation or 
substitution), which shall be governed by, and construed in accordance with, Finnish law. 

(b) Jurisdiction of English Courts: The Issuer has, in the Trust Deed and Agency Agreement, 
irrevocably agreed for the benefit of the Trustee that the courts of England are to have 
exclusive jurisdiction to settle any disputes which may arise out of or in connection with 
the Trust Deed, Agency Agreement, the Notes and/or the Coupons (including a dispute 
relating to the existence, validity or termination of the Notes or any non-contractual 
obligations arising out of or in connection with the Trust Deed, the Agency Agreement, 
the Notes and/or the Coupons) or the consequences of their nullity and accordingly has 
submitted to the exclusive jurisdiction of the English courts. 

The Issuer has, in the Trust Deed and Agency Agreement, waived any objection to the 
courts of England on the grounds that they are an inconvenient or inappropriate forum. 
The Trustee may take Proceedings arising out of or in connection with the Trust Deed, 
Agency Agreement, the Notes and/or the Coupons (including any Proceeding relating to 
any non-contractual obligations arising out of or in connection with the Trust Deed, 
Agency Agreement, the Notes and/or the Coupons) against the Issuer in any other court 
with jurisdiction and, to the extent allowed by law, concurrent Proceedings in any number 
of jurisdictions. 

(c) Appointment of Process Agent: The Issuer has, in the Trust Deed, irrevocably and 
unconditionally appointed If P&C Insurance Company, UK branch at its registered office 
for the time being (being Alpha House, 24a Lime Street, London EC3M 7HJ) as its agent 
for service of process in England in respect of any Proceedings and has undertaken that in 
the event of such agent ceasing so to act it will appoint such other person as the Trustee 
may approve as its agent for that purpose. Nothing in this paragraph shall affect the right 
of any Noteholder to serve process in any other manner permitted by law. This Condition 
15(c) applies to Proceedings in England and to Proceedings elsewhere. 

17. Rights of Third Parties 

No rights are conferred on any person under the Contracts (Rights of Third Parties) Act 1999 to 
enforce any term of this Note, but this does not affect any right or remedy of any person which 
exists or is available apart from that Act. 
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18. Definitions 

In these Conditions, except where otherwise defined: 

"Adjustment Spread" means either a spread (which may be positive or negative), or the formula 
or methodology for calculating a spread, in either case, which the Issuer, following consultation 
with the Independent Adviser and acting in good faith determines should be applied to the 
Successor Rate or the Alternative Rate (as the case may be) to reduce or eliminate, to the fullest 
extent reasonably practicable in the circumstances, any economic prejudice or benefit (as the case 
may be) to Noteholders or Couponholders as a result of the replacement of the Original Reference 
Rate with the Successor Rate or the Alternative Rate (as the case may be) and is the spread, formula 
or methodology which: 

(a) in the case of a Successor Rate, is formally recommended, or formally provided as an 
option for parties to adopt in relation to the replacement of the Original Reference Rate 
with the Successor Rate by any Relevant Nominating Body; or 

(b) in the case of an Alternative Rate or (where (a) above does not apply) in the case of a 
Successor Rate, the Issuer, following consultation with the Independent Adviser and 
acting in good faith determines is recognised or acknowledged as being in customary 
market usage in international debt capital markets transactions which reference the 
Original Reference Rate, where such rate has been replaced by the Successor Rate or the 
Alternative Rate (as the case may be); or 

(c) (if the Issuer determines that (a) above does not apply and no such spread, formula or 
methodology is recognised or acknowledged as being customary market usage as referred 
to in (b) above) the Issuer, in its discretion, following consultation with the Independent 
Adviser and acting in good faith determines to be appropriate. 

"Alternative Rate" means an alternative to the Original Reference Rate which the Issuer, 
following consultation with the Independent Adviser and acting in good faith determines in 
accordance with Condition 3(h)(ii) has replaced the Original Reference Rate in customary market 
usage in the international debt capital markets for the purposes of determining rates of interest (or 
the relevant component part thereof in respect of bonds denominated in Euro and of a comparable 
duration to the relevant Interest Period) or if no such rate exists, the rate which is most comparable 
to the Original Reference Rate; 

"Arrears of Interest" has the meaning given in Condition 4(c) (Arrears of Interest).  

"Assets" means, for the purposes only of the definition of Solvent, at any time, the non-
consolidated total assets of the Issuer, as shown by the then latest published audited balance sheet 
of the Issuer, but adjusted for contingencies and for subsequent events, all valued in such manner 
as the Board of Directors of the Issuer (as the case may be) may determine. 

"Authorised Signatory" means any registered authorised signatory of the Issuer or any other 
person or persons duly authorised by the Board of Directors who, jointly with another Authorised 
Signatory, has the authority to sign the company name on behalf of the Issuer. 

"Benchmark Amendments" has the meaning given to it in Condition 3(h)(iv). 

"Benchmark Event" means: 

(a) the Original Reference Rate ceasing to be published for a period of at least 5 Business 
Days or ceasing to be calculated, administered or published; 

(b) the later of (i) the making of a public statement by the administrator of the Original 
Reference Rate that it will, on or before a specified date, cease publishing the Original 
Reference Rate permanently or indefinitely (in circumstances where no successor 
administrator has been appointed that will continue publication of the Original Reference 
Rate) and (ii) the date falling six months prior to the specified date referred to in (b)(i) 
above; 
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(c) the making of a public statement by the supervisor of the administrator of the Original 
Reference Rate that the Original Reference Rate has been permanently or indefinitely 
discontinued; 

(d) the later of (i) the making of a public statement by the supervisor of the administrator of 
the Original Reference Rate that the Original Reference Rate will, on or before a specified 
date, be permanently or indefinitely discontinued and (ii) the date falling six months prior 
to the specified date referred to in (d)(i) above; 

(e) the later of (i) the making of a public statement by the supervisor of the administrator of 
the Original Reference Rate that means the Original Reference Rate will be prohibited 
from being used or that its use will be subject to restrictions or adverse consequences, in 
each case on or before a specified date and (ii) the date falling six months prior to the 
specified date referred to in (e)(i) above; 

(f) it has become unlawful for any Paying Agent or the Agent Bank to calculate any payments 
due to be made to any Noteholder or Couponholder using the Original Reference Rate 
including, without limitation, under the Benchmark Regulation (EU) 2016/1011, if 
applicable. 

"Board of Directors" means the board of directors of the Issuer. 

"Business Day" means a day which is both a day on which commercial banks and foreign exchange 
markets settle payments and are open for general business (including dealing in foreign exchange 
and foreign currency deposits) in London and a TARGET Settlement Day. 

"Calculation Amount" means EUR 1,000. 

"Capital Disqualification Event" is deemed to have occurred if as a result of any replacement of 
or change to (or change to the interpretation by any court or authority entitled to do so of) the 
Relevant Rules becoming effective on or after the Issue Date or the Issuer Supervisor has stated in 
writing to the Issuer that all or any part of the Notes are no longer capable of counting as: 

(a) cover for capital requirements or treated as own funds (however such terms might be 
described in Solvency II or the Relevant Rules) applicable to the Issuer and/or the 
Solvency II Group whether on a solo, group or consolidated basis, or 

(b) Tier 2 Capital for the purposes of the Issuer and/or the Solvency II Group whether on a 
solo, group or consolidated basis, 

except where in the case of either paragraphs (a) or (b) above such non-qualification is only as a 
result of any applicable limitation on the amount of such capital. 

"Compulsory Interest Payment Date" means each Interest Payment Date which is not a 
Mandatory Interest Deferral Date during the six (6) months immediately prior to which: 

(a) a declaration or payment of any distribution or dividend on or in respect of any Junior 
Obligations or Parity Obligations has been made by the Issuer; or 

(b) the Issuer, directly or indirectly, redeemed, repurchased or acquired any Junior 
Obligations or Parity Obligations (with the exception of any repurchases in connection 
with stock options or ownership programmes for management or employees that are made 
in the normal course of business), 

provided that, it shall not be a Compulsory Interest Payment Date solely by virtue of any payment 
on any Junior Obligations or Parity Obligations the terms of which do not allow the issuer of the 
relevant securities to defer, pass on or eliminate the relevant payment. 

"Extraordinary Resolution" has the meaning given to such term in the Trust Deed. 

"First Call Date" means the Interest Payment Date falling on 23 May 2029. 
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"Fixed Day Count Fraction" means, in respect of any period, the actual number of days in the 
period from (and including) the most recent Interest Payment Date (or, if none, the Issue Date) to 
(but excluding) the relevant payment date divided by the product of (1) the actual number of days 
in such Regular Period and (2) the number of Regular Periods in any year (according to the ISMA 
method). 

"Fixed Interest Payment Date" has the meaning given in Condition 3(a) (Interest Payment Dates). 

"Fixed Rate of Interest" has the meaning given in Condition 3(c) (Interest Rate).  

"Floating Day Count Fraction" means, in respect of any period, the actual number of days in 
such period divided by 360. 

"Floating Rate of Interest" has the meaning given in Condition 3(c) (Interest Rate).  

"Independent Adviser" means an independent financial institution of international repute or an 
independent financial adviser with appropriate expertise selected and appointed by the Issuer under 
Condition 3(h) at its own expense. 

"Insolvent Insurer Winding-up" means: 

(a) the winding-up of any insurance or reinsurance undertaking within the Solvency II Group; 
or 

(b) the appointment of an administrator of any insurance or reinsurance undertaking within 
the Solvency II Group, 

in each case, where the Issuer has determined that the assets of that insurance undertaking may or 
will be insufficient to meet all claims of the policyholders pursuant to a contract of insurance of 
that insurance undertaking which is in a winding-up or administration (and, for these purposes, the 
claims of policyholders pursuant to a contract of insurance shall include all amounts to which 
policyholders are entitled under applicable legislation or rules relating to the winding-up of 
insurance companies that reflect any right to receive or expectation of receiving benefits which 
policyholders may have). 

"Insurance Undertaking" has the meaning given to it in the Solvency II Directive. 

"Interest" includes, where appropriate, Arrears of Interest. 

"Interest Amount" has the meaning given in Condition 3(d) (Determination of Floating Rate of 
Interest and Interest Amount). 

"Interest Commencement Date" means 23 May 2019. 

"Interest Determination Date" means the second TARGET Settlement Day before the first day 
of the relevant Interest Period. 

"Interest Payment Date" has the meaning given in Condition 3(a) (Interest Payment Dates). 

"Interest Payments" means payments of interest in respect of the Notes. 

"Interest Period" means the period from (and including) the Interest Commencement Date to (but 
excluding) the first Interest Payment Date and each successive period from (and including) an 
Interest Payment Date to (but excluding) the next succeeding Interest Payment Date. 

"Issue Date" means 23 May 2019. 

"Issuer Supervisor" means the Finnish Financial Supervisory Authority (Fi. Finanssivalvonta) 
and/or any entity (including any successor entity thereto) with primary responsibility for regulatory 
supervision of the Issuer and/or the Solvency II Group for Solvency II purposes, as determined by 
the Issuer. 
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"Junior Obligations" means: 

(a) all classes of share capital (including, without limitation, preference share capital) of the 
Issuer; and 

(b) subordinated obligations of the Issuer which constitute, or would but for any applicable 
limitation on the amount of such capital constitute, Tier 1 Capital of the Issuer; and 

(c) subordinated obligations of the Issuer ranking or expressed to rank junior to the Notes. 

"Liabilities" means, for the purposes only of the definition of Solvent, at any time, the non-
consolidated liabilities of the Issuer, as shown by the then latest published audited balance sheet of 
the Issuer, but adjusted for contingencies and for subsequent events, all valued in such manner as 
the Board of Directors of the Issuer (as the case may be) may determine. 

"Liquidation" of any person shall mean the voluntary liquidation or mandatory liquidation of such 
person pursuant to the Finnish Companies Act (624/2006, as amended) or such person being 
adjudicated or found bankrupt. 

"Mandatory Interest Deferral Date" means each Interest Payment Date (or for the purposes only 
of Condition 4(c) (Arrears of Interest) each date) in respect of which a Regulatory Deficiency 
Interest Deferral Event has occurred and is continuing or would occur if payment of interest was 
made on such Interest Payment Date. 

"Mandatory Redemption Suspension Date" means any date in respect of which a Regulatory 
Deficiency Redemption Suspension Event has occurred and is continuing or would occur if the 
payment of the relevant redemption amount otherwise due pursuant to Condition 6 (Redemption, 
Purchase, Substitution and Variation) was made on such date. 

"Margin" means 4.05 per cent. per annum for each Interest Period from (and including) the First 
Call Date and to but excluding the Maturity Date. 

"Maturity Date" means the Interest Payment Date falling in May 2049. 

"Minimum Capital Requirement" means the minimum Solvency Capital Requirement applicable 
to the Issuer or the Solvency II Group, whether on a solo, group or consolidated basis, referred to 
in, or any other minimum capital requirement howsoever described in, Solvency II or the Relevant 
Rules. 

"Optional Interest Payment Date" means any Interest Payment Date: 

(a) which is not a Mandatory Interest Deferral Date; and 

(b) which is not a Compulsory Interest Payment Date. 

"Original Reference Rate" means the originally-specified Screen Rate used to determine the 
relevant Floating Rate of Interest (or any component part thereof) on the Notes. 

"Parity Obligations" means subordinated obligations of the Issuer which constitute, or would but 
for any applicable limitation on the amount of such capital, constitute Tier 2 Capital and any other 
obligations ranking or expressed to rank pari passu with the Notes.  

"Presentation Date" has the meaning given in Condition 5(e) (Payment only on a Presentation 
Date). 

"Proceedings" means any suit, action or proceedings. 

"Qualifying Tier 2 Securities" means securities issued directly or indirectly by the Issuer that 
have terms not materially less favourable to a Noteholder (as reasonably determined by the Issuer 
in consultation with an independent investment bank of international standing and provided that a 
certification to such effect (including as to the consultation with the independent investment bank 
and in respect of (i) to (viii) below) signed by two Authorised Signatories shall have been delivered 
to the Trustee (upon which the Trustee shall be entitled to rely without liability to any person) prior 
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to the issue of the relevant securities) and shall (i) contain terms which comply with the then current 
requirements of the Relevant Rules in relation to Tier 2 Capital, (ii) have the same interest rate and 
interest payment dates, (iii) rank senior or pari passu with the Notes, (iv) preserve the rights to any 
unpaid accrued interest and/or Arrears of Interest, (v) have the same credit ratings, (vi) contain the 
same redemption provisions, (vii) have been approved by the Issuer Supervisor in accordance with 
the Relevant Rules and (viii) to the extent that such securities are issued indirectly, benefit from a 
subordinated guarantee from the Issuer with terms equivalent to Tier 2 Capital. 

"Rating Agency" means S&P Global Ratings Europe Limited and Moody's Investors Service Ltd. 
or any successor thereof. 

"Rating Agency Event" will be deemed to occur upon a change in the rating methodology of a 
Rating Agency (or in the interpretation of such methodology) becoming effective on or after the 
Issue Date as a result of which the equity content assigned by the relevant Rating Agency to the 
Notes, as notified by such Rating Agency to the Issuer or as published by such Rating Agency, 
becomes, in the reasonable opinion of the Issuer, materially less favourable when compared to the 
equity content assigned by the relevant Rating Agency to the Notes on or around the Issue Date. 

"Reference Banks" means the principal European office of each of four major banks engaged in 
the European interbank market as selected by the Issuer on the advice of an investment bank of 
international repute. 

"Regular Period" means each period from (and including) the Issue Date or any Interest Payment 
Date to (but excluding) the next Interest Payment Date.  

"Regulatory Deficiency Interest Deferral Event" means any event (i) (including, without 
limitation, any event which causes the Solvency Capital Requirement or the Minimum Capital 
Requirement applicable to the Issuer or the Solvency II Group (as the case may be) to be breached 
and such breach is an event) which under Solvency II and/or the Relevant Rules would require the 
Issuer to defer Interest Payments (or, if applicable, Arrears of Interest) in respect of the Notes 
and/or (ii) where the Issuer Supervisor has directly notified the Issuer in writing that such deferral 
of Interest Payments (or, if applicable, Arrears of Interest) in respect of the Notes is required and 
the Issuer Supervisor has not revoked such notification. 

"Regulatory Deficiency Redemption Suspension Event" means any event (i) (including, without 
limitation, where an Insolvent Insurer Winding-up has occurred and is continuing, or any event 
which causes the Solvency Capital Requirement or the Minimum Capital Requirement applicable 
to the Issuer or the Solvency II Group (as the case may be) to be breached and the continuation of 
such Insolvent Insurer Winding-up is or as the case may be, such breach is, an event) which under 
Solvency II and/or the Relevant Rules would require the Issuer to suspend repayment or 
redemption of the Notes and/or (ii) where the Issuer Supervisor has directly notified the Issuer in 
writing that such suspension of repayment or redemption of the Notes is required and the Issuer 
Supervisor has not revoked such notification. 

"Relevant Date" means the date on which the payment first becomes due but, if the full amount 
of the money payable has not been received by the Principal Paying Agent or the Trustee on or 
before the due date, it means the date on which, the full amount of the money having been so 
received, notice to that effect has been duly given to the Noteholders by the Issuer in accordance 
with Condition 11 (Notices). 

"Relevant Jurisdiction" means the Republic of Finland or any political subdivision or any 
authority thereof or therein having power to tax in respect of payments made by it of principal or 
interest on the Notes or Coupons. 

"Relevant Nominating Body" means, in respect of the Original Reference Rate: 

(a) the central bank, reserve bank, monetary authority or any similar institution for the 
currency to which the Original Reference Rate relates, or any central bank or other 
supervisory authority which is responsible for supervising the administrator of the 
Original Reference Rate; or 
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(b) any working group or committee sponsored by, chaired or co-chaired by or constituted at 
the request of (a) the central bank, reserve bank, monetary authority or any similar 
institution for the currency to which the Original Reference Rate relates, (b) any central 
bank or other supervisory authority which is responsible for supervising the administrator 
of the Original Reference Rate, (c) a group of the aforementioned central banks or other 
supervisory authorities, or (d) the Financial Stability Board or any part thereof.  

"Relevant Rules" means any legislation, rules, regulations or guidelines (whether having the force 
of law or otherwise) applying to the Issuer or the Solvency II Group from time to time 
implementing Solvency II or otherwise relating to the characteristics, features or criteria of own 
funds or capital resources and the requirement to retain capital resources in excess of prescribed 
capital resources requirement and, for the avoidance of doubt and without limitation to the 
foregoing, includes any legislation, rules and regulations or guidelines relating to such matters 
which are supplementary or extraneous to the obligations imposed on Member States by the 
Solvency II Directive.  

"Relevant Screen Page" means Reuters Screen SIDE page under the heading "FIXINGS" (or such 
other page as may replace it on that service or, as the case may be, on such other information 
service that may replace that service, in each case, as may be nominated by the Agent Bank 
providing the information appearing there for the purpose of displaying rates comparable to the 
relevant rate).  

"Representative Amount" means, in relation to any quotation of a rate for which a Representative 
Amount is relevant, an amount that is representative for a single transaction in the relevant market 
at the relevant time. 

"Reserved Matter" means the following proposals to be approved at a meeting of the Noteholders 
by Extraordinary Resolution: 

(a) to change any date fixed for payment of principal or interest in respect of the Notes, to 
reduce the amount of principal or interest payable on any date in respect of the Notes or 
to alter the method of calculating the amount of any payment in respect of the Notes on 
redemption or maturity or the date for any such payment provided however for the 
avoidance of doubt that Benchmark Amendments and the selection of a Successor Rate, 
an Alternative Rate or an Adjustment Spread (in each case in accordance with the 
provisions of Condition 3(h)) shall not constitute Reserved Matters; 

(b) to change the currency in which amounts due in respect of the Notes are payable; 

(c) to change the quorum required at any meeting or the majority required to pass an 
Extraordinary Resolution;  

(d) other than pursuant to Condition 13 (Substitution), to sanction any such scheme or 
proposal for the exchange or sale of the Notes for or the conversion of the Notes into or 
the cancellation of the Notes in consideration of shares, stock, bonds, notes, debentures, 
debenture stock and/or other obligations and/or Notes of the Issuer or any other company 
formed or to be formed, or for or into or in consideration of cash, or partly for or into or 
in consideration of such shares, stock, bonds, notes, debentures, debenture stock and/or 
other obligations and/or Notes as aforesaid and partly for or into or in consideration of 
cash; or 

(e) to amend provisos to paragraphs 5 or 6 of the provisions for convening a meeting of 
Noteholders in the Trust Deed.  

"Screen Rate" means the Euro interbank offered rate ("EURIBOR") for three month deposits in 
Euro which appears on the Relevant Screen Page. 

"Senior Creditors" means all creditors of the Issuer (i) who are policyholders from time to time 
or other unsubordinated creditors of the Issuer, or otherwise rank or are expressed to rank senior 
to the Notes; or (ii) who are subordinated creditors of the Issuer other than those whose claims by 
law rank, or by their terms are expressed to rank, pari passu with or junior to the Notes. 
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"Solvency II" means the Solvency II Directive and any implementing measures adopted pursuant 
to and to give effect to the Solvency II Directive (for the avoidance of doubt, whether implemented 
by way of regulation or by further directives or otherwise). 

"Solvency II Directive" means Directive 2009/138/EC of the European Union (as amended) on 
the taking-up and pursuit of the business of insurance and reinsurance (Solvency II). 

"Solvency II Group" means the Ultimate Solvency II Regulated Entity and such other group 
entities as may be construed as part of such regulatory group under Solvency II or the Relevant 
Rules or otherwise by the Issuer Supervisor, as the case may be. 

"Solvency Capital Requirement" means the Solvency Capital Requirement of the Issuer or the 
Solvency II Group, in each case whether on a solo, group or consolidated basis, referred to in, or 
any other capital requirement howsoever described in, Solvency II or the Relevant Rules. 

The Issuer shall be "Solvent" if: 

(a) it is able to pay its debts as they fall due; and 

(b) its Assets exceed its Liabilities. 

A report as to the Solvency or lack of Solvency of the Issuer signed by two Authorised Signatories 
or, in certain circumstances as provided in the Trust Deed, accountants of international repute 
appointed by the Board of Directors or (if the Issuer is in liquidation, bankruptcy proceedings, 
dissolution, administration or other winding-up in its jurisdiction of incorporation) its liquidator, 
bankruptcy trustee or administrator shall in the absence of manifest error be treated and accepted 
by the Issuer, the Trustee and the Noteholders and Couponholders as correct and sufficient 
evidence thereof. 

"Subsidiary" has the meaning given in the Trust Deed. 

"Successor Rate" means a successor to or replacement of the Original Reference Rate which is 
formally recommended by any Relevant Nominating Body. 

"TARGET Settlement Day" means any day on which the Trans-European Automated Real-Time 
Gross Settlement Express Transfer (TARGET) System is open. 

"Taxes" means taxes, duties, assessments or governmental charges of whatever nature. 

"Tier 1 Capital" means capital which is treated as issued Tier 1 Capital under the Relevant Rules. 

"Tier 2 Capital" means capital which is treated as issued Tier 2 Capital under the Relevant Rules. 

"Ultimate Solvency II Regulated Entity" means the Issuer or, from time to time, the highest level 
parent company of the Issuer which is regulated under Solvency II on a consolidated basis. At the 
Issue Date the Ultimate Solvency II Regulated Entity was the Issuer. 

There will appear at the foot of the Conditions endorsed on each Note in definitive form the names and 
Specified Offices of the Paying Agents as set out at the end of this Prospectus. 
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SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM 

The following is a summary of the provisions to be contained in the Global Notes which will apply to, and 
in some cases modify, the Conditions while the Notes are in global form. 

1. Exchange 

The Notes will initially be in the form of the Temporary Global Note which will be deposited on 
or around the Issue Date with a common depositary for Euroclear and Clearstream, Luxembourg. 

The Temporary Global Note will be exchangeable, in whole or in part, for interests in the 
Permanent Global Note not earlier than 40 days after the Issue Date of the Notes upon 
certification as to non-U.S. beneficial ownership. 

The Permanent Global Note will be exchangeable in whole but not in part (free of charge to 
the holder) for Definitive Notes only if one of the following events (each an "Exchange Event") 
occurs: 

(a) either Euroclear or Clearstream, Luxembourg is closed for business for a continuous 
period of 14 days (other than by reason of holiday, statutory or otherwise) or announces 
an intention permanently to cease business or does in fact do so and no alternative clearing 
system satisfactory to the Trustee is available; or 

(b) the Issuer would suffer a disadvantage as a result of a change in laws or regulations 
(taxation or otherwise) or as a result of a change in the practice of Euroclear and/or 
Clearstream, Luxembourg which would not be suffered were the Notes in definitive form 
and a certificate to such effect signed by two (2) Authorised Signatories is given to the 
Trustee. 

Thereupon (in the case of paragraph (a) above) the holder of the Permanent Global Note (acting 
on the instructions of one or more of the Accountholders (as defined below)) or the Trustee may 
give notice to the Issuer and (in the case of paragraph (b) above) the Issuer may give notice to the 
Trustee and the Noteholders of its intention to exchange the Permanent Global Note for Definitive 
Notes on or after the Exchange Date (as defined below). 

On or after the Exchange Date the holder of the Permanent Global Note may or, in the case of 
paragraph (b) above, shall surrender the Permanent Global Note to or to the order of the Principal 
Paying Agent. In exchange for the Permanent Global Note the Issuer will deliver, or procure the 
prompt delivery (free of charge to the bearer) of, an equal aggregate principal amount of Definitive 
Notes (having attached to them all Coupons in respect of interest which has not already been paid 
on the Permanent Global Note), security printed in accordance with any applicable legal and stock 
exchange requirements and in or substantially in the form set out in the Trust Deed. On exchange 
of the Permanent Global Note, the Issuer will procure that it is cancelled and, if the holder so 
requests, returned to the holder together with any relevant Definitive Notes. 

In the event that a Global Note is exchanged for Definitive Notes, such Definitive Notes shall be 
issued in minimum denominations of EUR100,000 and higher integral multiples of EUR1,000 up 
to a maximum of EUR199,000, but will in no circumstances be issued to Noteholders who hold 
Notes in the relevant Clearing System in amounts that are less than EUR100,000. 

For these purposes, "Exchange Date" means a day specified in the notice requiring exchange 
falling not less than 60 days after that on which such notice is given and being a day on which 
banks are open for general business in the place in which the specified office of the Principal 
Paying Agent is located and, except in the case of exchange pursuant to paragraph (a) above, in the 
place in which the relevant clearing system is located. 

2. Payments 

On and after 3 July 2019, no payment will be made on the Temporary Global Note unless 
exchange for an interest in the Permanent Global Note is improperly withheld or refused. 
Payments of principal and interest in respect of Notes represented by a Global Note will, 
subject as set out below, be made against presentation for endorsement and, if no further payment 
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falls to be made in respect of the Notes, surrender of such Global Note to the order of the Principal 
Paying Agent or such other Paying Agent as shall have been notified to the Noteholders for such 
purposes. A record of each payment made will be endorsed on the appropriate part of the schedule 
to the relevant Global Note by or on behalf of the Principal Paying Agent, which endorsement 
shall be prima facie evidence that such payment has been made in respect of the Notes and 
will discharge the Issuer’s obligations in respect thereof. Any failure to make the relevant entries 
shall not affect such discharge.  

Payments of interest on the Temporary Global Note (if permitted by the first sentence of this 
paragraph) will be made only upon certification as to non-U.S. beneficial ownership unless such 
certification has already been made. 

Payments of principal and interest in respect of the Notes will not be made within the United States. 

In the case of all payments made in respect of the Temporary Global Note and the Permanent 
Global Note "business day" means a day on which commercial banks and foreign exchange 
markets settle payments and are open for general business (including dealing in foreign exchange 
and foreign currency deposits in Sweden). 

For so long as all of the Notes are represented by one or both of the Global Notes and such Global 
Note(s) is/are held on behalf of Euroclear and/or Clearstream, Luxembourg, paragraph (b) in the 
definition of Presentation Date in Condition 5(e) (Payment only on a Presentation Date) shall be 
deemed deleted. 

3. Calculation of Interest 

Notwithstanding the provisions of the second paragraph of Condition 3(a), for so long as all of the 
Notes are represented by a Global Note, interest shall be calculated on the aggregate principal 
amount of the Notes represented by such Global Note (and not per EUR1,000 in principal amount), 
but otherwise shall be calculated in accordance with Condition 3 (Interest). 

4. Notices 

For so long as all of the Notes are represented by one or both of the Global Notes and such Global 
Note(s) is/are held on behalf of Euroclear and/or Clearstream, Luxembourg, notices to 
Noteholders may be given by delivery of the relevant notice to Euroclear and/or Clearstream, 
Luxembourg (as the case may be) for communication to the relevant Accountholders rather than 
by publication as required by Condition 11 (Notices) except that such notices shall also be 
published in a manner which complies with the rules and regulations of the London Stock 
Exchange or of any stock exchange (or any other relevant authority) on which the Notes are for the 
time being listed. Any such notice shall be deemed to have been given to the Noteholders on 
the day on which such notice is delivered to Euroclear and/or Clearstream, Luxembourg (as the 
case may be) as aforesaid. 

5. Accountholders 

For so long as all of the Notes are represented by one or both of the Global Notes and such Global 
Note(s) is/are held on behalf of Euroclear and/or Clearstream, Luxembourg, each person (other 
than Euroclear or Clearstream, Luxembourg) who is for the time being shown in the records of 
Euroclear or Clearstream, Luxembourg as the holder of a particular principal amount of such 
Notes (each an "Accountholder") (in which regard any certificate or other document issued by 
Euroclear or Clearstream, Luxembourg (which certificate or other document may comprise 
any form of statement or print-out of electronic records provided by the relevant clearing 
system (including Euroclear's EUCLID or Clearstream, Luxembourg's Cedcom System)) as to 
the principal amount of such Notes standing to the account of any person shall, in the absence 
of manifest error, be conclusive and binding for all purposes) shall be treated as the holder of 
such principal amount of such Notes for all purposes (including but not limited to, for the 
purposes of any quorum requirements of, or the right to demand a poll at, meetings of the 
Noteholders) other than with respect to the payment of principal and interest on such principal 
amount of such Notes, the right to which shall be vested, as against the Issuer and the Trustee, 
solely in the bearer of the relevant Global Note in accordance with and subject to its terms and 
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the terms of the Trust Deed. Each Accountholder must look solely to Euroclear or Clearstream, 
Luxembourg, as the case may be, for its share of each payment made to the bearer of the relevant 
Global Note. 

6. Prescription 

Claims against the Issuer in respect of principal and interest on the Notes represented by a Global 
Note will be prescribed after ten (10) years (in the case of principal) and five years (in the case 
of interest) from the Relevant Date (as defined in Condition 18 (Definitions)). 

7. Cancellation 

Cancellation of any Note represented by a Global Note and required by the Conditions of 
the Notes to be cancelled following its redemption or purchase will be effected by endorsement 
by or on behalf of the Principal Paying Agent of the reduction in the principal amount of the 
relevant Global Note on the relevant part of the schedule thereto. 

8. Euroclear and Clearstream, Luxembourg 

References in the Global Notes and this summary to Euroclear and/or Clearstream, Luxembourg 
shall be deemed to include references to any other clearing system approved by the Trustee. 

9. Authentication 

Neither the Temporary Global Note nor the Permanent Global Note shall become valid or 
enforceable for any purpose unless and until it has been authenticated by or on behalf of the 
Principal Paying Agent. 

10. Legend 

The following legend generally will appear on the Notes and any Coupons: 

"Any United States person who holds this obligation will be subject to limitations under the United 
States income tax laws, including the limitations provided in Sections 165(j) and 1287(a) of the 
Internal Revenue Code." 
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USE OF PROCEEDS 

The net proceeds of the issue of the Notes will be used by the Issuer for the general corporate and financing 
purposes of the Group and to strengthen the capital base of the Issuer. 
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DESCRIPTION OF THE ISSUER 

Overview 

Sampo plc (known as Sampo Oyj in Finland) (the "Issuer" or "Sampo" and, together with its subsidiaries, 
"Sampo Group" or "Group") is the Finnish holding company of Sampo Group. The Issuer is a public 
limited company incorporated on 5 September 1922 under the laws of Finland with registration number 
0142213-3 and has been listed on the Nasdaq Helsinki Ltd. since 1988. The Issuer's principal executive 
office is located at Fabianinkatu 27, FI-00100 Helsinki, Finland and its telephone number is +358 10 516 
0100. 

History 

Insurance Business 

Currently, Sampo Group's main business areas include property and casualty ("P&C") insurance and life 
insurance. Sampo Group divested its banking business in 2007 by selling the Sampo Bank Group to Danske 
Bank A/S. 

The roots of Sampo Group's P&C insurance business reach back to the 18th century and its life insurance 
business dates back to the 19th century. At the beginning of 2002, the P&C insurance operations of Sampo 
Group were combined with If P&C Insurance Holding Ltd (publ). Through this transaction and two other 
transactions, If P&C Insurance Holding Ltd (publ) became a wholly owned subsidiary of the Issuer. 

Topdanmark 

During recent years, Sampo Group has increased its shareholdings in the Danish insurer, Topdanmark A/S 
("Topdanmark"). In 2016, Sampo Group restructured its ownership in Topdanmark and the Issuer 
acquired the entire shareholding of If in Topdanmark. 

As a result, the Issuer's ownership stake in Topdanmark shares exceeded the applicable Danish threshold 
for mandatory offers of one third of the total outstanding votes and, consequently, the Issuer commenced a 
mandatory offer to the shareholders of Topdanmark in September 2016. Following completion of the offer, 
the Issuer held 41.11 per cent. of the entire share capital and all voting rights in Topdanmark.  

During 2017, the Issuer continued to acquire Topdanmark shares and, on 30 September 2017, the Issuer 
held 41,997,070 Topdanmark shares which, taking into consideration the treasury shares held by 
Topdanmark, gave the Issuer 49.1 per cent. share of the voting rights as of such date. Prior to 30 September 
2017, Topdanmark was recorded as an associated company in Sampo Group's accounts. However, from 30 
September 2017, the Issuer has gained control (in accordance with the IFRS) of Topdanmark and, 
accordingly, Topdanmark has been consolidated as a subsidiary in the financial reporting of Sampo Group. 
As of 31 March 2019, the amount of shares held by the Issuer has remained unchanged but, due to 
Topdanmark using its treasury shares in its incentive scheme, the Issuer's share of voting rights decreased to 
48.6 per cent. 

The Issuer is the largest shareholder in Topdanmark. 

Ownership in Nordea 

The Issuer is also the largest shareholder in the Nordic banking group, Nordea with a holding of 21.2 per 
cent. as of 31 March 2019. The Issuer's holding in Nordea exceeded 20 per cent. in December 2009 and 
since 2009 Nordea is recorded as an associated company in Sampo Group's accounts. 

Business overview 

Organisational structure 

The Group is engaged in non-life insurance and life insurance mainly in Nordics. 

Non-life insurance and life insurance activities are conducted by the Issuer's subsidiaries If P&C, 
Mandatum Life and Topdanmark. The first two are wholly owned by the Issuer, which is a listed holding 
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company and has no insurance or banking activities of its own. As of 31 March 2019, the Issuer had a 46.7 
per cent. of shares and 48.5 per cent. of voting rights in Topdanmark. 

In addition to the insurance subsidiaries, as at 31 March 2019, the Issuer held an equity stake of 21.2 per 
cent. in Nordea through which Sampo Group is engaged in banking business. 

Sampo as a holding company manages its subsidiaries and associated companies independently of each 
other meaning that the legal sub-groups Mandatum Life, If P&C, Topdanmark and the associated company 
Nordea conduct their businesses independently from each other. The independent sub-groups have their 
own infrastructures and management as well as operative processes in place. In instances where the 
subsidiaries and the associated companies cooperate in some business areas, cooperation is conducted 
similarly as with any third-party. 

The following table shows the Sampo Group structure as of 31 March 2019. 

 

Mandatum Life is a life insurance company operating in Finland and the Baltic countries. Mandatum Life's 
new business is mainly focused on unit linked business and corporate and high net worth individual 
customers. 

According to the latest available full year market share information, which is based on national insurance 
association statistics as of 2017, If is the largest Nordic P&C insurer with a market share of approximately 
16 per cent.1 In addition If also commands a strong position in the Baltic insurance market, being the fourth 
largest P&C insurer in the Baltic region combined.2 P&C insurance products are sold under the If brand as 
well as through other brands, co-branding and in partnerships. Motor insurance is, for instance, available 
as car branded cover, under brands such as Volvia. 

Topdanmark is the second largest non-life insurance company in Denmark with a market share of 
approximately 16 to 17 per cent. Topdanmark is also involved in life insurance in Denmark being a fourth 
largest commercial life insurance company with a market share of 9 per cent. 

Sampo Group is also one of the largest investors in the Nordic countries. 

Mission and Strategy 

Sampo Group's mission is to generate value for its shareholders. Value is created through efficient and 
highly profitable operating units and by investments in situations offering significant upside potential with 
                                                           
1  Source: Nordic market share is an estimate based on national insurance associations' statistics. 
2  Source: Baltic market share is an estimate based on national insurance associations' statistics. 
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manageable downside risk. Shareholders benefit from the value creation through a high and stable dividend 
yield. 

If's vision is to offer insurance solutions that provide customers with security and stability in their daily 
lives and business operations with such excellence that If is the preferred insurance provider in the Nordic 
and Baltic markets, expressed through the customer promise: "Relax, we'll help you". If's strategy is based 
on customer orientation, leading insurance expertise and stable profitability through underwriting 
excellence and operational efficiency. The overall purpose of the strategy from a financial perspective is to 
ensure a return on equity ("RoE") of at least 17.5 per cent. (after tax), through a combined ratio of less than 
95 per cent. 

Mandatum Life aims to be the leading life insurance provider in Finland and in the Baltic countries. 
Mandatum Life's core product areas are unit-linked policies, risk products and group pension schemes. The 
financial results of Mandatum Life consist of three components - investment result, risk result and expense 
result. In Finland the rules regarding profit-sharing between the company and its policy-holders (i.e., the 
so-called principle of fairness) are more flexible than in some other jurisdictions. This justifies the company 
seeking higher returns for its investments rather than risk free returns though still taking into account the 
restrictions of current and forecasted solvency position. For the expense and risk results Mandatum Life 
seeks growth. Mandatum Life's financial target is to produce an RoE of 17.5 per cent. 

Topdanmark Group is a Danish insurance group concentrating on the Danish insurance market writing non-
life, life and pension policies through its operative insurance companies Topdanmark Forsikring and 
Topdanmark Livsforsikring. At the group level the current emphasises are (i) to create synergies by having 
both non-life and life insurance business within the same group, and (ii) to improve customer experience 
and cost efficiency by digitalisation, innovation and new technology. Products are marketed through a 
diversified net of distribution channels including Topdanmark's own sales staff, consisting of tied agents, 
sales centres, external partners, insurance brokers and online sales. 

If P&C 

If is the leading property and casualty insurance company in the Nordic region, with a market share of 
approximately 16 per cent. Insurance operations also encompass the Baltic countries. If was established in 
1999, when the P&C insurance businesses of Storebrand from Norway and Skandia from Sweden were 
merged. At the beginning of 2002, Sampo Group's P&C insurance operations were merged into If. In 2004, 
the Issuer acquired the If holdings of Skandia, Skandia Liv, Storebrand and Varma, as a result of which If 
became the Issuer's wholly owned subsidiary. The P&C insurance group's parent company, If P&C 
Insurance Holding Ltd (publ), is located in Sweden and the If subsidiaries and/or branches provide 
insurance services in Finland, Sweden, Norway, Denmark and the Baltic countries. Since July 2009 the 
three If subsidiaries in the Baltic countries have operated under one company, If P&C Insurance AS with 
its domicile in Estonia and branches in Latvia and Lithuania. 

If is one of the leading insurance companies in Sweden, Norway and Finland with market shares of 18, 21 
and 22 per cent. respectively. In the Danish market, which is more fragmented, If (not including the Issuer's 
share in Topdanmark) is the seventh largest company with a market share of 6 per cent. If also commands 
a strong position in the Baltic countries with a market share of 11 per cent. 

If's operations are divided into four business areas: Private, Commercial, Industrial and Baltic. 

The Private business area provides insurance to individuals, including property, motor, accident & health 
insurance, as well as supplementary insurance products such as travel and boat insurance. If Group also 
provides travel insurance for Norwegian travellers through Europeiske and motor insurance for Nordic 
drivers through brands such as Volvia. 

The Commercial business area provides insurance to small and medium sized companies (i.e. those with 
up to 500 employees), through a combination of standardised insurance products and solutions together 
with more specialised insurance products, solutions and counselling. Areas in which the Commercial 
business area provides products and solutions include property, liability, motor, marine & transport, 
accident & health, as well as workers' compensation. 

The Industrial business area's customer base consists of large companies with individual turnover exceeding 
SEK 500 million, with more than 500 employees and complex insurance requirements. In order to provide 
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international services to its Nordic customers, the Industrial business area also has branch offices in the 
UK, France, the Netherlands and Germany. Areas in which the Industrial business area provides products 
and solutions include property, liability, motor, transport, accident & health, as well as workers' 
compensation. 

If has been offering P&C insurance in the Baltic markets since 1992, covering both private individuals and 
corporate customers. The Baltic business area provides products within property, liability, motor, marine 
& transport, as well as accident & health insurance. 

Mandatum Life 

Mandatum Life's primary operating area is Finland. In addition, the company has branches in the Baltic 
countries. Mandatum Life, originally Sampo Life Insurance Company Limited ("Sampo Life"), was 
established in 1997, when unit linked portfolios and individual and group pension portfolios were 
transferred from Kaleva Mutual to Sampo Life. The Sampo Life and Nova Life merger took place in year 
end 1998. Leonia Life was merged into Sampo Life at year end 2000. Sampo Life changed its name to 
Mandatum Life in 2008. 

The Baltic subsidiary, which merged into a parent company Mandatum Life in year 2017, was established 
in 2007, when all of Mandatum Life's Baltic subsidiaries were merged together. Sampo Group expanded 
its life insurance operations outside Finland in 1999 by setting up AS Sampo Elukindlustus in Estonia and 
acquiring a life insurance company (AAS Sampo Dziviba) in Latvia, which had been established a year 
earlier by Hansabank. In Lithuania, life insurance operations (UAB Sampo Gyvybes Draudimas) were 
started in 2001 with the support of a P&C insurance company, as was the case in Estonia and Latvia. 
Mandatum Life (formerly Sampo Life) has been responsible for steering the operations of the Baltic 
companies almost from the beginning since Mandatum Life acquired the entire stock of the companies from 
the Issuer in 2004. 

Mandatum Life has started an alternative investment fund (AIF) operation in November 2014. Mandatum 
Life Investment Fund SICAV -Sif (the "Fund") is operated as an umbrella fund under Luxembourg Sif -
regulations (Specialised Investment Fund). The Fund is managed by Mandatum Life Investment Fund 
Management S.A., fully owned by the parent company Mandatum Life. The Fund and the management 
company are domiciled in Luxembourg and regulated under the EU AIF regime. The Fund focuses on 
international and professional customers in the Nordic/Baltic region. 

As a result of the regulatory limitations concerning the scope of the life insurance licence, Mandatum Life 
reorganised its operations in Finland in April 2014 by transferring its unit-linked portfolio management 
unit to a new Finnish investment services company, Mandatum Life Investment Services Ltd, which 
provides portfolio management services to Mandatum Life's unit-linked insurance business and to the 
Luxembourg fund operation. At the same time, the majority of the support functions were transferred from 
Mandatum Life to a new services company, Mandatum Life Services Ltd, which provides various intra-
group services to other group companies. 

In connection with the acquisition of Sampo's banking operations by Danske Bank A/S in early 2007, 
Sampo Bank plc (now Danske Bank Plc), and Sampo Life (now Mandatum Life Insurance Company Ltd) 
signed an agency agreement that guaranteed Sampo Life the exclusive right to sell life and pension 
insurance products through Danske Bank's branch network in Finland. The agency agreement was replaced 
in April 2018 when Mandatum Life and Danske Bank signed a new co-operation and agency agreement. 
The new agreement is valid for five-year periods at a time, but Danske Bank is entitled to extend it for a 
period of 15 years. 

The Mandatum Life group provides its customers with a variety of services, including pensions, wealth 
management, investments, savings, personal risk insurance as well as incentive and reward solutions 

Mandatum Life's range of life insurance products and services include all voluntary life and pension 
insurance needs for both private and corporate customers. The products offered can be categorised into 
unit-linked policies, with-profit policies and risk policies, although new sales are focused on unit-linked 
insurance and risk products. As of 31 December 2018, 62 per cent. of the technical reserves relate to unit-
linked policies. Mandatum Life's Baltic branches focus on unit-linked insurance and risk policies. 
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Unit-linked policies allow the customer to invest insurance premiums in a variety of investment alternatives 
and ultimately to bear the risks related to the investments. With-profit insurance policies allow the customer 
to receive a guaranteed interest rate plus a possible bonus and consequently Mandatum Life bears the 
investment risks. 

In 2008 the life insurance company began using the marketing brand of Mandatum Life and extended its 
business model to 'asset management under insurance wrapper'. The concept is based on launching savings 
and investment solutions linked to insurance and capital redemption policies. This Wealth Management 
function is the fastest-growing unit of Mandatum Life. 

Topdanmark 

Topdanmark Forsikring is the second largest Danish non-life insurance company with a market share of 16 
to 17 per cent. It operates mainly within personal-, SME- and agriculture client segments having 
approximately 500.000 household customers and respectively 100.000 SME and agriculture customers. 
Topdanmark's strategy is to have the material part of its risks in Denmark. Approximately 300.000 claims 
are handled on a yearly basis. 

Topdanmark Livsforsikring is the fourth-largest commercial life insurance company in Denmark with a 
market share of 9 per cent. Topdanmark Livsforsikring offers pension schemes with profit as well as market 
interest pensions products, including life insurance covers and health insurance. The number of personal 
customers is around 50,000 and the number of customers within the company pension schemes is around 
90,000. The main source of profit is the risk return from with-profit schemes. 

Risk Management 

When Sampo Group is organising its business and risk management activities, clear responsibilities and 
simple and flat operational structures are the fundamental principles. The responsibilities and operational 
structures followed in the Issuer and its wholly-owned subsidiaries are described in the following 
paragraphs. Topdanmark has also adopted Sampo Group's principal group-wide principles and policies, 
including the risk management principles, although there may be some small differences. Thus, the steering 
framework and risk management processes of Topdanmark may be slightly different than described below. 

 
The overall risk management and internal control principles as well as divisions of responsibilities of the 
insurance subsidiaries are defined on the Sampo Group level. The insurance subsidiaries organise their 
operations according to these principles while taking into account the specific characteristics of the 
respective business area. 

Risk is an essential and inherent element of Sampo Group's business activities and operating environment. 
A high quality risk management process is a prerequisite for running the business. The core competence in 
Sampo Group's businesses is the pricing of risks and the proper management of the arising risk exposures. 

In Sampo Group the key objectives for risk management are: 

Balance between risks, capital and earnings 

(i) to ensure that risks affecting profitability as well as other material risks are identified, assessed and 
analysed; 

(ii) to ensure that capitalisation is adequate in terms of current risks inherent in business activities and 
strategic risks, taking into account the expected profitability of the businesses; 

(iii) to ensure that risk-bearing capacity is allocated into different business areas in accordance with the 
strategy; and 

(iv) to ensure that underwriting risks are priced reflecting their inherent risk levels, and that expected 
returns of investment activities are in balance with their risks and consequential risks are mitigated 
sufficiently. 

Cost efficient and high quality processes 
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(i) to ensure that client service processes and internal operative processes are cost efficient and of high 
quality; 

(ii) to ensure that decision making is based on accurate, adequate and timely information; and 

(iii) to ensure continuity of operations and fast and comprehensive recovery in case of discontinuity 
events. 

Strategic and operational flexibility 

(i) to ensure that external risk drivers and potential business risks are identified and the company is in 
a good position, in terms of capital structure and management skills, to react to changes in business 
environment; and 

(ii) to ensure that corporate structure, knowledge and processes in companies facilitate effective 
implementation of changes. 

When the above targets are met, risk management is contributing positively on return on equity and 
mitigating the yearly fluctuations in profitability. The risk management process is therefore considered to 
be one of the contributors in creating value for the stakeholders of the Issuer. 

Sampo Group's major risks, excluding Nordea, arise from the insurance activities and investment portfolios. 
Risk management related to these areas is seen as core competence and is therefore under continuous 
development. Like all companies, Sampo Group is exposed to operational risks and risks related to the 
business environment. Sampo Group is continuously working at improving internal control, core processes 
and systems, business continuity planning as well as monitoring and analysing impacts from changes in the 
Sampo Group's external operating environment to reduce the impact of operational and business risks. See 
"Risk Factors" above for discussion of the main risks to which Sampo Group is exposed. 

The Insurance Sector in the Nordic and Baltic Countries  

Life Insurance 

The Finnish life insurance market is dominated by the three biggest players. The proportion of unit-linked 
policies' volume covers the majority of the annual premium income. Due to structural changes in the 
taxation of private persons' long-term savings which became effective on 1 January 2010 the new sales of 
private persons' pension policies is minimal. 

The Danish Life insurance market is split between commercial life- and pension companies and labour 
market pension funds. There are approximately 10 commercial companies which together have about 60 
per cent. of the market. The rest of the market is distributed between a number of pension funds. Most of 
the new business is written as unit linked schemes. 

P&C Insurance 

The P&C insurance markets in the Nordic countries are consolidated with the four largest players 
accounting for approximately 70 to 90 per cent. of the market shares in Norway, Finland and Sweden 
respectively. In the Baltic region, insurance markets have consolidated during the past years and the five 
largest players now account for approximately 85 to 90 per cent. of the total volume in Estonia, Latvia and 
Lithuania respectively. 

Since the beginning of the year 2000, the Nordic P&C insurance market has been relatively profitable. Due 
to the low interest rate environment and thus, the limited returns on insurers´ investment portfolios, the 
P&C insurance industry has strengthened its focus on underwriting performance. In the Baltic region, 
consolidation during the past few years has resulted in an improved financial discipline and financial results. 

The development of the global economy and consequently the Nordic economic outlook is difficult to 
predict. Currently inflation levels are still low albeit stabilising from the extreme levels of the past years. 
Competition in the Nordic insurance market continues to be intense and, due to the challenges of growing 
business within relatively mature and GDP-driven segments, all the major insurers focus on volume 
generating actions and customer retention. The outlook for economic growth in the Baltic region is good 
and P&C insurance market volumes are expected to grow along with or somewhat faster than the economic 
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growth. 

Efficiency improvements continue to be sought across the P&C industry, with the added challenge from 
negative growth in some cases. 

Digital exploration and continued high investment levels in IT remain the key strategic focus for most main 
actors. 

Regulation in Finland 

The Issuer is a Finnish parent company of a financial and insurance conglomerate subject to a 
comprehensive regulatory scheme determined by Finnish laws and regulations and supplemented by 
guidelines issued by the Finnish Financial Supervisory Authority. The Issuer and its operating subsidiaries 
have a policy of complying with all applicable laws and regulations. 

The key laws and regulations relating to the Issuer and its operating subsidiaries' business include: 

• the Finnish Insurance Companies Act (521/2008, as amended) including provisions on, for 
example the granting of a licence, underwriting reserves and solvency requirements; 

• various regulations and guidelines issued by the Finnish Financial Supervisory Authority; 

• the Finnish Insurance Contracts Act (543/1994, as amended); and 

• the Finnish Act on the Supervision of Financial and Insurance Conglomerates (699/2004, as 
amended). 

In addition to Finnish regulation, Sampo Group is subject to local regulation in other countries in which it 
operates. 

Significant Subsidiaries 

The following is a list of Sampo Group's significant subsidiaries as of 31 March 2019: 

Company 
Country of 

incorporation 

Sampo 
Ownership 
Interest % 

Sampo 
Voting 
Interest 

% 

Mandatum Life Insurance Company Limited .................  Finland 100 100 
Mandatum Life Services Ltd ...........................................  Finland 100 100 
Mandatum Life Investment Services Ltd ........................  Finland 100 100 
Mandatum Life Fund Management S.A.  ........................  Luxembourg 100 100 
SAKA Hallikiinteistöt GP Ltd ........................................  Finland 100 100 
Mandatum Life Vuokratontit I GP Ltd ............................  Finland 100 100 
If P&C Insurance Holding Ltd (publ) .............................  Sweden 100 100 
If P&C Insurance Ltd (publ) ...........................................  Sweden 100 100 
If P&C Insurance AS .......................................................  Estonia 100 100 
Support Services AS ........................................................  Estonia 100 100 
If Livförsäkring AB .........................................................  Sweden 100 100 
Topdanmark A/S .............................................................  Denmark 47 49 

In addition to the above significant subsidiaries, as of 31 March 2019, Nordea (21.2 per cent. of voting 
rights) is recorded as an associated company in Sampo Group's accounts. 

Shares and Ownership Structure 

On 31 March 2019, the Issuer had 555,351,850 shares, divided into 554,151,850 A shares and 1,200,000 B 
shares. Each A share entitles the holder to one vote and each B share to five votes at the General Meeting 
of Shareholders. Sampo A shares have been quoted on the main list of NASDAQ Helsinki Ltd. since 1988. 
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All the B shares are held by Kaleva Mutual Insurance Company. B shares can be converted into A shares 
at the request of the holder. The Issuer's share capital amounted to EUR 98,113,837.97 on 31 March 2019. 
On 31 March 2019, the Issuer and the other companies in Sampo Group held no shares in the Issuer. 

The table below sets forth details of the Issuer's ten largest registered shareholders (including both A and 
B shares) and their respective holdings on 31 March 2019: 

Shareholder Number of shares % 

Solidium Oy* .........................................................................................  56,057,360 10.09 
Varma Mutual Pension Insurance Company ..........................................  22,248,420 4.01 
Ilmarinen Mutual Pension Insurance Company .....................................  6,592,461 1.19 
The State Pension Fund ..........................................................................  3,550,000 0.64 
Schweizerische National Bank 2,875,336 0.52 
Kaleva Mutual Insurance Company .......................................................  2,672,719 0.48 
Elo Pension Company ............................................................................  2,495,000 0.46 
Keva .......................................................................................................  2,573,036 0.46 
OP-Finland Value Fund .........................................................................  2,171,901 0.39 
Svenska litteratursällskapet i Finland r.f. ...............................................  1,617,950 0.29 
10 largest owners total .........................................................................  102,854,183 18.53 

_________________ 
* Solidium Oy is entirely owned by the Finnish government. 

On 31 March 2019, nominee-registered investors held 358,599,381 shares, corresponding to 64.57 per cent. 
of all the shares and 64.02 per cent. of all voting rights in the Issuer. 

In respect of the nominee-registered investors, as of 31 March 2019, the Issuer has been notified that (i) 
Blackrock, Inc. holds (through ownership and financial instruments) 6.07 per cent. of the total shares and 
6.02 per cent. of the total voting rights in the Issuer and (ii) The Capital Group Companies, Inc. holds 4.98 
per cent. of the total shares and 4.93 per cent. of the total voting rights in the Issuer.  

On 17 September 2018, the Chairman of the Board, Björn Wahlroos, transferred 1,670 million A shares 
and on 11 February 2019 1.688 million A shares to a company in which his children exercise controlling 
power. As a result of these transactions, Björn Wahlroos and companies he controls hold 4.9 million A 
shares, amounting to 0.9 per cent of the total shares.  

As far as the Issuer is aware, the Issuer is not directly or indirectly owned or controlled by any corporation 
or by any government. There are, to the Issuer's knowledge, no arrangements that may result in a change 
of control of the Issuer. 

Recent Events 

The Issuer’s Annual General Meeting was held on 9 April 2019. The Issuer's Annual General Meeting 
decided to distribute a dividend of EUR 2.85 per share (i.e., a total of EUR 1,582,752,772.50) and to 
authorise the Issuer's Board of Directors (the "Board of Directors") to resolve, in its discretion, on the 
distribution of an up to EUR 500 million extra dividend (i.e. EUR 0.90 per share) either in cash and/or in 
financial instruments (including, but not limited to, shares and/or other securities) held by the Issuer. The 
Annual General Meeting further authorised the Board to decide on the repurchase of a maximum of 
50,000,000 Sampo A shares (corresponding to 9.0 per cent. of all A shares) using funds available for profit 
distribution. 

Financial Development in 2018 

Sampo Group has prepared the consolidated financial statements for 2018 in compliance with the 
International Financial Reporting Standards (IFRS) as adopted by the European Union. Sampo Group's 
profit before taxes for 2018 amounted to EUR 2,094 million (EUR 2,482 million in 2017). 

Sampo Group's total investment assets on 31 December 2018 amounted to EUR 26.2 billion (EUR 26.4 
billion in 2017). Reported investment income was EUR -104 million for 2018 (EUR 1,104 million in 2017). 
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Sampo Group's balance sheet total on 31 December 2018 amounted to EUR 49,340 million (EUR 49,300 
million in 2017). On the asset side the total amount of financial assets was EUR 22,693 million (EUR 
22,832 million in 2017). 

Sampo Group's equity on 31 December 2018 amounted to EUR 13,014 million (EUR 13,508 million in 
2017).  

The Sampo Group solvency by conglomerate rules is calculated according to the Finnish Act on the 
Supervision of Financial and Insurance Conglomerates (2004/699). At the end of 2018, Sampo Group's 
own funds exceeded its total minimum requirements for own funds by EUR 3,313 million (EUR 3,858 
million as of 31 December 2017) and the solvency ratio (Sampo Group's own funds as a percentage of its 
total minimum requirements for own funds) was 147 per cent. (154 per cent. as of 31 December 2017). 

Sampo Group's solvency capital requirement ("Group SCR") and amount of its own funds are calculated, 
in addition to the above method, according to Solvency II. At the end of 2018, Sampo Group's own funds 
of EUR 10,355 million exceeded the Group SCR of EUR 7,413 million by EUR 2,942 million (EUR 3,945 
million as of 31 December 2017) and the solvency ratio (Sampo Group's Ratio of Eligible own funds to 
group SCR) was 140 per cent. (156 per cent. as of 31 December 2017). 

Financial Development in Q1 2019 

Sampo Group has prepared the consolidated financial statements for Q1 2019 in accordance with the 
International Financial Reporting Standards (IFRS) as adopted by the European Union. The interim 
financial statements are not presented in accordance with IAS 34 standard as the Issuer applies the statutes 
of security markets act (1278/2015), regarding the regular disclosure requirements. The same accounting 
policies and methods of computation are applied as in the financial statements for 2018.  

From January 2019 on, the Issuer has applied the new standard IFRS 16 Leases. The standard superseded 
IAS 17 according to which leases were recognised either in the balance sheet as finance leases, or as other 
leases in which case the related liability was disclosed in the notes. The new standard requires to start with 
all the leases to be recognised in the balance sheet. The related interest expenses and amortisations are 
recognised in the income statement.  

In the transition, the modified retrospective approach was applied meaning that the comparison years were 
not restated. In addition, the Group applied the exemption, allowed by the standard, of not recognising 
short-term leases and leases of low-value assets in the balance sheet. The adoption of the standard has no 
material impact on the Group's financial result. The Group's assets increased by 141 million euro and 
liabilities by 137 million euro.  

Sampo Group's profit before taxes for the Q1 2019 amounted to EUR 475 million (EUR 445 million in Q1 
2018). 

Sampo Group's total investment assets on 31 March 2019 amounted to EUR 27.6 billion (EUR 27.1 billion 
on 31 March 2018). Reported investment income was EUR 1,087 million for Q1 2019 (EUR -95 million 
for Q1 2018). 

Sampo Group's balance sheet total on 31 March 2019 amounted to EUR 52,189 million (EUR 50,611 
million on 31 March 2018). On the asset side the total amount of financial assets was EUR 23,293 million 
(EUR 22,570 million in Q1 2018). 

Sampo Group's equity on 31 March 2019 amounted to EUR 13,518 million (EUR 13,571 million on 31 
March 2018).  

The Sampo Group solvency by conglomerate rules is calculated according to the Finnish Act on the 
Supervision of Financial and Insurance Conglomerates (2004/699). As at 31 March 2019, Sampo Group's 
own funds exceeded its total minimum requirements for own funds by EUR 2,435 million (EUR 3,398 
million as of 31 March 2018) and the solvency ratio (Sampo Group's own funds as a percentage of its total 
minimum requirements for own funds) was 130 per cent. (146 per cent. as of 31 March 2018). 

Sampo Group's solvency capital requirement ("Group SCR") and amount of its own funds are calculated, 
in addition to the above method, according to Solvency II. As at 31 March 2019, Sampo Group's own funds 
of EUR 10,965 million exceeded the Group SCR of EUR 8,725 million by EUR 2,240 million (EUR 3,368 
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million as of 31 March 2018) and the solvency ratio (Sampo Group's Ratio of Eligible own funds to group 
SCR) was 126 per cent. (146 per cent. as of 31 March 2018). 

Directors, Senior Management and Employees 

The Issuer's Board of Directors is responsible for the management of the company in compliance with laws 
and regulations, the Issuer's Articles of Association and the decisions of the Shareholders' Meetings. The 
Board of Directors elects the Group CEO and President, the members of the Group Executive Committee 
and the Group Chief Audit Executive, releases them from their duties, and decides on the terms and 
conditions of their employment and on other compensation. 

The Issuer has a Managing Director who is simultaneously the Group CEO and President of Sampo Group. 
The Board of Directors elects and releases the Group CEO and decides on the terms of employment and 
other compensation. The Managing Director of the Issuer and the CEO and President of Sampo Group is 
Kari Stadigh as of 8 April 2009. Mr. Stadigh has decided to retire on 31 December 2019. Sampo's Board 
of Directors has on 7 February 2019 appointed Torbjörn Magnusson to succeed him as Group CEO and 
President of Sampo Group, effective 1 January 2020. 

Board of Directors 

The current members of the Issuer's Board of Directors were elected at the Annual General Meeting on 9 
April 2019 in accordance with the proposal of the Nomination and Compensation Committee of the Board 
of Directors. At their first meeting following the Annual General Meeting, the Board of Directors annually 
elects a Chairman and Vice Chairman from its members. At the Annual General Meeting held on 9 April 
2019, the following members were re-elected to the Board of Directors: Christian Clausen, Jannica 
Fagerholm Veli-Matti Mattila, Risto Murto, Antti Mäkinen and Björn Wahlroos. In addition to the 
aforementioned, Fiona Clutterbuck and Johanna Lamminen were elected to the Board of Directors as new 
Board members. 

The Board of Directors re-elected Björn Wahlroos as the Chairman of the Board of Directors. The members 
of the Board of Directors are annually elected by a simple majority of the shareholders' votes represented 
at the Annual General Meeting for a one-year term ending at the following Annual General Meeting. 

The current members of the Board of Directors are set forth below. 

Chairman Björn Wahlroos, b. 1952 Chairman of the Board of Directors of the Issuer since 2009. 
Board member since 2001.  

 Group CEO and President and Managing Director of the 
Issuer (2001 to 2009). Chairman of the Board of Directors of 
Sampo Bank Plc (2005 to 2007) and of Mandatum Bank plc 
(1998 to 2000). Holder of various executive positions of 
Mandatum & Co Ltd (1992 to 1998) and of the Union Bank 
of Finland (1985 to 1992). Visiting Associate Professor of 
Managerial Economics and Decision Sciences at the Kellogg 
Graduate School of Management, Northwestern University, 
Evanston, Illinois (1983 to 1984). Visiting Assistant Professor 
of Economics at Brown University, Providence, Rhode Island 
(1980 to 1981). Assistant Professor and Lecturer in Finance 
(1974 to 1979) and Professor of Economics (1979 to 1985) at 
Swedish School of Economics and Business Administration 
(Helsinki). 

 Chairman of the Board of Directors of UPM-Kymmene 
Corporation. Member of the Boards of Directors of the 
Finnish Business and Policy Forum EVA, the Research 
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Institute of the Finnish Economy ETLA and the Mannerheim 
Foundation. 

Vice Chairman Jannica Fagerholm, b. 
1961 

Managing Director of Signe and Ane Gyllenberg Foundation, 
Vice Chairman of the Board of Directors since 2019. Board 
member since 2013. 

 Managing Director and Head of Private Banking at SEB 
Gyllenberg Private Bank (1999 to 2010) and holder of various 
other positions in SEB Gyllenberg Private Bank and SEB 
Finland (1999 to 2010). Head of life insurance business in 
Finland in Handelsbanken Liv (1998 to 1999). Various 
positions in Sampo Insurance Group and its investment 
management unit (1990 to 1998). 

 Member of the Board of Directors of Teleste Corporation. 
Member of the Board in Kelonia Private Equity holding 
company. Member of the Supervisory Board in Veritas 
Pension Company. Chairman of the Board in Swedish School 
of Economics. Member of the Investment Committee of the 
Swedish Society of Literature. 

Christian Clausen, b. 1955 Chairman for the Nordics, Blackrock Inc., Board member 
since 2016. 

 Senior Advisor, Nordea Bank AB (publ) (2015-2016). 
President and Group CEO of Nordea Bank AB (publ) (2007 
to 2015). Head of Nordea Asset Management & Life (2000 to 
2007). Member of Executive Board of Unibank (1998 to 
2000). Managing Director and Chief Executive of Unibank 
Markets (1996 to 1998). Managing Director and Chief 
Executive of Unibørs Securities (1990 to 1996). Managing 
Director of Privatbørsen (1988 to 1990). 

Member of the Board of Directors of BW Group and 
BlackRock Group Ltd. 

Fiona Clutterbuck, b. 1958 Chairman of the Board of Paragon Banking Group PLC. 
Board member since 2019.  

 Head of Strategy, Pearl/Phoenix Group (2008 to 2018). 
Managing Director and Head of Financial Institutions 
Advisory, ABN AMRO Investment Bank (2001 to 2008). 
Managing Director and Global Co-Head of Financial 
Institutions Group, HSBC Investment Bank (1996 to 2001). 
Director, Hill Samuel Bank Limited (1985 to 1996). 
International Banking Manager, Grindlays Bank (1983 to 
1985). Derivatives Trader, Merrill Lynch (1981 to 1983). 

Johanna Lamminen, b. 1966 CEO, Gasum Ltd. Board member since 2019. 

Executive Vice President and Deputy to CEO, Gasum Ltd 
(2013 to 2014). CEO, Danske Bank Plc (2012 to 2013). CFO, 
Danske Bank Plc (2011 to 2012). CFO, Deputy to CEO, Evli 
Bank Plc (2005 to 2011). CFO, SSH Communication Security 
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Corporation (1999 to 2005). Managing Director, Arcus 
Software Oy (1999 to 1999). Director, Finnetcom Oy (1996 
to 1999). Controller, Elisa Communications (HPY) (1990 to 
1996). 

 Member of the Board and the Remuneration Committee, 
Tieto Plc. Member of the Board and Member of Audit 
Committee, Evli Bank Plc. Member of the Board, Cargotec 
Corporation. Several other positions of trust. 

Veli-Matti Mattila, b. 1961 President and CEO of Elisa Corporation. Board member 
since 2009. 

 CEO of Ericsson Finland (1997 to 2003). Holder of various 
positions in Ericsson Finland (1990 to 2001). Expert adviser 
of Ascom Hasler AG (Switzerland) (1989 to 1990). 

 Member of the Supervisory Board of the Finnish Fair 
Association. Member of the Representative Assembly of the 
Confederation of Finnish Industries EK. Member of the Board 
of Directors of the National Emergency Supply Council. 
Member of the Board of Directors of Service Sector 
Employers PALTA. Board member of Finnish Business and 
Policy Forum EVA. Board member of the Research Institute 
of the Finnish Economy ETLA. 

Risto Murto, b. 1963 CEO and President of Varma Mutual Pension Insurance 
Company. Board member since 2015. 

 Executive Vice President of Varma Mutual Pension Insurance 
Company (2010 to 2013). Senior Vice President, CIO of 
Varma Mutual Pension Insurance Company (2006 to 2010). 
President of Opstock Ltd. (2000 to 2005), Head of Equities 
and Research (1997 to 2000). Head of Research of Erik Selin 
Ltd. (1993 to 1997). Economist in Bank of Finland (1992 to 
1993). Research Fellow in ETLA, the Research Institute of 
the Finnish Economy (1987 to 1992). 

Member of the Board of Directors of Wärtsilä Corporation. 
Board member of Finance Finland (FFI). Chairman of the 
Board of Directors of University of Oulu. Chairman of the 
Board of the Finnish Pension Alliance TELA. 

Antti Mäkinen, b. 1961 CEO of Solidium Oy.  

Director, Nordea Bank AB (publ) (2010 to 2017). CEO, eQ 
Corporation (2005 to 2009). Director, SEB Enskilda 
Securities, Finnish branch (1996 to 2005). Partner, Hannes 
Snellman Attorneys Ltd (1985 to 1996). 

Member of the Board of Directors of Stora Enso Oyj. Member 
of the Board of Directors of Metso Corporation. Member of 
the Board of Directors of Rake Oy. Member of several 
shareholders' Nomination Committees. 
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The business address of the persons mentioned above is Fabianinkatu 27, FI-00100 Helsinki, Finland. 

To the best of the Issuer's knowledge, there are no conflicts of interest between any of the Directors' duties 
to the Issuer and their private interests or duties. 

Group Executive Committee 

Sampo Group has a Group Executive Committee (the "Sampo Group Executive Committee"), the 
members of which are appointed by the Issuer's Board of Directors. The Sampo Group Executive 
Committee supports the Group CEO in the preparation of strategic issues relating to Sampo Group, in the 
handling of operating matters that are significant or involve questions of principle, and in ensuring a good 
internal flow of information. The Issuer's Board of Directors has further appointed a Group MD Committee 
to the Executive Committee, which supports the Group CEO in preparing matters to be handled by the 
Group Executive Committee. The Group MD Committee comprises: Kari Stadigh (chairman), Knut Arne 
Alsaker, Torbjörn Magnusson, Patrick Lapveteläinen, Petri Niemisvirta and Ricard Wennerklint. 

The current members of the Sampo Group Executive Committee are set forth below. 

Kari Stadigh, b. 1955 Group CEO and President. Sampo Group Executive 
Committee member since 2001. Mr. Stadigh has decided to 
retire on 31 December 2019. 

 Deputy CEO of the Issuer (2001 to 2009). President of 
Sampo Life Insurance Company Limited (1999 to 2000). 
President of Nova Life Insurance Company Ltd (1996 to 
1998). President and COO of Jaakko Pöyry Group (1991 to 
1996). President of JP-Finance Oy (1985 to 1991). Vice 
President Marketing of Sanoma Corporation (1978 to 
1985). 

 Member of the Boards of Directors of Nokia Corporation, 
Metso Corporation and Waypoint Group Holdings Limited. 
Chairman of the Board of Directors of Mandatum Life 
Insurance Company Limited.  

Torbjörn Magnusson, b. 1963 Sampo Group Executive Committee member since 2004. 
Sampo's Board of Directors has on 7 February 2019 
appointed Torbjörn Magnusson as Group CEO and 
President of Sampo Group, effective 1 January 2020. 

 President and CEO, If P&C Insurance Holding Ltd (publ) 
(2002 to 2019). Head of Commercial Business Area of If 
P&C Insurance Ltd (publ) (2001 to 2002). Head of 
Commercial Product Business Unit of If P&C Insurance 
Ltd. (publ.) (1999 to 2001). Head of P&C Support and 
Chief Actuary of Skandia P&C (1998 to 1999). Chief 
Controller of Skandia P&C (1996 to 1997). Chief Non-Life 
Actuary of Mercantile & General Re, London (1995 to 
1996). Deputy Actuary of Mercantile & General Re, 
London (1994 to 1995). Non-Life Actuary of Skandia 
International (1990 to 1993). Information systems 
consultant of Arthur Andersen & Co (1988 to 1989). 

 Chairman of the Board of Directors of If P&C Insurance 
Holding Ltd (publ) and Nordea Bank Abp. Chairman of the 
Swedish Insurance Federation. Member of the Boards of 
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Directors of Swedish Insurance Employer Association. 
Vice President of Insurance Europe. 

Knut-Arne Alsaker, b. 1973 Group CFO. Sampo Group Executive Committee member 
since 2014. 

 Group Executive Vice President and Chief Financial 
Officer of If P&C Insurance (2011 to 2018). Head of 
Reinsurance of If P&C Insurance (2009 to 2011). Sampo 
Group Chief Risk Officer (2007 to 2009). Chief Risk 
Officer of If P&C Insurance (2005 to 2009). Head of 
Corporate Finance and Financial Risk Management of If 
P&C Insurance (2004 to 2005). Treasurer and Head of 
M&A of If P&C Insurance (2002 to 2004). Deputy 
Treasurer of If P&C Insurance (2000 to 2002). Investor 
Relations Manager and Assistant Treasurer of Storebrand 
ASA (1998 to 2000). Financial Analyst of Storebrand ASA 
(1997 to 1998). 

 Member of the Boards of Directors of If P&C Insurance 
Holding Ltd (publ) and Mandatum Life Insurance 
Company Limited. 

Ingrid Janbu Holthe, b. 1982 Group Executive Vice President and Head of Business Area 
Private of If P&C Insurance. Sampo Group Executive 
Committee member since 2019. 

Senior Vice President, Sales & Service, Norway, BA 
Private (2015 to 2019), Nordic Head of Business 
Development, Product & Price, BA Private (2014 to 2015), 
Business Developer, Project Manager, BA Private (2014) 
of If P&C Insurance. Engagement Manager (2010 to 2013), 
Associate (2009 to 2010), Junior Associate (2007 to 2008), 
McKinsey & Company. 

Patrick Lapveteläinen, b. 1966 Group CIO. Sampo Group Executive Committee member 
since 2001. 

 Administrative officer of the Issuer (2001 to 2002). Deputy 
Managing Director and member of the Board of Directors 
of Mandatum Bank Plc (2000 to 2001). Director and 
member of the Board of Directors of Mandatum Bank Plc 
(1998 to 2000). Holder of various positions in Interbank Ltd 
(1989 to 1998). 

 Chairman of the Board of Directors of Asiakastieto Group 
Plc. Member of the Boards of Directors of If P&C 
Insurance Holding Ltd (publ), Mandatum Life Insurance 
Company Limited and Saxo Bank A/S. 
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Ivar Martinsen, b. 1961 Group Executive Vice President and Head of Business Area 
Commercial of If P&C Insurance. Sampo Group Executive 
Committee member since 2005.  

 Head of Commercial Product & Underwriting of If P&C 
Insurance (2001 to 2003). Head of Commercial Property 
Product & Underwriting of If P&C Insurance (2000 to 
2001). Head of Commercial & Industrial Property Product 
and Underwriting & Claims handling of Storebrand (1998 
to 2000). Head of Commercial & Industrial Property 
Product of Storebrand (1997 to 1998). Holder of various 
managerial positions in Storebrand (UNI) (1986 to 1997). 

 Member of the Board of Directors of the Norwegian 
Financial Services Association (FNO).  

Petri Niemisvirta, b. 1970 Managing Director of Mandatum Life Insurance Company 
Limited and Head of Life Insurance of the Issuer. Sampo 
Group Executive Committee member since 2001. 

 Managing Director of Evli Life Ltd (2000 to 2001). Product 
Manager (unit-linked insurance) of Sampo Life Insurance 
Company Limited (1999 to 2000). Life Insurance Sales 
Manager of Kaleva Mutual Insurance Company/Sampo 
Life Insurance Company Limited (1995 to 1999). 

 Chairman of the Board of Directors of Kaleva Mutual 
Insurance Company and Deputy Chairman of the Board of 
Directors of Alma Media Corporation. Member of the 
Boards of Directors of Varma Mutual Pension Insurance 
Company, Topdanmark A/S, and BenCo Insurance Holding 
B.V. (Netherlands). Chairman of the Life Insurance 
Executive Committee of Finance Finland (FFI). Member of 
the Confederation of Finnish Industries EK, Finance and 
Tax Commission. 

Morten Thorsrud, b. 1971 President and CEO, If P&C Insurance Holding Ltd (publ). 
Sampo Group Executive Committee member since 2006. 

 Group Executive Vice President and Head of Business Area 
Private of If P&C Insurance (2013 to 2019). Head of 
Business Area Industrial of If P&C (2006 to 2012). Head of 
Industrial Underwriting and Claims of If P&C Insurance 
(2004 to 2005). Head of Corporate Strategy of If P&C 
Insurance (2002 to 2004). Holder of various managerial 
positions in McKinsey & Company, Inc. Norway/Europe 
(1999 to 2002). 

 Member of the Board of Directors of Topdanmark A/S, 
Member of the Executive Committee of Finance Norway 
(FNO). 

Ricard Wennerklint, b. 1969 Executive Director, If P&C Insurance Holding Ltd (publ). 
Sampo Group Executive Committee member since 2005.  
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 Deputy Managing Director of If P&C Insurance Holding 
Ltd (publ) (2008 to 2019). Managing Director of If P&C 
Insurance (2006 to 2019). CFO of If P&C Insurance Ltd 
(2002 to 2008). Senior Vice President, Head of Business 
and Financial Control and Business Area Commercial of If 
P&C Insurance Ltd (1999 to 2001). Head of Control, 
Strategic Business Unit Property & Casualty of Skandia 
P&C (1997 to 1999). Head of Financial Control, Major 
Customer Division of Trygg-Hansa (1996 to 1997). 
Financial Controller and Project Manager, Business Unit 
Commercial of Trygg-Hansa (1994 to 1996). 

 Member of the Board of Directors of Topdanmark A/S, 
Member of the Boards of Directors of If P&C Insurance AS 
(Estonia) and If P&C Insurance Holding Ltd (publ). 
Member of the Board of Directors of Nobia AB. 

The business address of the persons mentioned above is Fabianinkatu 27, FI-00100 Helsinki, Finland. 

To the best of the Issuer's knowledge, there are no conflicts of interest between any of the Sampo Group 
Executive Committee members' duties to the Issuer and their private interests or duties. 

Employees 

On 31 December 2018, Sampo Group employed 9,509 people, compared with 9,364 employees on 31 
December 2017. If employed on average 70 per cent., Topdanmark 24 per cent. and Mandatum Life 
approximately 6 per cent. of the personnel, and the Issuer, less than one per cent. of the personnel. 

Selected Financial Information relating to the Issuer 

The following tables set out in summary form balance sheet and income statement information relating to 
the Issuer. Such information is extracted without material adjustment from the audited consolidated 
financial statements of the Issuer as at and for the years ended 2018 and 2017. The financial statements of 
the Issuer are prepared in accordance with International Financial Reporting Standards, as adopted by the 
commission of the EU. Such financial statements, together with the reports of Ernst & Young Oy and the 
accompanying notes, are incorporated by reference in this Prospectus. The financial information presented 
below should be read in conjunction with such financial statements, reports and the notes thereto. 

Consolidated Comprehensive Income Statement 

EUR million 1-12/2018 1-12/2017 Q1 2019 Q1 2018 

Insurance premiums written ......................................................  7,907 5,815 2,680 2,598 
Net income from investments ....................................................  -104 1,104 1,087 -95 
Other operating income .............................................................  244 36 8 8 
Claims incurred .........................................................................  -5,015 -4,023 -1,282 -1,316 
Change in liabilities for insurance and investment contracts .....  -85 -603 -1,780 -560 
Staff costs ..................................................................................  -855 -676 -229 -222 
Other operating expenses ..........................................................  -627 -536 -125 -130 
Finance costs .............................................................................  -18 -52 30 -7 
Share of associates' profit/loss ...................................................  647 712 85 169 
Gain from fair valuation of former associated company ............  - 706 - - 
Profit before taxes ...................................................................  2,094 2,482 475 445 
     
Taxes .........................................................................................  -317 -243 -78 -70 
Profit for the period ................................................................  1,778 2,239 398 375 
Other comprehensive income for the period     
Items reclassifiable to profit and loss     
Exchange differences ................................................................  -97 -96 -20 -81 
Available-for-sale financial assets .............................................  -739 73 264 -214 
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EUR million 1-12/2018 1-12/2017 Q1 2019 Q1 2018 

Share of associate's other comprehensive income .....................  -61 -57 -17 -20 
Taxes  ........................................................................................  159 -18 -58 46 
Total items reclassifiable to profit or loss, net of tax -739 -97 170 -269 
     
Items not reclassifiable to profit or loss .................................      
Actuarial gains and losses from defined pension plans ..............  -6 5 -8 2 
Taxes .........................................................................................  1 -1 2 0 
Total items not reclassifiable to profit or loss, net of tax ......  -5 4 -6 1 
     
TOTAL COMPREHENSIVE INCOME FOR THE 
PERIOD ...................................................................................  1,034 2,146 561 

 
108 

Profit attributable to     
Owners of the parent .................................................................  1,687 2,216 358 348 
Non-controlling interests ...........................................................  91 23 40 27 
     
Total comprehensive income attributable to     
Owners of the parent .................................................................  943 2,122 521 81 
Non-controlling interest ............................................................  91 23 40 27 
     
Earnings per share (EUR) ......................................................  3,04 3.96 0,64 0,63 

Consolidated Balance Sheet 

EUR million 12/2018 12/2017 Q1 2019 

Assets    
Property, plant and equipment  ..........................................................................  162 158 298 
Investment property ..........................................................................................  665 653 630 
Intangible assets  ...............................................................................................  2,143 2,121 2,138 
Investments in associates...................................................................................  8,065 7,765 7,453 
Financial assets .................................................................................................  22,693 22,832 23,293 
Investments related to unit-linked insurance contracts ......................................  10,671 7,409 11,660 
Tax assets  .........................................................................................................  24 18 18 
Reinsurers' share of insurance liabilities  ...........................................................  294 297 391 
Other assets  ......................................................................................................  2,263 1,940 3,184 
Cash and cash equivalents .................................................................................  2,361 2,734 3,123 
Assets held for sale ............................................................................................  - 3,374 - 
Total assets .......................................................................................................  49,340 49,300 52,189 
    
Liabilities    
Liabilities for insurance and investment contracts  ............................................  18,415 18,900 19,222 
Liabilities for unit-linked insurance and investment contracts ...........................  11,390 7,959 12,450 
Financial liabilities ............................................................................................  4,711 3,649 4,691 
Tax liabilities ....................................................................................................  487 638 540 
Provisions ..........................................................................................................  18 33 15 
Employee benefits .............................................................................................  51 57 57 
Other liabilities  .................................................................................................  1,254 1,258 1,697 
Liabilities related to assets held for sale ............................................................  - 3,299 - 
Total liabilities .................................................................................................  36,326 35,792 38,671 
    
Equity     
Share capital ......................................................................................................  98 98 98 
Reserves ............................................................................................................  1,530 1,530 1,530 
Retained earnings ..............................................................................................  10,944 10,692 11,208 
Other components of equity ..............................................................................  -186 528 13 
Equity attributable to owners of the parent ..................................................  12,386 12,848 12,850 
Non-controlling interests ...................................................................................  628 660 668 
Total equity ......................................................................................................  13,014 13,508 13,518 
    
Total equity and liabilities ..............................................................................  49,340 49,300 52,189 
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Capital position and Solvency  

The Sampo Group regulatory capital requirements and own funds are calculated under both the Solvency 
II Directive and Directive 2002/87/EC of the European Parliament and of the Council of 16 December 2002 
on the supplementary supervision of credit institutions, insurance undertakings and investment firms in a 
financial conglomerate (the "Conglomerate Directive"). However, for the purposes of the Terms and 
Conditions of the Notes, only the regulatory capital requirement and own funds under the Solvency II 
Directive are relevant, and not those of the Conglomerate Directive. For the avoidance of doubt in the next 
sections all concepts, figures and ratios are based on the Solvency II Directive, unless otherwise stated. 

Solvency II Directive 

Solvency II is a regulatory framework for insurance companies and groups where solvency capital 
requirements and own funds are risk-based and based on economic valuation principles. According to the 
Solvency II regulation, Sampo Group is subject to two regulatory intervention points. The first intervention 
point is the ratio of eligible own funds to group solvency capital requirement ("SCR") including other 
financial sectors and the undertakings included via deduction and aggregation ("Sampo Group ratio of 
eligible own funds to group SCR"). The second intervention point is the ratio of eligible own funds to 
minimum consolidated group SCR ("Sampo Group ratio of eligible own funds to minimum 
consolidated group SCR"). The Solvency II standard formula is applied for Sampo Group as well as all 
its subsidiaries when calculating their SCRs which contribute to the consolidated group SCR. If P&C 
Insurance Ltd (publ) and Topdanmark apply a partial internal model for part of their business (mainly non-
life Underwriting risks) when calculating their own SCR's. 

Sampo Group ratio of eligible own funds to group SCR 

Sampo Group's own funds for deriving its ratio of eligible own funds to group SCR are calculated from its 
consolidated Solvency II balance sheet. Asset and liabilities are valued in accordance with article 75 of the 
Solvency II Directive. This means that the values are determined at the amount for which the assets could 
be exchanged and the liabilities could be transferred or settled, between knowledgeable willing parties in 
an arm's length transaction (i.e. on an economic value basis). Transitional measures are applied on 
Mandatum Life's technical provisions in respect of original pension policies with 3.5 per cent. and 4.5 per 
cent. guarantee rates. Also, the volatility adjustment is applied when calculating Mandatum Life's technical 
provisions. Topdanmark applies a volatility-adjusted Solvency II interest rate curve as well when 
calculating its technical provisions. 

The Sampo Group SCR is calculated through two phases: 

(i) The capital requirement of risks other than foreign exchange-risk and concentration risk are 
calculated for the consolidated group including the respective standard formula SCRs of the parent 
company Sampo, If Group, Mandatum Life and Topdanmark and its subsidiaries (the 
"Topdanmark Group"). The company SCRs may include simplifications and other options as 
applied by them. The capital requirement for foreign exchange-risk and concentration risks are 
calculated based on group-wide exposures calculated separately for this purpose. With respect to 
the capital requirement for foreign exchange-risk, translation risk exposures related to the SEK-
denominated equity of the If Group and the DKK-denominated equity of the Topdanmark Group 
are also taken into account. A diversified capital requirement for the consolidated group SCR is 
then calculated from these risk-specific SCRs. 

(ii) Sampo's portion of Nordea's capital requirement is added to the consolidated group's capital 
requirement. NDX Intressenter AB's and Mandatum Life's capital requirement for other financial 
sectors is added as well. 

Transitional measures are used for equity risk when calculating the Sampo Group SCR. The Sampo Group 
SCR accounts for diversification within the consolidated insurance group only and thus excludes the 
diversification effects of Nordea. Nordea, and also NDX Intressenter AB, are included in Sampo Group's 
ratio of eligible own funds to group SCR as associated undertakings according to sectoral rules. As of 31 
December 2018, the Sampo Group ratio of eligible own funds to group SCR was 140 per cent. 

In the fourth quarter of 2018 Nordea's Risk Exposure Amount increased EUR 35 billion to EUR 156 billion 
stemming mainly from migration of existing items from Pillar 2 to Pillar 1 due to the re-domiciliation of 
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the bank from Sweden to Finland. At the same time, the systemic risk buffer ("SRB") decreased temporarily 
to zero per cent. As a consequence of these two effects, the nominal capital requirement for Sampo (for its 
holding in Nordea) was EUR 3,779 million on 31 December 2018.  

In the first quarter of 2019 Sampo’s capital requirement on Nordea increased to EUR 4,675 million from 
EUR 3,779 million at the end of 2018 because of the 2 per cent. O-SII (other systemically important 
institution) buffer, which came into force as of 1 January in Finland, and higher REA, which grew from 
EUR 156 billion to EUR 163 billion during the first quarter. The 3 per cent. Systemic Risk Buffer (SRB), 
which replaces the O-SII buffer in Nordea’s capital requirement calculation, will be applied in Finland from 
1 July 2019 and this will increase Nordea’s capital requirement for Sampo further. 

The Group solvency calculated according to the Solvency II directive amounted to 126 per cent. (140) on 
31 March 2019. 

Sampo has actively been planning the adoption of measures to reverse the solvency ratio development 
caused mainly by Nordea’s increased Pillar 1 requirements after the redomiciliation to Finland. The 
measures may include, inter alia, issuing of hybrid capital and use of the authorisation the Board of 
Directors received from the AGM to distribute an extra dividend either in cash and/or in financial 
instruments held by Sampo. The exact timetables have not yet been decided upon, but the potential actions 
are expected to be taken before the end of 2019. 

Sampo Group’s capital requirement would be positively impacted if Sampo’s holding in Nordea decreased 
below 20 per cent. Sampo Group would no longer be treated as a financial conglomerate and calculated by 
Solvency II method the solvency ratio would exceed the level it was at the end of 2018. 

Sampo Group ratio of eligible own funds to minimum consolidated group SCR 

Sampo Group's own funds for deriving its ratio of eligible own funds to minimum consolidated group SCR 
is calculated from the consolidated Solvency II balance sheet excluding holdings in associated companies 
Nordea and NDX Intressenter AB. The Sampo Group minimum consolidated group SCR is the sum of 
minimum capital requirements ("MCR") of all the individual insurance companies of the If Group, 
Topdanmark Group and Mandatum Life only. As of 31 December 2018, the Sampo Group ratio of eligible 
own funds to minimum consolidated group SCR was 257 per cent. As of 31 March 2019, the Sampo Group 
ratio of eligible own funds to minimum consolidated group SCR was 312 per cent. 

As there is no concept of a minimum capital requirement on a group basis, in accordance with article 
331(2)(b) of the Solvency II Delegated Regulation (EU) 2015/35, the MCR applicable to the Sampo Group 
refers to the minimum consolidated group SCR. 

Summary Sampo Group Solvency ratios  

All operating insurance companies within the Sampo Group met their regulatory solvency capital 
requirements under Solvency II as of 31 December 2017 and 31 December 2018. 

Sampo Group eligible own funds, group SCR and minimum consolidated group SCR and their respective 
ratios as of 31 December 2017, 31 December 2018 and 31 March 2019: 

 

31 
December  

2017 

31 
December 

2018 

31  
March 
2019 

 (millions of EUR)  
Total eligible own funds to meet the group SCR ................................................................ 10,945 10,355 10,965 
Group SCR ......................................................................................................................... 7,000 7,413 8,725 
Ratio of eligible own funds to group SCR .......................................................................... 156% 140% 126% 
    
Total eligible own funds to meet the minimum consolidated group SCR 3,557 2,908 3,885 
Minimum consolidated group SCR .................................................................................... 1,235 1,132 1,247 
Ratio of eligible own funds to minimum consolidated group SCR ..................................... 288% 257% 312% 
    

 
The Sampo Group's group SCR composition as of 31 December 2017, 31 December 2018 and 31 March 
2019: 
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31 
December  

2017 

31 
December 

2018 

31  
March 
2019 

 (millions of EUR)  
Consolidated group SCR .................................................................................................... 3,558 3,572 3,985 
Nordea ................................................................................................................................ 3,441 3,779 4,675 
NDX Intressenter 0 59 63 
Mandatum Life other financial sectors ............................................................................... 2 2 2 
Sampo Group SCR ........................................................................................................... 7,000 7,413 8,725 
    

 
Conglomerate Directive 

According to the Conglomerate Directive, Sampo Group's total minimum requirement for own funds is the 
sum of the separate sub-group's requirements (sectoral rules) and the parent company's requirement 
(banking rules) for the solvency capital. The Conglomerate capital requirement does not take into account 
any diversification between the sub-groups. For own funds, the starting point is the consolidated group 
equity. The sectoral items are added to group equity and the intangibles and other deductibles are subtracted 
from it. As of 31 December 2018, the Sampo Group Conglomerate solvency ratio was 147 per cent. (154 
per cent. as of 31 December 2017). As of 31 March 2019, the Sampo Group Conglomerate solvency ratio 
was 130 per cent. 
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REGULATION 

Sampo Group 

European Union regulatory framework 

The European Union ("EU") has adopted legislation with a view to harmonising the member states' 
regulation of the insurance industry, thus creating a single European market in this respect. The current 
framework is known as the Solvency II, and applies to insurance companies, reinsurance companies and 
insurance groups. The Solvency II Directive is implemented in all countries where the insurance companies 
within the Sampo Group are licensed. A single passport principle is applicable in the insurance business 
under the Solvency II Directive. Accordingly, a licence from a competent authority in a member state (the 
"home supervisory authority") is valid throughout the European Economic Area ("EEA"). A licensed 
company may carry out its business within the EEA directly or through branches, without any further 
requirements for authorisations in the countries concerned.  

Solvency II Directive 

The Solvency II framework replaces previous life, non-life, reinsurance and insurance groups directives. 
The main aim of the Solvency II framework is to ensure the financial stability of the insurance industry 
across the EU and protect policyholders through establishing solvency requirements better matched to the 
true risks of the business. Solvency II adopts a three-pillar approach as adopted in the banking sector in 
Europe. These pillars are quantitative requirements (Pillar 1); qualitative requirements (Pillar 2); and 
supervisory reporting and public disclosure requirements (Pillar 3). With Solvency II, economic risk-based 
solvency requirements across all Member States of the EU has been introduced where insurers' material 
risks and their interactions are considered. 

Under Pillar 1 of Solvency II, insurers are required to hold own funds equal to or in excess of a solvency 
capital requirement ("SCR"). Solvency II rules categorise own funds into three tiers with differing 
qualifications as eligible available regulatory capital. Under Solvency II, basic own funds are derived from 
the solvency balance sheet in which the undertaking's assets and liabilities are valued in accordance with 
the Solvency II regulations. The basic own funds consist of the positive difference between assets and 
liabilities (including technical provisions), which are reduced by the amount of own shares held. In addition, 
qualifying subordinated liabilities are also included in basic own funds. A basic principle of Solvency II is 
that assets and liabilities are valued on the basis of their economic value. This is the price which an 
independent party would pay or receive for acquiring the assets or liabilities. The SCR is a risk-based capital 
requirement which will be determined using either the standard formula (set out in level 2 implementing 
measures), or, where approved by the relevant supervisory authority, an internal model, or a mixture of 
both methods (partial internal model). A breach in SCR triggers first level intervention in the supervision 
of the entity's solvency. In addition to the SCR requirement, there is also the minimum capital requirement 
which intends to reflect a level of own funds that, where breached, triggers ultimate supervisory action, 
which may involve a transfer of the entity's liabilities to another issuer, withdrawal of its license or 
liquidation of its in-force business. 

Under Pillar 2 of Solvency II, requirements for insurance companies include requirements to: 

• have effective governance systems in place, proportionate to their business; 

• meet specific requirements regarding risk management functions, internal controls, data quality 
controls, internal audit functions, actuarial functions, compliance functions and control over 
outsourcing arrangements; 

• ensure that the directors and officers of insurance companies have the required professional 
qualifications and expertise; 

• integrate effective risk management systems, including strategies, processes and reporting procedures, 
in order to monitor, manage and report risk exposures; 

• conduct an own risk and solvency assessment ("ORSA") on a regular basis; and 

• be effectively supervised by the National Competent Authorities. 
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Under Pillar 3 of Solvency II, extensive and frequent reporting to supervisory authorities, and additional 
external reporting, is required. 

Each individual insurance company within the Sampo Group is subject to the Solvency II requirements.  

Anti-Money Laundering Directive 

The 4th Anti-Money laundering directive (Directive 2015/849 on preventing the use of the financial system 
for money laundering or terrorist financing) was adopted by the EU in 2015 and was to be implemented 
into national legislation by 26 June 2017. The directive provides inter alia an obligation to apply customer 
due diligence measures when entering into insurance contracts, i.e. to identify and verify the identity of 
clients (including the identity of beneficiaries before payment of compensation and of beneficial owners of 
legal ultimate entity customers), monitor transactions and report suspicious transactions. Breaches of the 
provisions in the directive may result in administrative sanctions. 

Insurance groups and financial conglomerates 

In October 1998, the EU adopted a directive (98/78/EC) on the supplementary supervision of insurance 
undertakings within insurance groups otherwise known as the Solvency I Directive. These rules have been 
further amended and succeeded by Solvency II. The rules impose among other things, group reporting 
including reporting of group solvency, supervision of intra-group transactions, risk concentrations and 
governance on a group level. Furthermore, own funds and SCR are calculated on a group level. The 
Solvency II group definition includes an insurance company, its subsidiaries and associated insurance 
companies in which the group owns at least 20 per cent. of the share capital or the votes as well as its 
ultimate parent undertaking, which is an insurance holding undertaking, mixed activity insurance holding 
company, a mixed financial holding company or a foreign insurer established outside the EEA. The 
consolidated group will also include any subsidiaries and associated companies of the ultimate parent 
undertaking. In addition to the reports that each insurance company needs to submit, several of the Pillar 3 
reporting requirements also apply to the level of the group (including the ORSA report and the annual 
narrative reports such as the Solvency and Financial Condition Report) and these need to be submitted to 
the group supervisor. In the event that a group operates in several Member States, a group supervisor shall 
be appointed among the relevant financial supervisory authorities to be responsible for the coordination and 
exercise of the supplementary supervision. Representatives of the relevant financial supervisory authorities 
will participate in a college of supervisors to supervise the group.  

In 2002 the EU adopted Directive 2002/87/EC of the European Parliament and of the Council of 16 
December 2002 on the supplementary supervision of credit institutions, insurance undertakings and 
investment firms in a financial conglomerate (the "Conglomerate Directive"). The Conglomerate 
Directive introduced specific legislation for the supplementary supervision of financial groups that provide 
cross-sectoral services, typically banking and insurance services. A supervisory authority shall be the 
coordinator in respect of each conglomerate and shall be responsible for the supplementary supervision of 
the conglomerate. In case there are several competent supervisory authorities, one of the home supervisory 
authorities shall act as coordinator of the conglomerate. The supervision would include regular meetings 
with the representatives of conglomerates, receipt of solvency reports, risk concentrations and internal 
transactions and other requested reports regarding the conglomerate, which would include an assessment 
as to whether the capital of the conglomerate is adequate having regard to risk concentrations and internal 
transactions etc. The assessment would also include the structure of the conglomerate, its organisation and 
internal control systems. With Nordea Bank Abp as its associated company, the Sampo Group has, since 
31 December 2009 been classified as a financial conglomerate under the Finnish Act on the Supervision of 
Financial and Insurance Conglomerates (699/2004, as amended).  

As of 1 January 2016, the Sampo Group is hence subject to regulatory group capital requirements as 
stipulated by the Solvency II Directive as well as by the Conglomerate Directive. 
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TAXATION 

The following is a general description of certain Finnish tax considerations relating to the Notes. It does 
not purport to be a complete analysis of all tax considerations relating to the Notes, whether in Finland or 
elsewhere. Prospective purchasers of Notes should consult their own tax advisers as to which countries' tax 
laws could be relevant to acquiring, holding and disposing of Notes and receiving payments of interest, 
principal and/or other amounts under the Notes and the consequences of such actions under the tax laws of 
those countries. This summary is based upon the law as in effect on the date of this Prospectus and is subject 
to any change in law that may take effect after such date. 

The Republic of Finland 

The comments below are of a general nature based on the Issuer's understanding of current law and practice 
in Finland. They relate only to the position of persons who are the absolute beneficial owners of the Notes 
and who are not resident in Finland for tax purposes. They may not apply to certain classes of person such 
as dealers. Prospective holders of the Notes who are not resident in Finland for tax purposes and are in any 
doubt as to their personal tax position or who may be subject to tax in any other jurisdiction should consult 
their professional advisers. It should be noted that the tax laws of Finland may be amended with 
retrospective application. 

Taxation of payments in respect of the Notes 

Under present Finnish domestic tax law, payments in respect of the Notes will be exempt from all taxes, 
duties, fees and imports of whatever nature, imposed or levied by or within the Republic of Finland or by 
any municipality or other political subdivision or taxing authority thereof or therein, except in the case of 
a holder of any Note which is liable to such taxes, duties, fees and imports in respect of such Note or Coupon 
by reason of such holder being connected with the Republic of Finland other than based on the mere holding 
of such Note or the receipt of income therefrom (i.e. in case the holder is resident in Finland for tax purposes 
or has a permanent establishment in Finland for tax purposes to which the Notes are attributable). 

Finnish capital gains taxes 

Holders of Notes who are not resident in Finland for tax purposes and who do not engage in trade or business 
through a permanent establishment or a fixed place of business in Finland will not be subject to Finnish 
taxes or duties on gains realised on the sale or redemption of the Notes. 

The proposed financial transaction tax ("FTT") 

On 14 February 2013, the European Commission published a proposal (the "Commission's Proposal") for 
a Directive for a common FTT in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, 
Portugal, Slovenia and Slovakia (the "participating Member States"). However, Estonia has since stated 
that it will not participate. 

The Commission's Proposal has very broad scope and could, if introduced, apply to certain dealings in 
Notes (including secondary market transactions) in certain circumstances. The issuance and subscription 
of Notes should, however, be exempt. 

Under the Commission's Proposal the FTT could apply in certain circumstances to persons both within and 
outside of the participating Member States. Generally, it would apply to certain dealings in Notes where at 
least one party is a financial institution, and at least one party is established in a participating Member State. 
A financial institution may be, or be deemed to be, "established" in a participating Member State in a broad 
range of circumstances, including (a) by transacting with a person established in a participating Member 
State or (b) where the financial instrument which is subject to the dealings is issued in a participating 
Member State. 

However, the FTT proposal remains subject to negotiation between the participating Member States. It may 
therefore be altered prior to any implementation, the timing of which remains unclear. Additional EU 
Member States may decide to participate. 

Prospective holders of Notes are advised to seek their own professional advice in relation to the FTT. 
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Foreign Account Tax Compliance Act 

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA, a 
foreign financial institution (as defined by FATCA) may be required to withhold on certain payments it 
makes ("foreign passthru payments") to persons that fail to meet certain certification, reporting or related 
requirements. The Issuer may be a foreign financial institution for these purposes. A number of jurisdictions 
(including Finland) have entered into, or have agreed in substance to, intergovernmental agreements with 
the United States to implement FATCA ("IGAs"), which modify the way in which FATCA applies in their 
jurisdictions. Under the provisions of IGAs as currently in effect, a foreign financial institution in an IGA 
jurisdiction would generally not be required to withhold under FATCA or an IGA from payments that it 
makes. Certain aspects of the application of the FATCA provisions and IGAs to instruments such as the 
Notes, including whether withholding would ever be required pursuant to FATCA or an IGA with respect 
to payments on instruments such as Notes, are uncertain and may be subject to change. Even if withholding 
would be required pursuant to FATCA or an IGA with respect to payments on instruments such as Notes, 
such withholding would not apply prior to the date that is two years after the date on which final regulations 
defining foreign passthru payments are published in the U.S. Federal Register and Notes issued on or prior 
to the date that is six months after the date on which final regulations defining foreign passthru payments 
are filed with the U.S. Federal Register generally would be grandfathered for purposes of FATCA 
withholding unless materially modified after such date. However if additional Notes (as described under 
"Terms and Conditions of the Notes – Further Issues") that are not distinguishable from previously issued 
Notes are issued after the expiration of the grandfathering period and are subject to withholding under 
FATCA, then withholding agents may treat all Notes, including the Notes offered prior to the expiration of 
the grandfathering period, as subject to withholding under FATCA. Holders should consult their own tax 
advisers regarding how these rules may apply to their investment in the Notes. 

 



237773-4-20881-v9.0 - 79 - 70-40713473 
   
 

SUBSCRIPTION AND SALE 

Citigroup Global Markets Limited, Goldman Sachs International and Nordea Bank Abp (the "Joint Lead 
Managers") have, pursuant to a Subscription Agreement (the "Subscription Agreement") dated 21 May 
2019, agreed to subscribe or procure subscribers for the Notes at the issue price of 99.109 per cent. of 
their principal amount less a combined selling concession and management and underwriting 
commission. The Issuer will also reimburse the Joint Lead Managers in respect of certain of the i r  
expenses, and has agreed to indemnify the Joint Lead Managers against certain liabilities, incurred in 
connection with the issue of the Notes. The Joint Lead Managers are entitled in certain circumstances to 
be released and discharged from their obligations under the Subscription Agreement prior to the closing of 
the issue of the Notes. 

United States 

The Notes have not been and will not be registered under the Securities Act and may not be offered 
or sold within the United States or to, or for the account or benefit of, U.S. persons except in certain 
transactions exempt from the registration requirements of the Securities Act. Terms used in this paragraph 
have the meanings given to them by Regulation S under the Securities Act. 

The Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered within the 
United States or its possessions or to a United States person, except in certain transactions permitted by 
U.S. tax regulations. Terms used in this paragraph have the meanings given to them by the United States 
Internal Revenue Code and regulations thereunder. 

Each Joint Lead Manager has agreed that, except as permitted by the Subscription Agreement, it will not 
offer, sell or deliver the Notes (a) as part of their distribution at any time or (b) otherwise until 40 
days after the later of the commencement of the offering and the Issue Date within the United States or 
to, or for the account or benefit of, U.S. persons and that it will have sent to each dealer to which it 
sells any Notes during the distribution compliance period a confirmation or other notice setting forth 
the restrictions on offers and sales of the Notes within the United States or to, or for the account or 
benefit of, U.S. persons. Terms used in this paragraph have the meanings given to them by Regulation S 
under the Securities Act. 

In addition, until 40 days after the commencement of the offering, an offer or sale of Notes within the 
United States by any dealer (whether or not participating in the offering) may violate the registration 
requirements of the Securities Act. 

Prohibition of Sales to EEA Retail Investors 

Each Joint Lead Manager has represented, warranted, undertaken and agreed that it has not offered, sold or 
otherwise made available and will not offer, sell or otherwise make available any Notes to any retail investor 
in the EEA. For the purposes of this provision, the expression "retail investor" means a person who is one 
(or more) of the following: 

(a) a retail client as defined in point (11) of Article 4(1) of MiFID II; or 

(b) a customer within the meaning of Directive 2002/92/EC (as amended or superseded), where that 
customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID 
II. 

United Kingdom 

Each Joint Lead Manager has represented, warranted, undertaken and agreed that, except as permitted by 
the Subscription Agreement: 

(a) it has only communicated or caused to be communicated and will only communicate or cause 
to be communicated an invitation or inducement to engage in investment activity (within 
the meaning of Section 21 of the Financial Services and Markets Act 2000 ("FSMA")) received 
by it in connection with the issue of the Notes in circumstances in which Section 21(1) of the 
FSMA does not apply to the Issuer; and 
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(b) it has complied and will comply with all applicable provisions of the FSMA with respect to 
anything done by it in relation to the Notes in, from or otherwise involving the United 
Kingdom. 

Republic of France 

Each of the Joint Lead Managers has represented and agreed that (i) it has not offered or sold and will not 
offer or sell, directly or indirectly, any Notes to the public in France and (ii) it has not distributed or caused 
to be distributed and will not distribute or cause to be distributed to the public in France, this Prospectus or 
any other offering material relating to the Notes, and such offers, sales and distributions have been and will 
be made in France only to qualified investors (investisseurs qualifiés), acting for their own account, as 
defined in, and in accordance with, Articles L.411-1, L.411-2 and D.411-1 of the French Code monétaire 
et financier. 

Belgium 

Each Joint Lead Manager has represented and agreed that it has not advertised, offered, sold or delivered 
and will not advertise, offer, sell or deliver, directly or indirectly, Notes to any Belgian Consumers, and has 
not distributed or caused to be distributed and will not distribute or cause to be distributed, any prospectus, 
memorandum, information circular, brochure or any similar documents in relation to the Notes, directly or 
indirectly, to any Belgian Consumer. For these purposes, a "Belgian Consumer" has the meaning provided 
by the Belgian Code of Economic Law, as amended from time to time (Wetboek van 28 februari 2013 van 
economisch recht/Code du 28 février 2013 de droit économique), being any natural person resident or 
located in Belgium and acting for purposes which are outside his/her trade, business or profession. 

Kingdom of Spain 

Each Joint Lead Manager has represented and agreed that the Notes may only be offered or sold in Spain 
to professional clients (clientes profesionales) as defined in Article 205 of the Restated Spanish Securities 
Market Law approved by Royal Legislative Decree 4/2015, of 23 October (the “Spanish Securities 
Market Law”) and Article 58 of Royal Decree 217/2008, of 15 February 2008 (Real Decreto 217/2008, 
de 15 de febrero, sobre el régimen jurídico de las empresas de servicios de inversión y de las demás 
entidades que prestan servicios de inversión y por el que se modifica parcialmente el Reglamento de la Ley 
35/2003, de 4 de noviembre, de Instituciones de Inversión Colectiva, aprobado por el Real Decreto 
1309/2005, de 4 de noviembre), and eligible counterparties (contrapartes elegibles) as defined in Article 
207 of the Spanish Securities Market Law, and in accordance with the provisions of the Spanish Securities 
Market Law and further developing legislation. This Prospectus has not been registered with the Spanish 
National Securities Market Commission (Comisión Nacional del Mercado de Valores) and is not therefore 
intended to be used for any public offer of Notes in Spain. 

Republic of Italy 

The offering of the Notes has not been registered with the Commissione Nazionale per le Società e la Borsa 
("CONSOB") pursuant to Italian securities legislation. Each Joint Lead Manager represented and agreed 
that any offer, sale or delivery of the Notes or distribution of copies of this Prospectus or any other document 
relating to the Notes in the Republic of Italy will be effected in accordance with all Italian securities, tax 
and exchange control and other applicable laws and regulation. 

Any such offer, sale or delivery of the Notes or distribution of copies of this Prospectus or any other 
document relating to the Notes in the Republic of Italy must be: 

(a) made by an investment firm, bank or financial intermediary permitted to conduct such activities in 
the Republic of Italy in accordance with Legislative Decree No. 58 of 24 February 1998, CONSOB 
Regulation No. 20307 of 15 February 2018 and Legislative Decree No. 385 of 1 September 1993 
(in each case as amended from time to time); and 

(b) in compliance with Article 129 of Legislative Decree No. 385 of 1 September 1993, as amended, 
pursuant to which the Bank of Italy may request information on the issue or the offer of securities 
in the Republic of Italy and the relevant implementing guidelines of the Bank of Italy issued on 25 
August 2015 (as amended on 10 August 2016); and 
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(c) in compliance with any other applicable laws and regulations or requirement imposed by CONSOB 
or any other Italian authority. 

General 

Each Joint Lead Manager has represented, warranted and agreed that it has complied and will comply with 
all applicable laws and regulations in each country or jurisdiction in which it purchases, offers, sells or 
delivers Notes or possesses, distributes or publishes this Prospectus or any other offering material relating 
to the Notes. Persons into whose hands this Prospectus comes are required by the Issuer and the Joint Lead 
Managers to comply with all applicable laws and regulations in each country or jurisdiction in which they 
purchase, offer, sell or deliver Notes or have in their possession, distribute or publish this Prospectus or any 
other offering material relating to the Notes, in all cases at their own expense. 
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GENERAL INFORMATION 

Authorisation 

1. The issue of the Notes was duly authorised by a resolution of the Board of Directors of the Issuer 
dated 20 March 2019.  

Listing and Admission to Trading 

2. Applications have been made for the Notes to be admitted to listing on the Official List of the FCA 
and trading on the Regulated Market of the London Stock Exchange. 

The total expenses related to the admission to trading of the Notes will be approximately £7,250. 

Clearing Systems 

3. The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg 
(which are the entities in charge of keeping the records).  

The ISIN for the Notes is XS1995716211 and the Common Code is 199571621 SAMPO PLC 
REGS. 

The CFI Code for the Notes is DYFXXB, as updated, as set out on the website of the Association 
of National Numbering Agencies (ANNA) or alternatively sourced from the responsible National 
Numbering Agency that assigned the ISIN. 

The FISN Code is SAMPO PLC/EUR NT 20490523 SUB REST, as updated, as set out on the 
website of the Association of National Numbering Agencies (ANNA) or alternatively sourced from 
the responsible National Numbering Agency that assigned the ISIN. 

The address of Euroclear is Euroclear Bank SA/NV, 1 Boulevard du Roi Albert II, B 1210 Brussels, 
Belgium and the address of Clearstream, Luxembourg is Clearstream Banking, 42 Avenue JF 
Kennedy, L 1855 Luxembourg. 

Legal Entity Identifier 

4. The Legal Entity Identifier (LEI) code of the Issuer is 743700UF3RL386WIDA22. 

Legal and Arbitration Proceedings 

5. There are no governmental, legal or arbitration proceedings, (including any such proceedings 
which are pending or threatened, of which the Issuer is aware), which may have, or have had during 
the 12 months prior to the date of this Prospectus, a significant effect on the financial position or 
profitability of the Issuer and its subsidiaries. 

Significant/Material Change 

6. There has been no material adverse change in the prospects of the Issuer or the Issuer and its 
subsidiaries since 31 December 2018 nor has there been any significant change in the financial or 
trading position of the Issuer or the Issuer and its subsidiaries since 31 March 2019. 

Auditors 

7. The consolidated financial statements of the Issuer have been audited without qualification for the 
years ended 2018 and 2017 by Ernst & Young Oy, Elielinaukio 5 B, FI-00100, Helsinki, Finland, 
members of the Finnish Association of Authorised Public Accountants. 

Documents on Display 

8. Copies of the following documents (together with English translations thereof, if applicable) may 
be inspected during normal business hours at the offices of the Issuer at Fabianinkatu 27, FI-00100 
Helsinki, Finland and the Principal Paying Agent at Citigroup Centre, 25 Canada Square, Canary 
Wharf, London E14 5LB, United Kingdom for so long as any of the Notes remain outstanding: 
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(a) the extract from the trade register of the Finnish Patent and Registration Office and 
Articles of Association of the Issuer; 

(b) the audited consolidated financial statements of the Issuer for the years ended 2018 and 
2017; 

(c) unaudited interim financial statements of the Issuer in respect of the three month period 
ended 31 March 2019; 

(d) the Agency Agreement; and 

(e) the Trust Deed. 

Each translation referred to above constitutes a direct and accurate translation of the original 
Finnish language text. The English language information has been provided for information 
purposes only and, in the event of a discrepancy, the Finnish version shall prevail.  

Material Contracts 

9. There are no contracts having been entered into outside the ordinary course of any of the Issuer's 
or a member of the Group's businesses, which are, or may be, material and contain provisions under 
which the Issuer or any member of the Group has an obligation or entitlement which is, or may be, 
material to the ability of the Issuer to meet its obligations in respect of the Notes. 

Reliance by Trustee 

10. The Trust Deed provides that any certificate or report of the auditors of the Issuer or any other 
expert called for by or provided to the Trustee (whether or not addressed to the Trustee) in 
accordance with or for the purposes of the Trust Deed may be relied upon by the Trustee as 
sufficient evidence of the facts stated therein, whether or not any such certificate or report or any 
engagement letter or other document entered into by the Trustee and/or such auditors and/or expert 
in connection therewith contains any limit on liability (monetary or otherwise) of such auditors 
and/or expert. 

Other Activities of the Joint Lead Managers 

11. The Joint Lead Managers and their affiliates have engaged, and/or may in the future engage, in 
investment banking, commercial banking and other financial advisory and commercial dealings 
with the Issuer. They have or may (a) engage in investment banking, trading or hedging activities 
including in activities that may include prime brokerage business, financing transactions or entry 
into derivative transactions or (b) act as financial advisers to the Issuer. 

Language 

12. The language of this Prospectus is English. Certain legislative references and technical terms have 
been cited in their original language in order that the correct technical meaning may be ascribed to 
them under applicable law. 

Yield 

13. If the Issuer were to pay interest on each Interest Payment Date up to and including the First Call 
Date and were to redeem the Notes on the First Call Date, the above pricing gives a yield of 3.482 
per cent. per annum. The Yield is calculated as of the date of this Prospectus and may fluctuate in 
the future. It is not an indication of future yield. 
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ALTERNATIVE PERFORMANCE MEASURES 

Certain terms used in this Prospectus are not recognised financial measures under IFRS (Alternative 
Performance Measures or APMs) and may therefore not be considered as an alternative to the financial 
measures defined in the accounting standards in accordance with generally accepted accounting principles. 
The Issuer presents APMs because it believes that these and similar measures are used by certain investors, 
securities analysts and other interest parties as supplemental measures of performance and liquidity. The 
APMs may differ from company to company and therefore may not be comparable to other similarly titled 
measures of other companies. The APMs may also have limitations as analytical tools and should not be 
considered in isolation or as a substitute for analysis of the Issuer’s operating results as reported under 
IFRS. The definitions of the relevant Alternative Performance Measures are set out below. 

Debt financing is defined as Sampo plc’s issued long-term liabilities plus issued short-term debt securities. 

Interest bearing assets is defined as Sampo plc’s cash at bank and in hand plus receivables from group 
companies plus receivables from participating undertakings plus other investment receivables. 

Net debt is defined as Sampo plc’s issued long-term liabilities plus issued short-term debt securities less 
cash at bank and in hand less interest-bearing receivables from group companies less interest-bearing 
receivables from participating undertakings less interest-bearing other investment receivables. 

Total investment assets is defined as the total amount of Group’s investment assets as presented in the 
Notes to the financial statements (Note 41, Development of Investments) of the financial statements. The 
figure includes investment assets of If, Mandatum Life, Topdanmark and Sampo plc except for Mandatum 
Life’s and Topdanmark’s assets which cover unit-linked contracts.  

Reconciliation of Certain Alternative Performance Measures 

The table below sets forth reconciliations of Sampo plc’s Debt Financing, Interest bearing assets and Net 
debt for the years ended 31 December 2018 and 31 December 2017 and the three month periods ended 31 
March 2019 and 31 March 2018 in accordance with Finnish GAAP: 

EUR million 31  
December 

20183 

31 
December 

20174 

31  
March 
20195 

31  
March 
20186 

Long-term liabilities ..................................................................  3,943 2,884 3,942 3,359 
Short-term debt securities ..........................................................  124 293 80 232 
Debt financing .........................................................................  4,067 3,177 4,023 3,591 
     
Cash at bank ..............................................................................  1,447 1,199 1,587 1,922 
Receivables from Group companies  .........................................  261 266 266 265 
Receivables from participating undertakings .............................  227 230 237 219 
Other receivables .......................................................................  24 59 24 22 
Interest bearing assets .............................................................  1,959 1,754 2,114 2,428 
     
Long-term liabilities ..................................................................  3,943 2,884 3,942 3,359 
Short-term debt securities ..........................................................  
less 

124 293 80 232 

Cash at bank ..............................................................................  1,447 1,199 1,587 1,922 
Receivables from Group companies  .........................................  261 266 266 265 
Receivables from participating undertakings .............................  227 230 237 219 
Other receivables .......................................................................  24 59 24 22 
Net debt ....................................................................................  2,108 1,423 1,908 1,163 

 

                                                           
3  Unaudited. 
4  Unaudited. 
5  Unaudited. 
6  Unaudited. 
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	Suitability of Investment
	The Notes are complex financial instruments that involve a high degree of risk. Sophisticated institutional investors generally purchase complex financial instruments as part of a wider financial structure rather than as standalone investments. They ...
	Each potential investor in the Notes must determine the suitability of that investment in light of its own circumstances. In particular, each investor should:
	(i) have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits and the risks of investing the Notes and the information contained or incorporated by reference in this Prospectus or any applicable supplement;
	(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular financial situation, an investment in the Notes and the impact the Notes will have on its overall investment portfolio;
	(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes, including where the currency for principal or interest payments is different from the potential investor's currency;
	(iv) understand thoroughly the terms of the Notes and be familiar with the behaviour of any relevant indices and financial markets; and
	(v) be able to evaluate (either alone or with the help of a financial advisor) possible scenarios for economic, interest rate and other factors that may affect its investment and its ability to bear the applicable risks.

	The following documents which have previously been published contain the following information that shall be deemed to be incorporated in, and form part of, this Prospectus:
	(a) the audited consolidated financial statements (including the auditors' report thereon and notes thereto) of the Issuer in respect of the year ended 2018 (set out on pages 38 to 181 of the 2018 annual report of the Issuer);
	(b) the audited consolidated financial statements (including the auditors' report thereon and notes thereto) of the Issuer in respect of the year ended 2017 (set out on pages 199 to 335 of the 2017 annual report of the Issuer); and
	(c) the unaudited interim financial statements of the Issuer in respect of the three month period ended 31 March 2019 (set out on pages 20 to 38 of the Issuers "Interim Report Q1/2019").

	The Notes are new securities which may not be widely distributed and for which there is currently no active trading market. If the Notes are traded after their initial issuance, they may trade at a discount to their initial offering price, depending ...
	TERMS AND CONDITIONS OF THE NOTES
	1. Form, Denomination and Title
	2. Status and Subordination
	(a) Status: The Notes and Coupons constitute, in the case of the Notes, dated and, in the case of the Notes and the Coupons, direct, unsecured and subordinated obligations of the Issuer, conditional as described below, and (together with any damages a...
	(b) Subordination: The right to payment in respect of the Notes and the Coupons is subordinated in the event of the Liquidation of the Issuer and (except in the event of the Liquidation of the Issuer) all payments of principal and interest by the Issu...
	(c) No Set-off: No Holders of Notes or Coupons who shall be indebted to the Issuer shall be entitled to exercise any right of set-off or counterclaim against moneys owed to the Issuer in respect of such indebtedness.

	3. Interest
	(a) Interest Payment Dates: The Notes bear interest on their outstanding principal amount from and including the Interest Commencement Date, payable (subject as provided below) annually in arrear on 23 May in each year from and including 23 May 2020 t...
	(b) Interest Accrual: Each Note will cease to bear interest from and including its due date for redemption (which due date shall, in the case of suspension of a redemption date in accordance with Condition 6(b) (Issuer suspension of redemption date), ...
	(c) Interest Rate: The rate of interest payable in respect of each Interest Period ending prior to the First Call Date shall be 3.375 per cent. per annum (the "Fixed Rate of Interest").
	(i) the Floating Rate of Interest for the Interest Period shall be the Screen Rate plus the Margin. On each Interest Determination Date, the Agent Bank will determine the Screen Rate at approximately 11.00 a.m. (Central European Time) on that Interest...
	(ii) if the Screen Rate does not appear on that page or if the Relevant Screen Page is unavailable, the Agent Bank will:
	(A) request the principal European office of each of the Reference Banks to provide the Agent Bank with the rate at which deposits in Euro are offered by it to prime banks in the European interbank market for three months at approximately 11.00 a.m. (...
	(B) determine the arithmetic mean of such quotations; and

	(iii) if fewer than two such rates are provided as requested, the Agent Bank will determine the arithmetic mean of the rates (being the nearest to the Screen Rate, as determined by the Agent Bank) quoted by the principal European office of major banks...
	and the Floating Rate of Interest for such Interest Period shall be the sum of the Margin and the rate or (as the case may be) the arithmetic mean so determined; provided, however, that if the Agent Bank is unable to determine a rate or (as the case m...

	(d) Determination of Floating Rate of Interest and Interest Amount: In respect of each Interest Period starting on or after the First Call Date, the Agent Bank shall, as soon as practicable after 11.00 a.m. (Central European Time) on each Interest Det...
	(e) Publication of Floating Rate of Interest and Interest Amount: The Agent Bank shall cause the Floating Rate of Interest and the Interest Amount for each Interest Period starting on or after the First Call Date and the relative Interest Payment Date...
	(f) Notifications, etc. to be final: All notifications, opinions, determinations, certificates, calculations, quotations and decisions given, expressed, made or obtained for the purposes of the provisions of this Condition 3 (Interest), whether by the...
	(g) Agent Bank: The Issuer shall procure that, so long as any of the Notes remains outstanding (as defined in the Trust Deed), there is at all times an Agent Bank for the purposes of the Notes and the Issuer may, subject to the prior written approval ...
	(h) Benchmark Discontinuation:
	(i) Independent Adviser
	(ii) Successor Rate or Alternative Rate
	(A) there is a Successor Rate, then such Successor Rate shall (subject to adjustment as provided in Condition 3(h)(iii)) subsequently be used in place of the Original Reference Rate to determine the relevant Floating Rate of Interest (or the relevant ...
	(B) there is no Successor Rate but that there is an Alternative Rate, then such Alternative Rate shall (subject to adjustment as provided in Condition 3(h)(iii)) subsequently be used in place of the Original Reference Rate to determine the relevant Fl...

	(iii) Adjustment Spread
	(iv) Benchmark Amendments
	For the avoidance of doubt, the Trustee shall, at the request and expense of the Issuer, but subject to receipt by the Trustee of the certificate referred to below, without the requirement for any consent or approval of the Noteholders, effect the Ben...
	(v) Notices, etc.
	No later than notifying the Trustee of the same, the Issuer shall deliver to the Trustee a certificate signed by two Authorised Signatories (as defined in the Trust Deed) of the Issuer:
	(A) confirming (i) that a Benchmark Event has occurred, (ii) the Successor Rate or, as the case may be, Alternative Rate and, (iii) where applicable, the specific terms of any Benchmark Amendments, in each case as determined in accordance with the pro...
	(B) certifying that the Benchmark Amendments are necessary to ensure the proper operation of such Successor Rate or Alternative Rate, as the case may be.

	The Trustee shall be entitled to rely on such certificate (without further enquiry and without liability to any person) as sufficient evidence thereof. The Successor Rate or Alternative Rate (as applicable) and the Benchmark Amendments (if any) specif...
	(vi) Survival of Original Reference Rate
	(vii) Fallbacks
	(viii) Capital Disqualification Event
	Notwithstanding any other provision in this Condition 3(h) (Benchmark Replacement), no Successor Rate, Alternative Rate or Adjustment Spread (as applicable) will be adopted, and no other amendments to the Conditions will be made pursuant to this Condi...


	4. Deferral of Payments
	(a) Optional Deferral of Interest: Without prejudice to Condition 4(b) (Mandatory Deferral of Interest), on any Optional Interest Payment Date, the Issuer may in the manner described in Condition 4(d) (Notification in respect of Interest Payments) ele...
	(b) Mandatory Deferral of Interest:
	(i) Subject to Condition 4(b)(ii) below, Interest Payments by the Issuer will be mandatorily deferred on each Mandatory Interest Deferral Date. The deferral of any payment of interest on a Mandatory Interest Deferral Date in accordance with this Condi...
	(ii) Notwithstanding that an Interest Payment Date may be a Mandatory Interest Deferral Date, Interest Payments (or part thereof) may still be paid on such Interest Payment Date to the extent that:
	(A) the Issuer Supervisor has exceptionally waived the deferral of such Interest Payments or part thereof;
	(B) payment of such Interest Payments (or part thereof) does not further weaken the solvency position of the Issuer; and
	(C) the Minimum Capital Requirement is complied with immediately after such Interest Payments are made.

	(iii) At the same time as notifying the Trustee and the Noteholders of a Mandatory Interest Deferral Date in accordance with Condition 4(d) (Notification in respect of Interest Payments), the Issuer shall send to the Trustee a certificate signed by tw...

	(c) Arrears of Interest:
	(i) Any interest in respect of the Notes not paid on an Interest Payment Date as a result of the exercise by the Issuer of its discretion to defer such Interest Payments pursuant to Condition 4(a) (Optional Deferral of Interest), the obligation of the...
	(ii) Arrears of Interest may (subject to the Solvency Condition being satisfied and to receiving the prior approval of the Issuer Supervisor (if required) and provided that the intended date of such payment is not a Mandatory Interest Deferral Date), ...
	(A) the date on which the Notes are to be redeemed or purchased pursuant to any provision of Condition 6 (Redemption, Purchase, Substitution and Variation) (subject to any suspension of such redemption date pursuant to Condition 6(b) (Issuer suspensio...
	(B) the date on which a decree or order being made by a court or agency or supervisory authority having jurisdiction in respect of the same for the Liquidation of the Issuer or a resolution being passed for the Liquidation of the Issuer; or
	(C) the next Interest Payment Date which is a Compulsory Interest Payment Date.


	(d) Notification in respect of Interest Payments: The Issuer shall give to the Trustee and the Noteholders in accordance with Condition 11 (Notices) not less than five (5) Business Days' nor more than fourteen (14) Business Days' prior notice:
	(i) of (subject as provided below) any Optional Interest Payment Date on which, pursuant to the provisions of Condition 4(a) (Optional Deferral of Interest) above, the Issuer will not pay any Interest Payments in respect of the Notes;
	(ii) of any Mandatory Interest Deferral Date, provided that if the conditions to the relevant Interest Payment Date being a Mandatory Interest Deferral Date are satisfied less than five (5) Business Days prior to an Interest Payment Date, the Issuer s...
	(iii) if any payment of interest will not become due on any Interest Payment Date as a result of a failure to satisfy the Solvency Condition, provided that if the circumstances resulting in non-satisfaction of the Solvency Condition occur, or are dete...
	(iv) of any date upon which, pursuant to the provisions of Condition 4(c)(ii) (Arrears of Interest) above, amounts in respect of Arrears of Interest shall become due and payable,

	but provided that failure to make such notification shall not (in the case of (ii) and (iii) above) oblige the Issuer to make a payment of such Interest, or cause the same to become due and payable, on such date, or (in the case of (iv) above) invalid...
	(e) Partial Payment of Arrears of Interest: If amounts in respect of Arrears of Interest become partially payable:
	(i) Arrears of Interest accrued for any period shall not be payable until full payment has been made of all Arrears of Interest that have accrued during any earlier period; and
	(ii) the amount of Arrears of Interest payable in respect of any Note in respect of any period shall be made pro rata to the total amount of all unpaid Arrears of Interest accrued in respect of that period.


	5. Payments and Exchanges of Talons
	(a) Payments in respect of Notes and Coupons: Payments of principal and interest in respect of each Note will be made against presentation and surrender (or, in the case of part payment only, endorsement) of the Note, except that payments of interest ...
	(b) Method of Payment: Payments will be made by credit or transfer to a Euro account (or any other account to which Euro may be credited or transferred) specified by the payee or, at the option of the payee, by Euro cheque.
	(c) Missing Unmatured Coupons: In relation to the period from the Issue Date up to but excluding the First Call Date, each Note should be presented for payment together with all relative unmatured Coupons (which expression shall, for the avoidance of ...
	(d) Payments subject to Applicable Laws: Payments (i) in respect of principal and interest on the Notes and Coupons are subject in all cases to any fiscal or other laws and regulations applicable in the place of payment, but without prejudice to the p...
	(e) Payment only on a Presentation Date: A holder shall be entitled to present a Note or Coupon for payment only on a Presentation Date and shall not, except as provided in Condition 3 (Interest), be entitled to any further interest or other payment i...
	(f) Exchange of Talons: On and after the Interest Payment Date on which the final Coupon comprised in any Coupon sheet matures, the Talon comprised in the Coupon sheet may be surrendered at the specified office of any Paying Agent in exchange for a fu...
	(g) Initial Paying Agents: The names of the initial Paying Agents and their initial specified offices are set out at the end of these Conditions. The Issuer reserves the right, subject to the prior written approval of the Trustee, at any time to vary ...
	(i) there will at all times be a Principal Paying Agent; and
	(ii) there will at all times be at least one Paying Agent (which may be the Principal Paying Agent) having its specified office in such place as may be required by the rules and regulations of the stock exchange (or any other relevant authority) on wh...


	6. Redemption, Purchase, Substitution and Variation
	(a) Redemption at Maturity: Subject to Conditions 6(b) (Issuer suspension of redemption date), 6(d) (Redemption at the Option of the Issuer), and 6(g) (Preconditions to redemption, purchases, variation and substitution), satisfaction of the Solvency C...
	(b) Issuer suspension of redemption date:
	(i) Subject to Condition 6(b)(ii) below, no Notes shall be redeemed on the Maturity Date pursuant to Condition 6(a) (Redemption at Maturity) or prior to the Maturity Date pursuant to Conditions 6(c) (Taxation reasons redemption, variation or substitut...
	(ii) Notwithstanding that the date set for redemption may be a Mandatory Redemption Suspension Date, the Notes may be redeemed and the relevant redemption amount may still be paid to the extent:
	(A) the Issuer Supervisor has exceptionally waived the suspension of redemption of the Notes;
	(B) the Notes are exchanged for or converted into other Tier 1 Capital or Tier 2 Capital of at least the same quality; and
	(C) the Minimum Capital Requirement is complied with immediately after redemption of the Notes.

	(iii) The Issuer shall notify the Trustee, the Principal Paying Agent and the Noteholders in accordance with Condition 11 (Notices) no later than five (5) Business Days prior to any date set for redemption of the Notes if such redemption is to be susp...
	(iv) If redemption of the Notes does not occur on the Maturity Date or, as appropriate, the date specified in the notice of redemption by the Issuer under Condition 6(c) (Taxation reasons redemption, variation or substitution), 6(d) (Redemption at the...
	(A) the date falling ten (10) Business Days after the first date which immediately follows the date set for redemption and which is not a Mandatory Redemption Suspension Date (with, for the purposes of such definition, the relevant date being deemed t...
	(B) the date falling ten (10) Business Days after the Issuer Supervisor has agreed to the repayment or redemption of the Notes; or
	(C) the date on which order for the Liquidation of the Issuer is made,

	(v) If paragraph (i) above does not apply, but redemption of the Notes does not occur on the Maturity Date or, as appropriate, the date specified in the notice of redemption by the Issuer under Condition 6(c) (Taxation reasons redemption, variation or...

	(c) Taxation reasons redemption, variation or substitution: If the Issuer satisfies the Trustee immediately before the giving of the notice referred to below that, as a result of:
	(i) any amendment to, clarification of or change (including any announced prospective change) in the laws or treaties (or regulations thereunder) of the Relevant Jurisdiction affecting taxation;
	(ii) any governmental action; or
	(iii) any amendment to, clarification of or change in the official position or the interpretation of any such governmental action or pronouncement,
	(A) the Issuer is, or will be, subject to more than a de minimis amount of other taxes, duties or other governmental charges or civil liabilities with respect to the Notes;
	(B) the treatment of any of the Issuer's items of income or expense with respect to the Notes as reflected on the tax returns (including estimated returns) filed (or to be filed) by the Issuer will not be respected by a taxing authority, which subject...
	(C) the Issuer would be required to pay additional amounts, as provided or referred to in Condition 7 (Taxation),


	the Issuer may at its option (subject to Conditions 6(b) (Issuer suspension of redemption date) and 6(g) (Preconditions to redemption, purchases, variation and substitution), satisfaction of the Solvency Condition and the Issuer having received the pr...
	(I) redeem all (but not some only) of the Notes at any time at their principal amount, together with any accrued interest and Arrears of Interest; or
	(II) substitute all (but not some only) of the Notes for, or vary the terms of the Notes so that they become or remain, Qualifying Tier 2 Securities and the Trustee shall (subject to each of Condition 6(j) (Trustee role on redemption, variation or sub...

	(d) Redemption at the Option of the Issuer: The Issuer may (subject to Conditions 6(b) (Issuer suspension of redemption date) and 6(g) (Preconditions to redemption, purchases, variation and substitution) and having received the prior approval of the I...
	(i) not less than thirty (30) nor more than sixty (60) days' notice to the Trustee, the Principal Paying Agent and the Noteholders in accordance with Condition 11 (Notices); and
	(ii) notice to the Trustee and the Principal Paying Agent not less than fifteen (15) days before the giving of the notice referred to in paragraph (i) above,

	(e) Capital Disqualification Event redemption, variation or substitution: If a Capital Disqualification Event has occurred and is continuing, the Issuer may at any time (subject to Conditions 6(b) (Issuer suspension of redemption date), 6(g) (Precondi...
	(i) not less than thirty (30) nor more than sixty (60) days' notice to the Noteholders in accordance with Condition 11 (Notices); and
	(ii) notice to the Trustee and the Principal Paying Agent not less than fifteen (15) days before the giving of the notice referred to in paragraph (i) above,
	(A) redeem all (but not some only) of the Notes at their principal amount, together with any accrued interest and Arrears of Interest; or
	(B) substitute all (but not some only) of the Notes for, or vary the terms of the Notes so that they become or remain, Qualifying Tier 2 Securities and the Trustee shall (subject to both Condition 6(j) (Trustee role on redemption, variation or substit...


	(f) Rating Agency Event redemption, variation or substitution: If a Rating Agency Event has occurred and is continuing, the Issuer may at any time (subject to Conditions 6(b) (Issuer suspension of redemption date) and 6(g) (Preconditions to redemption...
	(i) not less than thirty (30) nor more than sixty (60) days' notice to the Noteholders in accordance with Condition 11 (Notices); and
	(ii) notice to the Trustee and the Principal Paying Agent not less than fifteen (15) days before the giving of the notice referred to in paragraph (i) above,
	(A) redeem all (but not some only) of the Notes at their principal amount, together with any accrued interest and Arrears of Interest; or
	(B) substitute all (but not some only) of the Notes for, or vary the terms of the Notes so that they become or remain, Qualifying Tier 2 Securities and the Trustee shall (subject to both Condition 6(j) (Trustee role on redemption, variation or substit...


	(g) Preconditions to redemption, purchases, variation and substitution:
	(i) Prior to the publication of any notice of redemption before the Maturity Date or any purchase, variation or substitution of the Notes, provided that no Regulatory Deficiency Redemption Suspension Event has occurred or is continuing, the Issuer wil...
	(ii) Prior to the publication of any notice of redemption, variation or substitution pursuant to Conditions 6(c) (Taxation reasons redemption, variation or substitution) or 6(d) (Capital Disqualification Event redemption, variation or substitution) or...

	(h) Purchases: The Issuer or any of its Subsidiaries may (subject to receiving the prior consent of the Issuer Supervisor (if required)), at any time purchase Notes (provided that all unmatured Coupons appertaining to the Notes are purchased with the ...
	(i) Cancellations: All Notes which are (a) redeemed, or (b) purchased by or on behalf of the Issuer or any of its Subsidiaries pursuant to Condition 6(h) (Purchases) above and surrendered for cancellation will forthwith be cancelled, together with all...
	(j) Trustee role on redemption, variation or substitution: The Trustee shall not be obliged to co-operate in or agree to any such substitution or variation of the terms referred to in this Condition 6 (Redemption, Purchase, Substitution and Variation)...
	(k) Trustee not obliged to monitor: The Trustee shall not be under any duty to monitor whether any event or circumstance has happened or exists for the purposes of this Condition 6 (Redemption, Purchase, Substitution and Variation) and will not be res...

	7. Taxation
	(a) Payment without Withholding: All payments in respect of the Notes by or on behalf of the Issuer shall be made without withholding or deduction for, or on account of, any present or future Taxes imposed or levied by or on behalf of the Relevant Jur...
	(i) presented for payment by or on behalf of, a holder who is liable to the Taxes in respect of the Note or Coupon by reason of his having some connection with the Relevant Jurisdiction other than the mere holding of the Note or Coupon; or
	(ii) presented for payment in the Relevant Jurisdiction; or
	(iii) held by or on behalf of a holder who would not be liable or subject to the withholding or deduction by making a declaration of non-residence or other similar claim for exemption to the relevant tax authority; or
	(iv) presented for payment more than thirty (30) days after the Relevant Date except to the extent that a holder would have been entitled to additional amounts on presenting the same for payment on the last day of the period of thirty (30) days assumi...

	(b) Additional Amounts: Any reference in these Conditions to any amounts in respect of the Notes and/or Coupons shall be deemed also to refer to any additional amounts which may be payable under this Condition 7 (Taxation) or under any undertakings gi...

	8. Prescription
	Notes and Coupons (which for this purpose shall not include Talons) will become void unless presented for payment within periods of ten (10) years (in the case of principal) and five (5) years (in the case of interest) from the Relevant Date in respec...
	9. Enforcement
	There are no events of default.
	(a) Enforcement by the Trustee: The Trustee may at any time, at its discretion and without notice, take such proceedings and/or other action as it may think fit against or in relation to the Issuer to enforce its rights under the Notes, the Coupons, t...
	(b) Enforcement by the Noteholders: No Noteholder or Couponholder shall be entitled to proceed directly against the Issuer unless the Trustee, having become bound so to proceed, fails so to do within a reasonable period (which in any event shall be no...
	(c) Liquidation: If a Liquidation occurs, the Trustee at its discretion may and, if so requested in writing by the Holders of at least one quarter of the aggregate principal amount of the outstanding relevant Notes or if so directed by an Extraordinar...

	10. Replacement of Notes, Coupons and Talons
	11. Notices
	12. Meetings of Noteholders, Modification, Waiver and Authorisation
	(a) Meetings of Noteholders: The Trust Deed contains provisions for convening meetings of the Noteholders to consider any matter affecting their interests, including the modification or abrogation by Extraordinary Resolution of any of these Conditions...
	(b) Modification, Waiver, Authorisation and Substitution: The Trustee may agree, without the consent of the Noteholders or Couponholders, (i) to any modification of, or to the waiver or authorisation of any breach or proposed breach of, any of these C...
	(c) Trustee to have Regard to Interests of Noteholders as a Class: In connection with the exercise by it of any of its trusts, powers, authorities and discretions (including, without limitation, any modification, waiver, authorisation or substitution)...
	(d) Notification to the Noteholders: Any modification, abrogation, waiver, authorisation or substitution in accordance with these Conditions shall be binding on the Noteholders and the Couponholders and, unless the Trustee agrees otherwise, shall be n...

	13. Substitution
	(a) Discretion to agree to substitution
	(i) to the substitution of a successor in business of the Issuer in place of the Issuer or any previous substitute under this Condition 13 as principal debtor under the Trust Deed and the Notes; or
	(ii) (subject to the Notes being irrevocably guaranteed on a subordinated and (subject to the Solvency Condition) unconditional basis by the Issuer), to the substitution of a Subsidiary of the Issuer in place of the Issuer or any previous substitute u...

	(b) Change in law
	In the case of any substitution pursuant to this Condition 13, the Trustee may agree, without the consent of the Noteholders or the Couponholders, to a change of the law governing Conditions 2 (Status and Subordination), 4(a) (Mandatory Deferral of In...
	(c) Notice to Noteholders

	14. Indemnification of the Trustee and its Contracting with the Issuer
	(a) Indemnification of the Trustee: The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from responsibility, including provisions relieving it from taking action unless indemnified and/or secured and/or pre-fun...
	(b) Trustee Contracting with the Issuer: The Trust Deed also contains provisions pursuant to which the Trustee is entitled, inter alia, (a) to enter into business transactions with the Issuer and/or any of the Issuer's Subsidiaries and to act as trust...

	15. Further Issues
	16. Governing Law and Submission to Jurisdiction
	(a) Governing Law: The Trust Deed, the Agency Agreement, the Notes and the Coupons and any non-contractual obligations arising out of or in connection with the Trust Deed, the Agency Agreement, the Notes and the Coupons are and shall be governed by, a...
	(b) Jurisdiction of English Courts: The Issuer has, in the Trust Deed and Agency Agreement, irrevocably agreed for the benefit of the Trustee that the courts of England are to have exclusive jurisdiction to settle any disputes which may arise out of o...
	(c) Appointment of Process Agent: The Issuer has, in the Trust Deed, irrevocably and unconditionally appointed If P&C Insurance Company, UK branch at its registered office for the time being (being Alpha House, 24a Lime Street, London EC3M 7HJ) as its...

	17. Rights of Third Parties
	18. Definitions
	In these Conditions, except where otherwise defined:
	"Adjustment Spread" means either a spread (which may be positive or negative), or the formula or methodology for calculating a spread, in either case, which the Issuer, following consultation with the Independent Adviser and acting in good faith dete...
	(a) in the case of a Successor Rate, is formally recommended, or formally provided as an option for parties to adopt in relation to the replacement of the Original Reference Rate with the Successor Rate by any Relevant Nominating Body; or
	(b) in the case of an Alternative Rate or (where (a) above does not apply) in the case of a Successor Rate, the Issuer, following consultation with the Independent Adviser and acting in good faith determines is recognised or acknowledged as being in c...
	(c) (if the Issuer determines that (a) above does not apply and no such spread, formula or methodology is recognised or acknowledged as being customary market usage as referred to in (b) above) the Issuer, in its discretion, following consultation wit...

	"Alternative Rate" means an alternative to the Original Reference Rate which the Issuer, following consultation with the Independent Adviser and acting in good faith determines in accordance with Condition 3(h)(ii) has replaced the Original Reference...
	"Arrears of Interest" has the meaning given in Condition 4(c) (Arrears of Interest).
	"Assets" means, for the purposes only of the definition of Solvent, at any time, the non-consolidated total assets of the Issuer, as shown by the then latest published audited balance sheet of the Issuer, but adjusted for contingencies and for subseq...
	"Benchmark Amendments" has the meaning given to it in Condition 3(h)(iv).
	"Benchmark Event" means:
	(a) the Original Reference Rate ceasing to be published for a period of at least 5 Business Days or ceasing to be calculated, administered or published;
	(b) the later of (i) the making of a public statement by the administrator of the Original Reference Rate that it will, on or before a specified date, cease publishing the Original Reference Rate permanently or indefinitely (in circumstances where no ...
	(c) the making of a public statement by the supervisor of the administrator of the Original Reference Rate that the Original Reference Rate has been permanently or indefinitely discontinued;
	(d) the later of (i) the making of a public statement by the supervisor of the administrator of the Original Reference Rate that the Original Reference Rate will, on or before a specified date, be permanently or indefinitely discontinued and (ii) the ...
	(e) the later of (i) the making of a public statement by the supervisor of the administrator of the Original Reference Rate that means the Original Reference Rate will be prohibited from being used or that its use will be subject to restrictions or ad...
	(f) it has become unlawful for any Paying Agent or the Agent Bank to calculate any payments due to be made to any Noteholder or Couponholder using the Original Reference Rate including, without limitation, under the Benchmark Regulation (EU) 2016/1011...

	"Board of Directors" means the board of directors of the Issuer.
	"Business Day" means a day which is both a day on which commercial banks and foreign exchange markets settle payments and are open for general business (including dealing in foreign exchange and foreign currency deposits) in London and a TARGET Settl...
	"Calculation Amount" means EUR 1,000.
	"Capital Disqualification Event" is deemed to have occurred if as a result of any replacement of or change to (or change to the interpretation by any court or authority entitled to do so of) the Relevant Rules becoming effective on or after the Issue ...
	(a) cover for capital requirements or treated as own funds (however such terms might be described in Solvency II or the Relevant Rules) applicable to the Issuer and/or the Solvency II Group whether on a solo, group or consolidated basis, or
	(b) Tier 2 Capital for the purposes of the Issuer and/or the Solvency II Group whether on a solo, group or consolidated basis,
	(a) a declaration or payment of any distribution or dividend on or in respect of any Junior Obligations or Parity Obligations has been made by the Issuer; or
	(b) the Issuer, directly or indirectly, redeemed, repurchased or acquired any Junior Obligations or Parity Obligations (with the exception of any repurchases in connection with stock options or ownership programmes for management or employees that are...

	"Extraordinary Resolution" has the meaning given to such term in the Trust Deed.
	"First Call Date" means the Interest Payment Date falling on 23 May 2029.
	"Fixed Day Count Fraction" means, in respect of any period, the actual number of days in the period from (and including) the most recent Interest Payment Date (or, if none, the Issue Date) to (but excluding) the relevant payment date divided by the p...
	"Fixed Interest Payment Date" has the meaning given in Condition 3(a) (Interest Payment Dates).
	"Fixed Rate of Interest" has the meaning given in Condition 3(c) (Interest Rate).
	"Floating Day Count Fraction" means, in respect of any period, the actual number of days in such period divided by 360.
	"Floating Rate of Interest" has the meaning given in Condition 3(c) (Interest Rate).
	"Independent Adviser" means an independent financial institution of international repute or an independent financial adviser with appropriate expertise selected and appointed by the Issuer under Condition 3(h) at its own expense.
	"Insolvent Insurer Winding-up" means:
	(a) the winding-up of any insurance or reinsurance undertaking within the Solvency II Group; or
	(b) the appointment of an administrator of any insurance or reinsurance undertaking within the Solvency II Group,

	"Interest" includes, where appropriate, Arrears of Interest.
	"Interest Amount" has the meaning given in Condition 3(d) (Determination of Floating Rate of Interest and Interest Amount).
	"Interest Commencement Date" means 23 May 2019.
	"Interest Determination Date" means the second TARGET Settlement Day before the first day of the relevant Interest Period.
	"Interest Payment Date" has the meaning given in Condition 3(a) (Interest Payment Dates).
	"Interest Payments" means payments of interest in respect of the Notes.
	"Interest Period" means the period from (and including) the Interest Commencement Date to (but excluding) the first Interest Payment Date and each successive period from (and including) an Interest Payment Date to (but excluding) the next succeeding ...
	"Issue Date" means 23 May 2019.
	"Issuer Supervisor" means the Finnish Financial Supervisory Authority (Fi. Finanssivalvonta) and/or any entity (including any successor entity thereto) with primary responsibility for regulatory supervision of the Issuer and/or the Solvency II Group f...
	"Junior Obligations" means:
	(a) all classes of share capital (including, without limitation, preference share capital) of the Issuer; and
	(b) subordinated obligations of the Issuer which constitute, or would but for any applicable limitation on the amount of such capital constitute, Tier 1 Capital of the Issuer; and
	(c) subordinated obligations of the Issuer ranking or expressed to rank junior to the Notes.

	"Liabilities" means, for the purposes only of the definition of Solvent, at any time, the non-consolidated liabilities of the Issuer, as shown by the then latest published audited balance sheet of the Issuer, but adjusted for contingencies and for su...
	"Liquidation" of any person shall mean the voluntary liquidation or mandatory liquidation of such person pursuant to the Finnish Companies Act (624/2006, as amended) or such person being adjudicated or found bankrupt.
	"Mandatory Interest Deferral Date" means each Interest Payment Date (or for the purposes only of Condition 4(c) (Arrears of Interest) each date) in respect of which a Regulatory Deficiency Interest Deferral Event has occurred and is continuing or woul...
	"Mandatory Redemption Suspension Date" means any date in respect of which a Regulatory Deficiency Redemption Suspension Event has occurred and is continuing or would occur if the payment of the relevant redemption amount otherwise due pursuant to Con...
	"Margin" means 4.05 per cent. per annum for each Interest Period from (and including) the First Call Date and to but excluding the Maturity Date.
	"Maturity Date" means the Interest Payment Date falling in May 2049.
	"Minimum Capital Requirement" means the minimum Solvency Capital Requirement applicable to the Issuer or the Solvency II Group, whether on a solo, group or consolidated basis, referred to in, or any other minimum capital requirement howsoever describ...
	"Optional Interest Payment Date" means any Interest Payment Date:
	(a) which is not a Mandatory Interest Deferral Date; and
	(b) which is not a Compulsory Interest Payment Date.

	"Original Reference Rate" means the originally-specified Screen Rate used to determine the relevant Floating Rate of Interest (or any component part thereof) on the Notes.
	"Parity Obligations" means subordinated obligations of the Issuer which constitute, or would but for any applicable limitation on the amount of such capital, constitute Tier 2 Capital and any other obligations ranking or expressed to rank pari passu ...
	"Presentation Date" has the meaning given in Condition 5(e) (Payment only on a Presentation Date).
	"Proceedings" means any suit, action or proceedings.
	"Qualifying Tier 2 Securities" means securities issued directly or indirectly by the Issuer that have terms not materially less favourable to a Noteholder (as reasonably determined by the Issuer in consultation with an independent investment bank of ...
	"Rating Agency" means S&P Global Ratings Europe Limited and Moody's Investors Service Ltd. or any successor thereof.
	"Rating Agency Event" will be deemed to occur upon a change in the rating methodology of a Rating Agency (or in the interpretation of such methodology) becoming effective on or after the Issue Date as a result of which the equity content assigned by ...
	"Reference Banks" means the principal European office of each of four major banks engaged in the European interbank market as selected by the Issuer on the advice of an investment bank of international repute.
	"Regular Period" means each period from (and including) the Issue Date or any Interest Payment Date to (but excluding) the next Interest Payment Date.
	"Regulatory Deficiency Interest Deferral Event" means any event (i) (including, without limitation, any event which causes the Solvency Capital Requirement or the Minimum Capital Requirement applicable to the Issuer or the Solvency II Group (as the c...
	"Regulatory Deficiency Redemption Suspension Event" means any event (i) (including, without limitation, where an Insolvent Insurer Winding-up has occurred and is continuing, or any event which causes the Solvency Capital Requirement or the Minimum Ca...
	"Relevant Date" means the date on which the payment first becomes due but, if the full amount of the money payable has not been received by the Principal Paying Agent or the Trustee on or before the due date, it means the date on which, the full amou...
	"Relevant Jurisdiction" means the Republic of Finland or any political subdivision or any authority thereof or therein having power to tax in respect of payments made by it of principal or interest on the Notes or Coupons.
	"Relevant Nominating Body" means, in respect of the Original Reference Rate:
	(a) the central bank, reserve bank, monetary authority or any similar institution for the currency to which the Original Reference Rate relates, or any central bank or other supervisory authority which is responsible for supervising the administrator ...
	(b) any working group or committee sponsored by, chaired or co-chaired by or constituted at the request of (a) the central bank, reserve bank, monetary authority or any similar institution for the currency to which the Original Reference Rate relates,...

	"Relevant Rules" means any legislation, rules, regulations or guidelines (whether having the force of law or otherwise) applying to the Issuer or the Solvency II Group from time to time implementing Solvency II or otherwise relating to the characteri...
	"Relevant Screen Page" means Reuters Screen SIDE page under the heading "FIXINGS" (or such other page as may replace it on that service or, as the case may be, on such other information service that may replace that service, in each case, as may be n...
	"Representative Amount" means, in relation to any quotation of a rate for which a Representative Amount is relevant, an amount that is representative for a single transaction in the relevant market at the relevant time.
	"Reserved Matter" means the following proposals to be approved at a meeting of the Noteholders by Extraordinary Resolution:
	(a) to change any date fixed for payment of principal or interest in respect of the Notes, to reduce the amount of principal or interest payable on any date in respect of the Notes or to alter the method of calculating the amount of any payment in res...
	(b) to change the currency in which amounts due in respect of the Notes are payable;
	(c) to change the quorum required at any meeting or the majority required to pass an Extraordinary Resolution;
	(d) other than pursuant to Condition 13 (Substitution), to sanction any such scheme or proposal for the exchange or sale of the Notes for or the conversion of the Notes into or the cancellation of the Notes in consideration of shares, stock, bonds, no...
	(e) to amend provisos to paragraphs 5 or 6 of the provisions for convening a meeting of Noteholders in the Trust Deed.

	"Screen Rate" means the Euro interbank offered rate ("EURIBOR") for three month deposits in Euro which appears on the Relevant Screen Page.
	"Senior Creditors" means all creditors of the Issuer (i) who are policyholders from time to time or other unsubordinated creditors of the Issuer, or otherwise rank or are expressed to rank senior to the Notes; or (ii) who are subordinated creditors o...
	"Solvency II" means the Solvency II Directive and any implementing measures adopted pursuant to and to give effect to the Solvency II Directive (for the avoidance of doubt, whether implemented by way of regulation or by further directives or otherwise).
	"Solvency II Directive" means Directive 2009/138/EC of the European Union (as amended) on the taking-up and pursuit of the business of insurance and reinsurance (Solvency II).
	"Solvency II Group" means the Ultimate Solvency II Regulated Entity and such other group entities as may be construed as part of such regulatory group under Solvency II or the Relevant Rules or otherwise by the Issuer Supervisor, as the case may be.
	"Solvency Capital Requirement" means the Solvency Capital Requirement of the Issuer or the Solvency II Group, in each case whether on a solo, group or consolidated basis, referred to in, or any other capital requirement howsoever described in, Solven...
	The Issuer shall be "Solvent" if:
	(a) it is able to pay its debts as they fall due; and
	(b) its Assets exceed its Liabilities.

	A report as to the Solvency or lack of Solvency of the Issuer signed by two Authorised Signatories or, in certain circumstances as provided in the Trust Deed, accountants of international repute appointed by the Board of Directors or (if the Issuer i...
	"Subsidiary" has the meaning given in the Trust Deed.
	"Successor Rate" means a successor to or replacement of the Original Reference Rate which is formally recommended by any Relevant Nominating Body.
	"TARGET Settlement Day" means any day on which the Trans-European Automated Real-Time Gross Settlement Express Transfer (TARGET) System is open.
	"Taxes" means taxes, duties, assessments or governmental charges of whatever nature.
	"Tier 1 Capital" means capital which is treated as issued Tier 1 Capital under the Relevant Rules.
	"Tier 2 Capital" means capital which is treated as issued Tier 2 Capital under the Relevant Rules.
	"Ultimate Solvency II Regulated Entity" means the Issuer or, from time to time, the highest level parent company of the Issuer which is regulated under Solvency II on a consolidated basis. At the Issue Date the Ultimate Solvency II Regulated Entity wa...


	The following is a summary of the provisions to be contained in the Global Notes which will apply to, and in some cases modify, the Conditions while the Notes are in global form.
	1. Exchange
	(a) either Euroclear or Clearstream, Luxembourg is closed for business for a continuous period of 14 days (other than by reason of holiday, statutory or otherwise) or announces an intention permanently to cease business or does in fact do so and no al...
	(b) the Issuer would suffer a disadvantage as a result of a change in laws or regulations (taxation or otherwise) or as a result of a change in the practice of Euroclear and/or Clearstream, Luxembourg which would not be suffered were the Notes in defi...

	2. Payments
	3. Calculation of Interest
	4. Notices
	5. Accountholders
	6. Prescription
	7. Cancellation
	8. Euroclear and Clearstream, Luxembourg
	9. Authentication
	10. Legend

	In Sampo Group the key objectives for risk management are:
	(i) to ensure that risks affecting profitability as well as other material risks are identified, assessed and analysed;
	(ii) to ensure that capitalisation is adequate in terms of current risks inherent in business activities and strategic risks, taking into account the expected profitability of the businesses;
	(iii) to ensure that risk-bearing capacity is allocated into different business areas in accordance with the strategy; and
	(iv) to ensure that underwriting risks are priced reflecting their inherent risk levels, and that expected returns of investment activities are in balance with their risks and consequential risks are mitigated sufficiently.

	Cost efficient and high quality processes
	(i) to ensure that client service processes and internal operative processes are cost efficient and of high quality;
	(ii) to ensure that decision making is based on accurate, adequate and timely information; and
	(iii) to ensure continuity of operations and fast and comprehensive recovery in case of discontinuity events.

	Strategic and operational flexibility
	(i) to ensure that external risk drivers and potential business risks are identified and the company is in a good position, in terms of capital structure and management skills, to react to changes in business environment; and
	(ii) to ensure that corporate structure, knowledge and processes in companies facilitate effective implementation of changes.

	 the Finnish Insurance Companies Act (521/2008, as amended) including provisions on, for example the granting of a licence, underwriting reserves and solvency requirements;
	 various regulations and guidelines issued by the Finnish Financial Supervisory Authority;
	 the Finnish Insurance Contracts Act (543/1994, as amended); and
	 the Finnish Act on the Supervision of Financial and Insurance Conglomerates (699/2004, as amended).
	The Sampo Group SCR is calculated through two phases:
	(i) The capital requirement of risks other than foreign exchange-risk and concentration risk are calculated for the consolidated group including the respective standard formula SCRs of the parent company Sampo, If Group, Mandatum Life and Topdanmark a...
	(ii) Sampo's portion of Nordea's capital requirement is added to the consolidated group's capital requirement. NDX Intressenter AB's and Mandatum Life's capital requirement for other financial sectors is added as well.

	 have effective governance systems in place, proportionate to their business;
	 meet specific requirements regarding risk management functions, internal controls, data quality controls, internal audit functions, actuarial functions, compliance functions and control over outsourcing arrangements;
	 ensure that the directors and officers of insurance companies have the required professional qualifications and expertise;
	 integrate effective risk management systems, including strategies, processes and reporting procedures, in order to monitor, manage and report risk exposures;
	 conduct an own risk and solvency assessment ("ORSA") on a regular basis; and
	 be effectively supervised by the National Competent Authorities.
	(a) a retail client as defined in point (11) of Article 4(1) of MiFID II; or
	(b) a customer within the meaning of Directive 2002/92/EC (as amended or superseded), where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II.

	Each Joint Lead Manager has represented, warranted, undertaken and agreed that, except as permitted by the Subscription Agreement:
	(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 20...
	(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the Notes in, from or otherwise involving the United Kingdom.
	(a) made by an investment firm, bank or financial intermediary permitted to conduct such activities in the Republic of Italy in accordance with Legislative Decree No. 58 of 24 February 1998, CONSOB Regulation No. 20307 of 15 February 2018 and Legislat...
	(b) in compliance with Article 129 of Legislative Decree No. 385 of 1 September 1993, as amended, pursuant to which the Bank of Italy may request information on the issue or the offer of securities in the Republic of Italy and the relevant implementin...
	(c) in compliance with any other applicable laws and regulations or requirement imposed by CONSOB or any other Italian authority.

	Authorisation
	1. The issue of the Notes was duly authorised by a resolution of the Board of Directors of the Issuer dated 20 March 2019.
	2. Applications have been made for the Notes to be admitted to listing on the Official List of the FCA and trading on the Regulated Market of the London Stock Exchange.
	The total expenses related to the admission to trading of the Notes will be approximately £7,250.
	3. The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg (which are the entities in charge of keeping the records).
	The ISIN for the Notes is XS1995716211 and the Common Code is 199571621 SAMPO PLC REGS.
	The CFI Code for the Notes is DYFXXB, as updated, as set out on the website of the Association of National Numbering Agencies (ANNA) or alternatively sourced from the responsible National Numbering Agency that assigned the ISIN.
	The FISN Code is SAMPO PLC/EUR NT 20490523 SUB REST, as updated, as set out on the website of the Association of National Numbering Agencies (ANNA) or alternatively sourced from the responsible National Numbering Agency that assigned the ISIN.
	The address of Euroclear is Euroclear Bank SA/NV, 1 Boulevard du Roi Albert II, B 1210 Brussels, Belgium and the address of Clearstream, Luxembourg is Clearstream Banking, 42 Avenue JF Kennedy, L 1855 Luxembourg.
	4. The Legal Entity Identifier (LEI) code of the Issuer is 743700UF3RL386WIDA22.
	5. There are no governmental, legal or arbitration proceedings, (including any such proceedings which are pending or threatened, of which the Issuer is aware), which may have, or have had during the 12 months prior to the date of this Prospectus, a si...
	6. There has been no material adverse change in the prospects of the Issuer or the Issuer and its subsidiaries since 31 December 2018 nor has there been any significant change in the financial or trading position of the Issuer or the Issuer and its su...
	7. The consolidated financial statements of the Issuer have been audited without qualification for the years ended 2018 and 2017 by Ernst & Young Oy, Elielinaukio 5 B, FI-00100, Helsinki, Finland, members of the Finnish Association of Authorised Publi...
	8. Copies of the following documents (together with English translations thereof, if applicable) may be inspected during normal business hours at the offices of the Issuer at Fabianinkatu 27, FI-00100 Helsinki, Finland and the Principal Paying Agent a...
	(a) the extract from the trade register of the Finnish Patent and Registration Office and Articles of Association of the Issuer;
	(b) the audited consolidated financial statements of the Issuer for the years ended 2018 and 2017;
	(c) unaudited interim financial statements of the Issuer in respect of the three month period ended 31 March 2019;
	(d) the Agency Agreement; and
	(e) the Trust Deed.

	9. There are no contracts having been entered into outside the ordinary course of any of the Issuer's or a member of the Group's businesses, which are, or may be, material and contain provisions under which the Issuer or any member of the Group has an...
	Reliance by Trustee
	10. The Trust Deed provides that any certificate or report of the auditors of the Issuer or any other expert called for by or provided to the Trustee (whether or not addressed to the Trustee) in accordance with or for the purposes of the Trust Deed ma...
	11. The Joint Lead Managers and their affiliates have engaged, and/or may in the future engage, in investment banking, commercial banking and other financial advisory and commercial dealings with the Issuer. They have or may (a) engage in investment b...
	12. The language of this Prospectus is English. Certain legislative references and technical terms have been cited in their original language in order that the correct technical meaning may be ascribed to them under applicable law.
	13. If the Issuer were to pay interest on each Interest Payment Date up to and including the First Call Date and were to redeem the Notes on the First Call Date, the above pricing gives a yield of 3.482 per cent. per annum. The Yield is calculated as ...


