Swedbank AB (publ)

(Incorporated with limited liability in the Kingdom of Sweden)

U.S.$750,000,000 Fixed Rate Reset Additional Tier 1 Convertible Notes

The U.S.$750,000,000 Fixed Rate Reset Additional Tier 1 Convertible Notes (the “Notes”) will be issued by Swedbank AB (publ) (the “Issuer”). Subject as provided
in “Terms and Conditions of the Notes”, the Notes will constitute direct, unsecured and subordinated debt obligations of the Issuer, as described in Condition 2
(Status) in “Terms and Conditions of the Notes”.

The Notes will bear interest, payable semi-annually in arrear on 17 March and 17 September in each year (each, an “Interest Payment Date”), from (and including)
19 February 2015 (the “Issue Date”) to (but excluding) 17 March 2020 (the “First Call Date”) at the rate of 5.50 per cent. per annum. The first payment of interest
will be made on 17 September 2015 in respect of the period from (and including) the Issue Date to (but excluding) such Interest Payment Date. The rate of interest
will reset on the First Call Date and on each Reset Date (as defined in Condition 19 (Interpretation) in “Terms and Conditions of the Notes”). See Condition 3
(Interest) in “Terms and Conditions of the Notes”.

Interest on the Notes is due and payable only at the sole and absolute discretion of the Issuer, and the Issuer shall have sole and absolute discretion at all times to
cancel (in whole or in part) any interest payment that would otherwise be due and payable on any Interest Payment Date. Interest may also be deemed to have
been so cancelled in certain circumstances and the Issuer will also be obliged to cancel interest in certain circumstances. See Condition 4 (Interest Cancellation) in
“Terms and Conditions of the Notes”.

The Notes are perpetual securities and have no fixed date for redemption and holders of the Notes (“Noteholders”) do not have the right to call for their
redemption. Subject as provided herein, the Issuer may, at its option, redeem the Notes, in whole but not in part, on the First Call Date or on any Reset Date
thereafter at their principal amount, together with accrued but unpaid interest (which excludes any interest cancelled or deemed cancelled). Subject as provided
herein, the Issuer may also, at its option, redeem the Notes, in whole but not in part, at any time during the relevant redemption period (as specified in Condition 6
(Redemption and Purchase) in “Terms and Conditions of the Notes”) at their principal amount, together with accrued but unpaid interest (which excludes any
interest cancelled or deemed cancelled) upon the occurrence of a Tax Event or Capital Event (each as defined in Condition 19 (Interpretation) in “Terms and
Conditions of the Notes”). Any such redemption is subject to certain conditions. See Condition 6 (Redemption and Purchase) in “Terms and Conditions of the
Notes”.

If at any time a Capital Event or a Tax Event occurs, the Issuer may either substitute all (but not some only) of the Notes or vary the terms of the Notes accordingly,
without any requirement for the consent or approval of the Noteholders, so that they remain or become Qualifying Additional Tier 1 Securities (as defined in
Condition 19 (Interpretation) in “Terms and Conditions of the Notes”). See Condition 15 (Substitution or Variation instead of Redemption).

If the CET1 Ratio (as defined in Condition 19 (Interpretation) in “Terms and Conditions of the Notes”) of either the Issuer or the Group (as defined in Condition 19
(Interpretation) in “Terms and Conditions of the Notes”) falls below 5.125 per cent. or 8.00 per cent. respectively (a “Trigger Event”), the Notes will be automatically
converted into Conversion Shares at the Conversion Price (each as defined in Condition 19 (Interpretation) in “Terms and Conditions of the Notes”). See Condition
5 (Loss Absorption Mechanism) in “Terms and Conditions of the Notes”.

This Offering Circular does not comprise a prospectus for the purposes of Article 5.3 of Directive 2003/71/EC as amended (which includes the amendments made
by Directive 2010/73/EU to the extent that such amendments have been implemented in a relevant Member State of the European Economic Area (the “EEA”)).

Application has been made to the Irish Stock Exchange plc (the “Irish Stock Exchange”) for the Notes to be admitted to the Official List and trading on the Global
Exchange Market of the Irish Stock Exchange. This Offering Circular constitutes listing particulars for the purpose of such application and has been approved by
the Irish Stock Exchange.

The Notes are not intended to be sold and should not be sold to retail clients in the EEA, as defined in the rules set out in the Temporary Marketing
Restriction (Contingent Convertible Securities) Instrument 2014 (as amended or replaced from time to time) other than in circumstances that do not
and will not give rise to a contravention of those rules by any person. Prospective investors are referred to the section headed “Restrictions on
marketing and sales to retail investors” on page 2 of this Offering Circular for further information.

The Notes and any Conversion Shares to be delivered following the occurrence of a Trigger Event have not been and will not be registered under the U.S.
Securities Act of 1933 (the “Securities Act”) and are subject to U.S. tax law requirements. Subject to certain exceptions, the Notes may not be offered, sold or
delivered within the United States or to U.S. persons. The Notes may be offered and sold outside the United States to non U.S. persons in reliance on Regulation
S (“Regulation S”) under the Securities Act. For a description of certain restrictions on offers, sales and deliveries of the Notes and on the distribution of this
Offering Circular and other offering material relating to the Notes, see “Subscription and Sale”.

The Notes are expected to be rated BBB- by Standard & Poor’s Credit Markets Services Europe Limited (“S&P”) and BBB- by Fitch Ratings Ltd. (“Fitch”). Each of
S&P and Fitch is established in the European Union (the “EU”) and is registered under Regulation (EC) No. 1060/2009 (as amended) (the “CRA Regulation”) and
is included in the list of credit rating agencies registered in accordance with the CRA Regulation as of the date of this Offering Circular. This list is available on the
ESMA website at www.esma.europa.eu/page/List-registered-and-certified-CRAs. A rating is not a recommendation to buy, sell or hold securities and may be
subject to revision, suspension or withdrawal at any time by the assigning rating agency.

The Notes will initially be in the form of a temporary global note (the “Temporary Global Note”), without interest coupons (“Coupons”), which will be deposited on or
around the Issue Date with a common depositary for Euroclear Bank SA/NV (“Euroclear”’) and Clearstream Banking, société anonyme (“Clearstream,
Luxembourg”). Interests in the Temporary Global Note will be exchangeable for interests in a permanent global note (the “Permanent Global Note” and, together
with the Temporary Global Note, the “Global Notes”), without Coupons, on or after 1 April 2015 (the “Exchange Date”), upon certification as to non-U.S. beneficial
ownership. Interests in the Permanent Global Note will be exchangeable for Notes in definitive form (“Definitive Notes”) only in certain limited circumstances in
accordance with the terms of the Permanent Global Note. Definitive Notes will have attached Coupons and, if necessary, talons (“Talons”) for further Coupons -
see “Summary of Provisions relating to the Notes while in Global Form”.

An investment in the Notes involves certain risks. Prospective purchasers of the Notes should ensure that they understand the nature of the Notes and
the extent of their exposure to risks and that they consider the suitability of the Notes as an investment in the light of their own circumstances and
financial condition. For a discussion of these risks see “Risk Factors” below.

Sole Structuring Adviser
BofA Merrill Lynch

Joint Lead Managers

BNP PARIBAS BofA Merrill Lynch
HSBC J.P. Morgan
Société Générale Corporate & Investment Banking Swedbank

The date of this Offering Circular is 17 February 2015



Restrictions on marketing and sales to retail investors

The Notes discussed in this Offering Circular are complex financial instruments and are not a suitable or
appropriate investment for all investors. In some jurisdictions, regulatory authorities have adopted or
published laws, regulations or guidance with respect to the offer or sale of securities such as the Notes to
retail investors.

In particular, in August 2014, the United Kingdom Financial Conduct Authority (the “FCA”) published the
Temporary Marketing Restriction (Contingent Convertible Securities) Instrument 2014 (as amended or
replaced from time to time, the “TMR”) which took effect on 1 October 2014. Under the rules set out in the
TMR (as amended or replaced from time to time, the “TMR Rules”), certain contingent write-down or
convertible securities, such as the Notes must not be sold to retail clients in the EEA and nothing may be
done that would or might result in the buying of such securities or the holding of a beneficial interest in such
securities by a retail client in the EEA (in each case within the meaning of the TMR Rules), other than in
accordance with the limited exemptions set out in the TMR Rules.

The Joint Lead Managers (as defined below) are required to comply with the TMR Rules. By purchasing, or
making or accepting an offer to purchase, any Notes from the Issuer and/or the Joint Lead Managers, each
prospective investor represents, warrants, agrees with and undertakes to the Issuer and each of the Joint
Lead Managers that:

0) it is not a retail client in the EEA (as defined in the TMR Rules);

(i) whether or not it is subject to the TMR Rules, it will not sell or offer the Notes to retail clients in the
EEA or do anything (including the distribution of this Offering Circular) that would or might result in
the buying of the Notes or the holding of a beneficial interest in the Notes by a retail client in the
EEA (in each case within the meaning of the TMR Rules), other than (i) in relation to any sale of or
offer to sell Notes to a retail client in or resident in the United Kingdom, in circumstances that do
not and will not give rise to a contravention of the TMR Rules by any person and/or (ii) in relation to
any sale of or offer to sell Notes to a retail client in any EEA member state other than the United
Kingdom, where (a) it has conducted an assessment and concluded that the relevant retail client
understands the risks of an investment in the Notes and is able to bear the potential losses
involved in an investment in the Notes and (b) it has at all times acted in related to such sale or
offer in compliance with the Markets in Financial Instruments Directive (2004/39/EC) (“MiFID”) to
the extent it applies to it or, to the extent MiFID does not apply to it, in a manner which would be in
compliance with MiFID if it were to apply to it; and

(iii) it will at all times comply with all applicable laws, regulations and regulatory guidance (whether
inside or outside the EEA) relating to the promotion, offering, distribution and/or sale of the Notes,
including any such laws, regulations and regulatory guidance relating to determining the
appropriateness and/or suitability of an investment in the Notes by investors in any relevant
jurisdiction.

Where acting as agent on behalf of a disclosed or undisclosed client when purchasing, or making or
accepting an offer to purchase, any Notes from the Issuer and/or the Joint Lead Managers the foregoing
representations, warranties, agreements and undertakings will be given by and be binding upon both the
agent and its underlying client.



Other important information

The Issuer accepts responsibility for the information contained in this Offering Circular. To the best of the
knowledge of the Issuer (which has taken all reasonable care to ensure that such is the case), the
information contained in this Offering Circular is in accordance with the facts and does not omit anything
likely to affect the import of such information. References herein to this “Offering Circular” are to this
document, including the documents incorporated by reference.

The Issuer has confirmed to BNP Paribas, HSBC Bank plc, J.P. Morgan Securities plc, Merrill Lynch
International, Société Générale and Swedbank AB (publ) (in its capacity as a joint lead manager) (together,
the “Joint Lead Managers”) that this Offering Circular contains all information which is material in the context
of the issue of the Notes; that this Offering Circular is true and accurate in all material respects and is not
misleading and does not contain any untrue statement of a material fact or omit to state any material fact
necessary to make statements herein, in light of the circumstances under which they are made, not
misleading and; there are no other facts in relation thereto the omission of which would, in the context of the
issue of the Notes, make any statement herein misleading in any material respect; that all reasonable
enquiries have been made to verify the foregoing; and that the opinions and intentions expressed herein are
honestly held or made. The Issuer has further confirmed to the Joint Lead Managers that this Offering
Circular contains all information necessary to enable investors to make an informed assessment of the
assets and liabilities, financial position, profits and losses and prospects of the Issuer, the Issuer and its
subsidiaries (the “Swedbank Group”) and of the rights attaching to the Notes.

This Offering Circular contains information sourced from third parties — including Statistics Sweden,
Euroclear Sweden AB, the Estonian Central Bank, the Association of Commercial Banks of Latvia, the
Financial and Capital Market Commission (Latvia) and the Association of Lithuanian Banks — where
indicated with references to third party sources herein. The Issuer confirms that such information has been
accurately reproduced and that, so far as it is aware, and is able to ascertain from information published by
such sources, no facts have been omitted which would render the reproduced information inaccurate or
misleading.

This Offering Circular is to be read in conjunction with any amendment or supplement hereto, all information
which is deemed to be incorporated herein by reference (see "Information Incorporated by Reference"). This
Offering Circular shall be read and construed on the basis that such information is incorporated and forms
part of this Offering Circular.

The Issuer has not authorised the making or provision of any representation or information regarding the
Issuer or the Notes other than as contained or incorporated by reference in this Offering Circular, in the
Subscription Agreement (as defined under "Subscription and Sale") or in any other document prepared in
connection with the Offering Circular or the Notes approved for such purpose by the Issuer. Any such
representation or information should not be relied upon as having been authorised by the Issuer, any of the
Joint Lead Managers or the Fiscal Agent (as defined under "Terms and Conditions of the Notes").

None of this Offering Circular, any financial statements and any other information supplied in connection with
the Notes is intended to provide the basis of any credit or other evaluation of the Issuer. This Offering
Circular does not constitute an offer or an invitation to subscribe for or purchase the Notes and should not be
considered as a recommendation by the Issuer, the Joint Lead Managers or any of them that any recipient of
this Offering Circular should subscribe for or purchase the Notes. Each recipient of this Offering Circular
shall be taken to have made its own investigation and appraisal of the condition (financial or otherwise) of
the Issuer.

This Offering Circular is to be used by the recipient hereof solely in connection with evaluating an investment
in debt instruments issued by the Issuer under the Offering Circular and for no other purpose. Copies of this



Offering Circular and any related offering documents must not be mailed or otherwise distributed or
transmitted in or into the United States.

Neither the delivery of this Offering Circular, nor the offering, sale or delivery of the Notes shall, in any
circumstances, create any implication that there has been no adverse change in the financial situation of the
Issuer since the date hereof or, as the case may be, the date upon which this Offering Circular has been
most recently amended or supplemented. Investors should review, inter alia, the most recent financial
statements of the Issuer when deciding whether or not to purchase the Notes. No representation or warranty
is made or implied by the Joint Lead Managers or any of their respective affiliates or the Fiscal Agent, and
neither the Joint Lead Managers nor any of their respective affiliates nor the Fiscal Agent makes any
representation or warranty or accepts any responsibility, as to the accuracy or completeness of the
information contained or incorporated in this Offering Circular or any other information provided by the Issuer
in connection with the issue of the Notes.

Neither the Issuer nor any of the Joint Lead Managers nor the Fiscal Agent represents that this Offering
Circular may be lawfully distributed, or that the Notes may be offered, in compliance with any applicable
registration or other requirements in any jurisdiction, or pursuant to an exemption available thereunder, or
assumes any responsibility for facilitating any such distribution or offering. The distribution of this Offering
Circular and the offering, sale and delivery of the Notes in certain jurisdictions may be restricted by law.
Persons into whose possession this Offering Circular 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 the Notes and on the distribution of this Offering Circular and
other offering material relating to the Notes, see "Subscription and Sale". This Offering Circular may not be
used for the purpose of an offer or solicitation by anyone in any jurisdiction in which such offer or solicitation
is not authorised or to any person to whom it is unlawful to make such an offer or solicitation.

The Notes may not be a suitable investment for all investors. Each potential investor of the Notes must
determine the suitability of that investment in light of its own circumstances. In particular, each potential
investor should consider, either on its own or with the help of its financial and other professional advisors,
whether it:

€)) has sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits
and risks of investing in the Notes and the information contained or incorporated by reference in
this Offering Circular or any applicable supplement to this Offering Circular including, but not
limited to, any taxation issues related to purchasing and/or holding the Notes;

(b) has 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 such investment will have
on its overall investment portfolio;

(c) has 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, i.e. U.S. dollars, is different from
the currency in which such potential investor’s financial activities are principally denominated;

(d) understands thoroughly the terms of the Notes and is familiar with the behaviour of any relevant
indices and financial markets; and

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

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 (i) the
Notes are legal investments for it, (ii) the Notes can be used as collateral for various types of borrowing and
(iii) other restrictions apply to its purchase or pledge of any Notes. Financial institutions should consult their
legal advisers or the appropriate regulators to determine the appropriate treatment of the Notes under any
applicable risk-based capital or similar rules.

In this Offering Circular, references to websites or uniform resource locators ("URLs") are inactive textual
references and are included for information purposes only. The contents of any such website or URL shall
not form part of, or be deemed to be incorporated into, this Offering Circular.

All references in this Offering Circular to "EUR", "euro" and "€" refer 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, references to "U.S. dollars”, "USD", "U.S.$" and "$" refer to United States
dollars and references to “SEK” or “Krona” refer to Swedish Krona.
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IN CONNECTION WITH THE ISSUE OF THE NOTES, MERRILL LYNCH INTERNATIONAL AS THE
STABILISING MANAGER (OR PERSONS ACTING ON BEHALF OF THE STABILISING MANAGER) MAY
OVER-ALLOT NOTES OR EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET
PRICE OF THE NOTES AT A LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL.
HOWEVER, THERE IS NO ASSURANCE THAT THE STABILISING MANAGER (OR PERSONS ACTING
ON BEHALF OF A STABILISING MANAGER) WILL UNDERTAKE STABILISATION ACTION. ANY
STABILISATION ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC
DISCLOSURE OF THE TERMS OF THE OFFER OF THE NOTES IS MADE AND, IF BEGUN, MAY BE
ENDED AT ANY TIME, BUT IT MUST END NO LATER THAN THE EARLIER OF 30 DAYS AFTER THE
ISSUE DATE AND 60 DAYS AFTER THE DATE OF THE ALLOTMENT OF THE NOTES. SUCH
STABILISATION ACTION OR OVER-ALLOTMENT MUST BE CONDUCTED IN ACCORDANCE WITH
ALL APPLICABLE REGULATIONS.



The following description of the Notes does not purport to be complete and is qualified in its entirety by the
remainder of the Offering Circular. Words and expressions defined in “Terms and Conditions of the Notes”
below or elsewhere in this Offering Circular shall have the same meanings in this description of key features
of the Notes. References to a numbered “Condition” shall be to the relevant Condition in the Terms and

Conditions of the Notes.
Issuer:
Sole Structuring Adviser:

Joint Lead Managers:

Fiscal Agent:

Paying Agent:

Paying and Conversion Agent:

Issue Date:
First Call Date:

Maturity:

Issue Price:

Status:

Swedbank AB (publ)
Merrill Lynch International

BNP Paribas, HSBC Bank plc, J.P. Morgan Securities plc, Merrill
Lynch International, Société Générale and Swedbank AB (publ)

Citibank, N.A., London Branch
Citibank, N.A., London Branch
Citibank, N.A., London Branch
19 February 2015

17 March 2020

The Notes are perpetual securities and have no fixed date for
redemption. The Issuer may only redeem the Notes in the
circumstances described herein.

100.00 per cent.

Unless previously converted into Conversion Shares pursuant to
Condition 5 (Loss Absorption Mechanism), the Notes will constitute
direct, unsecured and subordinated debt obligations of the Issuer
and will further entail an obligation for the Noteholders to have their
Notes converted into Ordinary Shares as set forth in Chapter 15 of
the Swedish Companies Act (Sw: aktiebolagslagen (2005:551) and
in the Terms and Conditions of the Notes.

In the event of the voluntary or involuntary liquidation (Sw:
likvidation) or bankruptcy (Sw: konkurs) of the Issuer, the rights and
claims (if any) of the Noteholders in respect of or arising from the
Notes (including any accrued but uncancelled interest or damages
awarded for breach of any obligations under the Terms and
Conditions of the Notes, if any are payable) shall rank:

(A) junior in right of payments to the payment of any present or
future claims of (a) depositors of the Issuer, (b) other
unsubordinated creditors of the Issuer, and (c)
subordinated creditors of the Issuer in respect of
Subordinated Indebtedness other than Parity Securities
and Junior Securities which comprise Subordinated



Interest and Interest Payment Dates:

Interest Cancellation:

Optional Redemption by the Issuer
on the First Call Date or any Reset
Date thereafter:

Optional Redemption by the Issuer
upon the Occurrence of a Tax Event
or a Capital Event:

Loss absorption:

Indebtedness;
(B) pari passu without any preference among themselves;

© at least pari passu with payments to holders of present or
future outstanding Parity Securities; and

(D) in priority to payments to holders of present or future
outstanding Junior Securities.

The Notes will bear interest, payable semi-annually in arrear on 17
March and 17 September in each year, at the relevant Rate of
Interest. The first payment of interest will be made on 17 September
2015 in respect of the period from (and including) the Issue Date to
(but excluding) 17 September 2015.

The Rate of Interest will reset on the First Call Date and on each
Reset Date thereafter. See Condition 3 (Interest).

Interest on the Notes will be due and payable only at the sole and
absolute discretion of the Issuer, and the Issuer shall have sole and
absolute discretion at all times to cancel (in whole or in part) any
interest payment that would otherwise be payable on any Interest
Payment Date. Interest will only be due and payable on an Interest
Payment Date to the extent it is not cancelled in accordance with the
Terms and Conditions of the Notes. If the Issuer does not make an
interest payment on the relevant Interest Payment Date (or if the
Issuer elects to make a payment of a portion, but not all, of such
interest payment), such non-payment shall evidence the Issuer's
exercise of its discretion to cancel such interest payment (or the
portion of such interest payment not paid), and accordingly such
interest payment (or the portion thereof not paid) shall not be due
and payable. The Issuer will also be obliged to cancel interest in
certain circumstances. See Condition 4 (Interest Cancellation).

Subject to Condition 6(e) (Conditions to Redemption:), the Issuer
may, at its option, redeem the Notes, in whole but not in part, on any
Optional Redemption Date at their principal amount, together with
accrued but unpaid interest (which excludes any interest cancelled
or deemed to be cancelled in accordance with Condition 4 (Interest
Cancellation)).

Subject to Condition 6(e) (Conditions to Redemption:), upon the
occurrence of a Tax Event or a Capital Event, the Issuer may, at its
option, at any time redeem the Notes, in whole but not in part, at
their principal amount, together with accrued interest (which
excludes any interest cancelled or deemed to be cancelled in
accordance with Condition 4 (Interest Cancellation).

If a Trigger Event occurs at any time, an Automatic Conversion will
be deemed to have occurred at such time, and the Notes will be
converted into Conversion Shares at the Conversion Price as
described in Condition 5 (Loss Absorption Mechanism).



Conversion Price:

Settlement Procedure:

Following any such Automatic Conversion:

(A) the principal amount of the Notes will be written down to
zero and, accordingly, the principal amount of the Notes
shall equal zero at all times thereafter;

(B) any interest in respect of an Interest Period ending on any
Interest Payment Date falling on or after the Conversion
Date shall be automatically cancelled and shall not be due
and payable;

© no Noteholder will have any rights against the Issuer with
respect to the repayment of the principal amount of the
Notes or the payment of interest or any other amount on or
in respect of such Notes, which obligations and liabilities of
the Issuer shall be irrevocably and automatically released,;
and

(D) subject to the last paragraph of Condition 5(d) (Settlement
Procedure), the lIssuer's only obligations and liabilities
under the Notes shall be an obligation to deliver
Conversion Shares to the Settlement Shares Depositary
on behalf of the Noteholders on the Registration Date in
accordance with  Condition 5 (Loss Absorption
Mechanism).

See Condition 5 (Loss Absorption Mechanism).
The Conversion Price will be, if the Ordinary Shares are:

(@) then admitted to trading on a Relevant Stock Exchange,
the greater of:

0) the Current Market Price of an Ordinary Share on
the Conversion Date converted into USD at the
then Prevailing Exchange Rate; and

(i) the Floor Price on the Conversion Date; or

(b) not then admitted to trading on a Relevant Stock
Exchange, the Floor Price on the Conversion Date.

The Floor Price is set at U.S.$15.70 and is subject to adjustment
thereafter in accordance with Condition 5(g) (Adjustment of Floor
Price), provided that the Floor Price shall not be less than the quota
value (Sw: kvotvarde) of the Ordinary Shares immediately prior to
the Automatic Conversion translated into USD at the then Prevailing
Exchange Rate.

Subject to the last paragraph of Condition 5(d) (Settlement
Procedure), the obligation of the Issuer to issue and deliver
Conversion Shares to a Noteholder shall be satisfied by the delivery
of the Conversion Shares in respect of the Note(s) of such



Negative Pledge:
Cross Default:

Events of Default:

Meetings of  Noteholders
Modifications:

Taxation:

Form of the Notes:

Substitution or Variation:

and

Noteholder to the Settlement Shares Depositary on the Registration
Date.

See Condition 5(d) (Settlement Procedure).
None
None

There will be limited events of default and related remedies in each
case limited to the occurrence of a Winding-up Event and to non-
payment. See Condition 10 (Events of Default). An Automatic
Conversion shall not constitute an event of default or a breach of the
Issuer’s obligations under the Terms and Conditions of the Notes or
a failure to perform in any matter whatsoever and shall not entitle
Noteholders to petition for the insolvency or dissolution of the Issuer
or otherwise.

The Notes and the Agency Agreement 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.

Payments in respect of Notes will be made without withholding or
deduction for, or on account of, any present or future taxes, duties,
assessments or governmental charges of whatever nature imposed
or levied by or on behalf of the Kingdom of Sweden or any political
subdivision thereof or any authority or agency therein or thereof
having power to tax, unless the withholding or deduction of such
taxes, duties, assessments or governmental charges is required by
law. In that event, the Issuer will (subject to the exceptions set out in
Condition 9 (Taxation) pay such additional amounts as will result in
the Noteholders receiving such amounts as they would have
received in respect of such Notes or Coupons had no such
withholding or deduction been required.

The Notes will be issued in bearer form and will initially be in the
form of the Temporary Global Note, without Coupons, which will be
deposited on or around the Issue Date with a common depositary for
Euroclear and Clearstream Banking, société anonyme. Interests in
the Temporary Global Note will be exchangeable for interests in the
Permanent Global Note, without Coupons, on or after the Exchange
Date, upon certification as to non-U.S. beneficial ownership.
Interests in the Permanent Global Note will be exchangeable for
Definitive Notes only in certain limited circumstances in accordance
with the terms of the Permanent Global Note. See “Summary of
Provisions relating to the Notes while in Global Form” below.

If at any time a Capital Event or a Tax Event occurs, the Issuer may

either substitute all (but not some only) of the Notes or vary the
terms of the Notes accordingly, without any requirement for the

10



Denominations:

Listing and Admission to Trading:

Irish Listing Agent:

Governing Law:

Enforcement of the Notes in Global
Form:

Selling Restrictions:

consent or approval of the Noteholders, so that they remain or
become Qualifying Additional Tier 1 Securities. See Condition 15
(Substitution or Variation instead of Redemption).

The Notes will be issued in the denominations of U.S.$200,000.

Application has been made to the Irish Stock Exchange for the
Notes to be admitted to the Official List and trading on the Global
Exchange Market of the Irish Stock Exchange.

Arthur Cox Listing Services Limited

The Notes and all non-contractual obligations arising out of or in
connection with the Notes will be governed by, and construed in
accordance with, English law, except that the provisions of
Condition 2 (Status), the conversion (if any) of the Notes into
Conversion Shares and any Compulsory Acquisition Proceedings,
and all non-contractual obligations arising out of or in connection
with them, will be governed by, and shall be construed in
accordance with, the laws of Sweden.

In the case of Global Notes, individual investors’ rights against the
Issuer will be governed by a Deed of Covenant to be dated 19
February 2015, a copy of which will be available for inspection at the
specified office of the Fiscal Agent.

There are certain restrictions on offers, sales and deliveries of Notes

and on the distribution of offering materials in the United States of
America and the United Kingdom, see “Subscription and Sale”.
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Investing in the Notes involves certain risks. If any of the risks described below materialise, our business,
financial condition and results of operations could suffer, and the trading price and liquidity of our Notes
could decline, in which case you could lose some or all of the value of your investment. In addition, if certain
of these risks or a combination of some of these risks materialise, the notes may be mandatorily converted
into shares as a result of a significant deterioration in our financial condition leading to additional losses in
the value of your investment.

Words and expressions defined in the "Terms and Conditions of the Notes" below or elsewhere in this
Offering Circular have the same meanings in this section.

References herein to (i) the full year end 31 December 2014 numbers or (i) to the quarterly numbers for the
three month period ended 31 December 2014 are references to unaudited numbers.
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Worsening economic conditions in the countries where the Swedbank Group operates may
adversely impact the Swedbank Group and are likely to continue to do so if those
conditions persist or recur.

The Swedbank Group's performance is significantly influenced by the general economic conditions
in the countries in which it operates, in particular its primary markets of Sweden, Estonia, Latvia
and Lithuania, and, to a lesser degree, Norway.

The U.S. economy has seen a significant and broad-based upswing in 2014. This, together with
improved labour market indicators, led the Federal Reserve to end bond purchases in October
2014. The first hike of the Federal Reserve’s funds rate will likely be carried out in mid-2015. On
the one side, policymakers may be reluctant to prematurely tighten policy and thus reverse the
positive developments in the labour market. On the other side, concerns are growing that financial
pressure is building up in the financial markets. The end of bond purchases and the expectation of
higher interest rates from the Federal Reserves have strengthened the U.S. dollar.

Economic growth in the euro area has been disappointing during 2014. The German economy, the
engine of growth in the euro area, has shown signs of weakness due to both lower demand within
the euro area and China, and to the nervousness associated with the Russia-Ukraine conflict. Also
worrisome is the lack of structural reforms in Italy and France. It is becoming more obvious that
countries that have not complemented austerity with structural reforms suffer from low
competitiveness. Spain is a good counterexample, with a strengthened competitiveness and a
brighter economic outlook, although starting from low levels.

The European Central Bank (the “ECB”) is battling both the risk of deflation and a malfunctioning
credit transmission mechanism. The effects of the measures taken by the ECB - subsidised loans
to banks, and programmes of buying asset-backed securities and covered bonds - are yet to be
seen. If the ECB’s balance sheet does not expand sufficiently, speculations about a government
bond-buying programme will increase. On 22 January 2015, the ECB announced an asset
purchase programme of €60 billion per month, which it intends to carry out until at least September
2016. Since the monetary policy decision the euro continued to depreciate against the USD. The
deprecation of the euro could give some support to the European export sector.

Estonia, Latvia and Lithuania (together, the “Baltic countries”) have faced worsened export
performance due to a weak external demand. The general impact of the Russia-Ukraine crisis on
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the Baltic countries is so far very limited and concentrated in just a few economic sectors. Yet, the
related geopolitical tensions have raised uncertainty and made companies more cautious in their
investment decisions. Unemployment has kept decreasing, wages have increased, and household
consumption has remained strong. As of 2015, all three Baltic countries will share the same
currency, the euro.

The Swedish economy has been relatively resilient to the recent weakening of external demand.
For the first three quarters of 2014, gross domestic product (“GDP”) increased by 2.1 per cent. on
an annual basis. The slower export growth has been made up for by continued solid domestic
demand, in particular from household consumption and investment in housing. The labour market
continued to show strong employment growth, mainly driven by the private services sector, while in
industry the numbers of employees continued to decline. The labour supply is growing at a robust
1.4 per cent. rate in annual terms, driven by demographic factors and large inflows of immigrants;
this explains why the decline in the unemployment rate has been modest. In November 2014 the
unemployment rate was 7.9 per cent. of the labour force seasonally adjusted.

In addition to these trends, the largest risk facing the Swedish economy is the level of
indebtedness held by Swedish households, which is at historically high levels. A lack of housing
stock and low interest rates have led to a rapid increase in the volume of home lending.
Households are therefore more sensitive to higher interest rates. The Swedish government and the
Swedish Financial Supervisory Authority (the “SFSA”) have implemented policies to attempt to
mitigate these risks and secure financial stability, but such measures may be inadequate or have
unpredictable consequences. As a result, any or all of the conditions described above could result
in increased default rates and/or decreased lending activity which could have a material adverse
effect on the Swedbank Group's business, financial condition and results of operations.

The Swedbank Group's business, financial condition and results of operations have been
and may continue to be adversely affected by the recent conditions in the global financial
markets and uncertainties about the strength of the Eurozone.

The global capital and credit markets have been characterised by extreme volatility and disruption
in recent years causing severe liquidity constraints and other problems at many of the world's
largest commercial banks, investment banks and insurance companies, a number of which are the
Swedbank Group's counterparties or customers in the ordinary course of its business. These
conditions also resulted in a material reduction in the availability of financing, both for the
Swedbank Group as well as other financial institutions and their customers, compelling many
financial institutions, including the Swedbank Group, to rely on central banks and governments to
provide liquidity and, in some cases, additional capital. In response to these market conditions,
governments in jurisdictions where the Swedbank Group has material operations sought to provide
liquidity, stabilise financial markets and prevent the failure of financial institutions. These measures
included, among others, a reduction in prevailing interest rates, which compressed the spreads of
commercial bank products.

Although the level of market disruption and volatility caused by the global financial crisis abated
somewhat during 2011 and more noticeably in 2012 and 2013, following significantly deteriorated
market conditions in late 2010, there are no assurances that these conditions will not recur or that
similar events will not occur that have similar effects on the financial markets, in which case the
Swedbank Group may experience reductions in business activity, increased funding costs,
decreased liquidity, decreased asset values, additional credit impairment losses and lower
profitability and revenues. Any of the foregoing factors could have a material adverse effect on the
Swedbank Group's business, financial condition and results of operations.
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The global financial system is undergoing a number of challenging transitions on the path to
greater stability. As the economic recovery in the U.S. gains footing, monetary policy has begun to
normalise. Emerging market economies are transitioning to a more sustainable growth in the
financial sector, while addressing macroeconomic vulnerabilities amid a less favourable external
financial environment. The euro area is strengthening bank capital positions as it moves from
fragmentation to a more robust framework for integration. Intra-euro spreads have hit a new-post
crisis trough and remain at low levels for most countries. The ECB continued to lower the interest
rates and introduced negative deposit rates in October 2014 to stimulate growth in the euro area
and to increase the inflation rate which is far below the inflation target of 2 per cent.

Concerns about credit risk (including that of sovereigns) and the Eurozone crisis are influenced by
the outlook on the global economy generally, as well as perceptions of the strength of the
European banking sector. Slower growth in Europe than is generally expected could trigger
heightened credit risk in the financial markets. The large sovereign debts and/or fiscal deficits of a
number of European countries and the U.S. have raised concerns regarding the financial condition
of financial institutions, insurers and other corporates: (i) located in these countries; (ii) that have
direct or indirect exposure to these countries; and/or (iii) whose banks, counterparties, custodians,
customers, service providers, sources of funding and/or suppliers have direct or indirect exposure
to these countries. The default, or a significant decline in the credit rating, of one or more
sovereigns or financial institutions could cause severe stress in the financial system generally and
could adversely affect the markets in which the Swedbank Group operates and the businesses and
economic condition and prospects of the Swedbank Group's counterparties, customers, suppliers
or creditors, directly or indirectly, in ways which it is difficult to predict.

The impact of these conditions could be detrimental to the Swedbank Group and it could
experience reductions in business activity, increased funding costs, decreased liquidity, decreased
access to the wholesale funding markets, decreased asset values, additional credit impairment
losses and lower profitability and revenues. Any of the foregoing factors could have a material
adverse effect on the Swedbank Group's business, financial condition and results of operations.

Swedish households may be exposed to a risk of adrop in house prices.

In recent years in Sweden, low interest rates, low inflation, higher house prices and increased
disposable household income have led to continued strong growth in demand for loans, especially
in the residential mortgage market. As prices have risen, buyers have taken on more mortgage
debt, aided by low interest rates and interest-only mortgages. Household debt rose to 173 per cent.
of disposable income at the end of 2013 after having hovered between 90 and 100 per cent.
throughout the previous decade. A large number of Swedish households therefore may be
exposed to the risk of a drop in house prices.

Furthermore, the Basel Committee has recommended an international standard of 35 per cent. risk
weight for residential mortgages. In 2014, the SFSA raised the risk weight floor on mortgages from
15 per cent. to 25 per cent. to dampen the growth in household debt. The SFSA decided in the end
of 2014 that new mortgages should be repaid down to 50 per cent. loan to value. Annual
repayment of at least 2 per cent. should be made on loans down to 70 per cent. loan to value. After
that at least one per cent. is to be repaid annually down to 50 per cent. loan to value. Should a
drop in housing prices materialise, there may be a material increase in mortgage defaults,
including mortgages issued by Swedbank, which in turn could have a material adverse effect on
the Swedbank Group's business, financial condition and results of operations. For further detail
around the impact of the current and proposed risk weight floor, see "Swedbank or its financial
institution subsidiaries may need additional capital in the future to maintain capital adequacy ratios
or for other reasons, which may be difficult to obtain.”
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Historical fluctuations in economic and market conditions have from time to time caused
substantial credit impairments. Further credit impairments could have a material adverse
impact on the Swedbank Group's financial condition and results of operations.

The Swedbank Group is exposed to credit risk, or the risk that its borrowers may not repay their
loans according to their contractual terms and that the collateral securing the payment of these
loans may be insufficient. The Swedbank Group maintains provisions for credit impairments to
cover estimated probable incurred credit impairments inherent in its loan portfolio. The Swedbank
Group's allowance for credit impairments is based, among other things, on the Swedbank Group's
portfolio provision models and analysis of current and historical delinquency rates, loan
management, macroeconomic factors and the valuation of the underlying assets, as well as
numerous other management assumptions, which may prove to be inaccurate, resulting in further
credit losses. Furthermore, the Swedbank Group is exposed to concentration risk, which means
credit risk relating to large individual exposures or affiliated borrowers as well as significant
exposures to groups of counterparties whose probability of default ("PD") is driven by common
underlying factors, such as sector, economy, geographical location, or type of instrument. The
impact of the concentration risk could have a material adverse effect on the Swedbank Group's
business, financial condition and results of operations.

Although recent periods have benefited from net credit recoveries, these recoveries have now
declined and there can be no assurance that the Swedbank Group will not experience materially
higher impairments in the future. Possible effects of a devaluation or depreciation of certain
currencies on the Swedbank Group could have an adverse effect on the Swedbank Group’s
assets, including its loan portfolio and its results of operations. Any of the foregoing risks could
have a material adverse effect on the Swedbank Group's business, financial condition and results
of operations.

The Swedbank Group may be unable to successfully foreclose on the collateral securing its
customer loans in default, and even if it is successful in its foreclosure efforts, it may be
unable to successfully repossess the underlying assets, which may adversely affect its
ability to recover the value of the collateral.

If a borrower defaults under one of the Swedbank Group's loans, the Swedbank Group may
foreclose on the loan and/or acquire title to the assets pledged as collateral, and thereafter, make
substantial improvements or repairs in order to maximise the asset's realisable value. The
borrower may contest enforcement of foreclosure or other compulsory measures, which may delay
the foreclosure, or seek bankruptcy protection against the Swedbank Group. If the borrower seeks
bankruptcy protection, certain regulatory measures may preclude the Swedbank Group from
enforcing foreclosure or other remedies against the borrower. Foreclosure-related costs, high loan-
to-value ratios or reductions in the value of the assets may prevent the Swedbank Group from
realising an amount equal to its loans upon foreclosure, and the Swedbank Group may be required
to record losses. Even if the Swedbank Group were able to successfully foreclose on the collateral
securing its exposures, the Swedbank Group may own title to pledged assets that it is unable to
efficiently repossess or force a sale of, which would adversely affect the Swedbank Group's ability
to recover the value of the collateral securing its exposure. Furthermore, the Swedbank Group
may, as part of its foreclosure on business assets, end up acquiring collateral that is not core to the
Swedbank Group's business and in respect of which it lacks required operational or management
expertise or experience or may be prohibited from owning under applicable regulations. Managing
such assets may be costly and may require additional expertise, personnel or outsourcing, options
which may not be readily available or available at all. There have been recent asset write downs in
Ektornet, and if the Swedbank Group does not successfully manage its foreclosed assets, the
value of those assets could deteriorate. All of the above may adversely affect the Swedbank
Group's financial condition and results of operations.
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The Swedbank Group's guidelines and policies for risk management may prove to be
inadequate with respect to unidentified and unforeseen risks.

The management of business, regulatory and legal risks requires, inter alia, guidelines and policies
for the accurate registration and control of a large number of transactions and events. Such
guidelines and policies may not always be adequate. Some of the measures taken by the
Swedbank Group to manage various risks are (i) to enter into hedging transactions to manage
market risks, (ii) to issue credit risk limits for each counterparty to which the Swedbank Group is
exposed in its lending business, (iii) to have satisfactory collateral for credits provided, (iv) to
establish CEO limits for segments or specific parts of the portfolio, to avoid concentration risks and
(v) to do due diligence to manage legal risks. Some of these and other methods used by the
Swedbank Group to estimate, measure and manage risk are based on perceived historic market
behaviour. The methods may therefore prove to be inadequate for predicting future risk exposure,
which may differ from what is suggested by prior experience. Other methods for risk management
are based on evaluation of information regarding markets, customers or other information that is
publicly known or otherwise available to the Swedbank Group. Such information has not been, and
may not always be, correct, updated or correctly evaluated and may therefore be inadequate for
the purpose of risk management, which may in turn have a material adverse effect on the
Swedbank Group's financial condition and results of operations.

Any further impairment of goodwill and other intangible assets would have a negative effect
on the Swedbank Group's results of operations.

Swedbank performs impairment tests on goodwill and other intangible assets at least once a year
or whenever there are indications for a decrease in value of goodwill or other intangible assets.
The outcome of any impairment test model depends, among other things, on key input data on
macroeconomic factors and long-term growth assumptions.

The Swedbank Group is financially exposed to Greece, Ireland, Italy, Portugal and Spain, as
well as European banks that may be negatively affected by adverse events in these
countries. Further developments adversely affecting these countries or other similar
developments in other Eurozone countries could have a material effect on the Swedbank
Group's financial position, results of operations and business.

As of 31 December 2014 the Swedbank Group had total credit exposures of SEK 338 million to
Greece, Ireland, ltaly, Portugal and Spain, whereof SEK 145 million is related to Swedbank’s
insurance operation. These exposures are related to institutions, governments or public sector
entities. As a result of its exposure to these countries, the Swedbank Group's financial position,
results of operations and business could deteriorate following further developments adversely
affecting these countries or other similar developments to other Eurozone countries.

The Swedbank Group is exposed to foreign exchange risk. Fluctuations in the value of
foreign currencies could have an adverse effect on the Swedbank Group's assets, including
its loan portfolio, and its results of operations.

Currency risk arises mainly due to risks related to strategic holdings of foreign operations and
when deposits and lending take place in different currencies. Exchange rate movements between
SEK, EUR and USD could have a significant adverse effect on the Swedbank Group's balance
sheet position, as a substantial portion of the Swedbank Group's assets and liabilities are
denominated in these currencies and, in the long-term, the Swedbank Group's income statement is
in SEK. Changes in exchange rates affect both the balance sheet directly through strategic
positions, and the Swedbank Group's income statement, as foreign currency cash flows from
lending margins could affect net interest income.
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The Swedbank Group's strategic holdings in foreign operations and subsidiaries are
generally funded in each entity's national currency or in a currency that is linked to the
country's currency.

Exchange rate movements between SEK, EUR and USD could have a significant adverse effect
on the Swedbank Group's balance sheet positions, as a substantial portion of the Swedbank
Group's assets and liabilities are denominated in these currencies and, in the long-term, the
income statement which is stated in SEK. Changes in exchange rates affect both the balance
sheet directly through strategic positions and the income statement as foreign currency cash flows
from lending margins could affect the net interest income.

The Swedbank Group's business is sensitive to volatility in interest rates and to changes in
the competitive environment affecting spreads on its lending and deposits.

The Swedbank Group is subject to the risks typical of banking activities, including interest rate
fluctuations. Changes in interest rate levels, yield curves and spreads may affect the Swedbank
Group's lending and deposit spreads. The Swedbank Group is exposed to changes in the spread
between the interest rates payable by it on deposits or its wholesale funding costs, and the interest
rates that it charges on loans to customers and other banks. While both the interest rates payable
by the Swedbank Group on deposits, as well as the interest rates that it charges on loans to
customers and credit institutions, are in each case mainly floating rates or swapped into floating
rates, there is a risk that the Swedbank Group will not be able to re-price its floating rate assets
and liabilities at the same time, giving rise to re-pricing gaps in the short or medium term. The
Swedbank Group is also subject to intense competition for customer deposits and the current low
interest rate environment puts pressure on the Swedbank Group's deposit spreads. The Swedbank
Group may not be able to lower its funding costs, whether relating to deposits or wholesale
funding, in line with decreases in interest rates on its interest-bearing assets.

Interest rates are sensitive to several factors that are out of the Swedbank Group's control,
including fiscal and monetary policies of governments and central banks, as well as domestic and
international political conditions. An increase in interest rates could reduce the demand for credit,
as well as contribute to an increase in defaults by the Swedbank Group's customers. Conversely, a
reduction in the level of interest rates may adversely affect the Swedbank Group through, among
other things, a decrease in demand for deposits and an increase in competition in deposit-taking
and lending to customers. As a result of these factors, significant changes or volatility in the
interest rates could have a material adverse impact on the business, financial condition or results
of operations of the Swedbank Group.

The Swedbank Group has implemented risk management methods aimed at mitigating these and
other market risks, and exposures are constantly measured and monitored. However, it is difficult
to predict changes in economic or market conditions and to anticipate the effects that such
changes could have on the Swedbank Group's financial performance and results of operations.
While the Swedbank Group undertakes hedging operations in order to reduce its exposure to
interest rate risk, it does not hedge all its risk exposure and cannot assure its hedging strategies
will be successful. If the Swedbank Group is unable to adjust the interest rate payable on deposits
in line with the changes in market interest rates receivable by it on loans, or if the Swedbank
Group's monitoring procedures are unable to manage adequately the interest rate risk, its interest
income could rise less or decline more than its interest expense, in which case the Swedbank
Group's results of operations and financial condition or prospects could be negatively affected.

The Swedbank Group is subject to the risk that liquidity may not always be readily
available.
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The Swedbank Group's liquidity could be impaired by an inability to access debt markets, an
inability to sell assets or redeem its investments, outflows of deposits or collateral deterioration.
This situation may arise due to circumstances that the Swedbank Group is unable to control, such
as continued general market disruption, loss in confidence in financial markets, uncertainty and
speculation regarding the solvency of market participants, rating downgrades, or operational
problems that affect third parties. Even a perception among market participants that a financial
institution is experiencing greater liquidity risk can cause significant damage to the institution and
consequently its ability to access liquidity. The Swedbank Group's ability to sell assets at a
commercially desirable price or at all may be impaired if other market participants are seeking to
sell similar assets at the same time or are not in the position to finance themselves, or when the
market value of assets, including financial instruments underlying derivative transactions to which
the Swedbank Group is a party, is difficult to ascertain, as has occurred during the last liquidity
crisis. In addition, financial institutions with which the Swedbank Group interacts may exercise set-
off rights or the right to require additional collateral, which could further impair the Swedbank
Group's access to liquidity.

The Swedbank Group's internal sources of liquidity may prove to be insufficient, and in such case,
the Swedbank Group may not be able to successfully obtain additional financing on favourable
terms or at all, which would have a material adverse effect on the Swedbank Group's business and
results of operations.

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

Any downgrade of Swedbank's credit ratings, or the credit ratings of its significant subsidiaries
such as Swedbank Mortgage, could increase its borrowing costs, adversely affect the liquidity
position of the Swedbank Group, limit its access to the capital markets, undermine confidence in
and competitive position of the Swedbank Group, or trigger obligations under certain bilateral terms
in some of its trading and collateralised financing contracts, including requiring the provision of
additional collateral as well as limiting the range of counterparties willing to enter into transactions
with the Swedbank Group. Any of the events above could have a material adverse effect on the
Swedbank Group's business and results of operations.

The Swedbank Group is exposed to systemic risk.

Given the high level of interdependence between financial institutions, the Swedbank Group is, and
will continue to be, subject to the risk of deterioration of the commercial and financial soundness,
or perceived soundness, of other financial institutions. Within the financial services industry, the
default of any one institution could lead to defaults by other institutions. Concerns about, or a
default by, one institution could lead to significant liquidity problems, losses or defaults by other
institutions, because the commercial and financial soundness of many financial institutions may be
closely related as a result of their credit, trading, clearing or other relationships. Even the perceived
lack of creditworthiness of, or questions about, a counterparty may lead to market-wide liquidity
problems and losses or defaults by the Swedbank Group or by other institutions. This risk is
sometimes referred to as "systemic risk" and may adversely affect financial intermediaries, such as
clearing agencies, clearing houses, banks, securities firms and exchanges with whom certain of
the Swedbank Group's subsidiaries interact on a daily basis. Systemic risk could have a material
adverse effect on the Swedbank Group's ability to raise new funding and on its business, financial
condition, results of operations, liquidity and/or prospects.

Swedbank or its financial institution subsidiaries may need additional capital in the future
to maintain capital adequacy ratios or for other reasons, which may be difficult to obtain.
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The Group, on a consolidated basis, and Swedbank and its financial institution subsidiaries, on an
individual basis, are required to maintain minimum capital adequacy ratios and solvency levels
prescribed by law in each of the jurisdictions in which the Group operates. If the capital of the
Group is not sufficient to cover future losses or if the applicable minimum capital requirements
increase, the Group may need to obtain additional capital in the future and may not be able to
obtain new equity capital or debt financing qualifying as regulatory capital on attractive terms, or at
all.

Moreover, developments in the regulatory framework such as changes in the risk weighting of
assets may cause reductions in the Group's capital adequacy ratios and solvency levels and/or
cause the applicable minimum capital requirements to increase.

As a consequence of the recent financial crisis, new bank regulatory standards have been
developed and will be further developed by the Financial Stability Board (the "FSB") and the Basel
Committee on Banking Supervision (the "Basel Committee"). The Basel Committee has adopted a
number of fundamental reforms to the regulatory capital framework for internationally active banks,
the principal elements of which are set out in its papers released on 16 December 2010 (together
with the press release dated 13 January 2011 issued by the Basel Committee entitled "Minimum
requirements to ensure loss absorbency at the point of non-viability") ("Basel 11I"). In Europe, this
has been accompanied by a push to harmonise regulations and supervision practices through the
development of a single rulebook and pan-European supervisory institutions. European capital
adequacy legislation also includes a framework for macro-prudential supervision, aimed at
detecting and containing systemic risks. As a consequence, competent authorities may change the
Group's capital requirements in the future, when they deem it necessary to contain systemic risk.

Since 1 January 2014 the Swedish capital adequacy framework has been based on CRR (the EU
Capital Requirements Regulation ("CRR")) and CRD IV (the EU Capital Requirements Directive
("CRD IV"). As of 1 January 2014, CRR took direct effect in Sweden, while CRD IV was
implemented in Sweden in August 2014 by amendments to the Swedish legislation and SFSA
regulations. CRR and CRD |V are complemented by a set of technical standards developed by the
European Banking Authority (“the EBA”). The EU regulatory framework is broadly in line with the
Basel Il regulations.

The key theme of Basel Il is more and better capital. CRR and CRD IV introduced significant
changes in the prudential regulatory regime applicable to banks, including: increased minimum
capital ratios; changes to the definition of capital and the calculation of risk exposure amount
(“REA"); and the introduction of new measures relating to leverage, liquidity and funding. CRR and
CRD IV permit a transitional period for certain of the enhanced capital requirements and certain
other measures. The Swedish authorities have, however, decided that the higher capital
requirements resulting from the implementation of CRR and CRD IV were implemented without
any phasing-in period, with the only exception that capital instruments not fully compliant with CRR
may be included in the total capital during a limited grandfathering period. Since 2014, banks have
been required to report the leverage ratio to regulators, with a formal disclosure requirement as
from Q1 2015. According to the EU's regulations, the measure will be evaluated by the authorities
prior to the possible introduction of a minimum requirement in 2018.

In early September 2014, the SFSA decided which capital requirements would apply to Swedish
banks beyond the minimum level of 7 per cent. Common Equity Tier 1 (“CET1”) capital (including
the mandatory capital conservation buffer of 2.5 per cent.) in accordance with the EU rules. As of 1
January 2015 the four major Swedish banks are assigned a systemic risk buffer of 3 per cent. in
CET1 capital within the framework of Pillar 1 and a further 2 per cent. within the framework of Pillar
2. The countercyclical buffer for Swedish exposures will be 1 per cent. from 13 September 2015.
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The SFSA also stated that it did not intend to make a formal decision on the capital requirement for
individual institutions in Pillar 2. As long as a formal decision has not been made, the capital
requirement under Pillar 2 does not affect the level at which automatic restrictions on dividend and
coupon payments take effect (due to a breach of the combined buffer requirements).

Since CRR became law, the SFSA has had the authority to allow banks exemptions from the
current Basel | floor. The SFSA however has decided that the Basel | floor will be applied in
Sweden also going forward. The buffer requirements in CRR/CRD 1V, including the systemic risk
buffers for the systemically important Swedish banks, is however calculated without taking the
Basel | floor rules into account. The floor is only a parallel back-stop for the lowest level of own
funds.

Supervisory authorities in Sweden and at the European level have made note of the major
differences among the average risk weightings institutions use to calculate credit risks under the
internal rating-based ("IRB") approach (a basis for calculating capital requirements for credit risk)
especially as regards mortgage lending within the retail exposure class.

In May 2013, the SFSA introduced a risk weight floor for the Swedish mortgage portfolio as a
supervisory measure under Pillar 2. The risk weight floor for Swedish mortgages was raised in
September 2014 from 15 per cent. to 25 per cent. At present, Swedbank has sufficient CET1
capital to meet the decided risk weight floor, but no assurances can be made that Swedbank will
continue to hold this level of CET1 capital, that the regulations around the risk weight floor will not
change in the future, or that the definition of what constitutes CET1 capital will not change in the
future.

The SFSA presented at the end of 2014 proposals for standardised models for Pillar 2 risks, which
are expected to be implemented in 2015. The capital requirements of Pillar 2 risks are likely to be
elucidated in 2015, including the level of Swedish banks' total capital requirements.

There is work ongoing within the EU to implement the "Bank Recovery and Resolution Directive"
which shall give authorities the tools to handle banks in crises. The directive was intended to be
implemented nationally starting 1 January 2015. However, the Swedish implementation has been
delayed and will take place no earlier than mid-2015. The aim of the new framework is to reduce
the risk that taxpayers will have to bear the cost in the event of a banking crisis. This will be
accomplished through the option of what is known as bail-in, which means that shareholders and
creditors bear the costs to a greater extent. As a consequence, banks will need to hold a minimum
level of own funds and eligible liabilities ("MREL"). Parallel to this, the FSB has issued a proposal
on Total Loss Absorbing Capital ("TLAC"), which sets corresponding requirements for globally
systemically important banks. The proposal on TLAC is ultimately assumed to influence how the
MREL requirement is determined in the EU. The FSB proposes a lag before implementation of
TLAC (not before 1 January 2019), whereas the requirement to set MREL applies from the date of
national implementation of Article 45 of the directive (i.e. 1 January 2016 at the latest).
Uncertainties exist regarding the configuration and level of the MREL requirement, and
consequently how this will affect the Board of Directors' opinion on the capital requirements, the
maximum distributable amount and the increase in risk that future payments on the Notes will be
restricted.

In addition, the Basel Committee is currently working on the review of the standardised approaches
of the capital requirement framework for credit risk and market risks as well as for operational risks.
The Basel Committee has also issued a consultative document on the design of a capital floor
framework based on these revised standardised approaches. This framework will replace the
current capital floor for banks using internal models, which is based on the Basel 1 standard. The
consultation covers plans to institute a capital floor framework but the calibration of the floor is
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outside the scope of this consultation. The Basel Committee will consider the calibration alongside
its work on finalising the revised standardised approaches. There is a high degree of uncertainty
with regards to the Basel Committee's final calibration of the proposed new frameworks, and
subsequently how and when this will be implemented in the EU. It is thus too early to draw firm
conclusions regarding the impact of the potential future capital requirements, and consequently
how this will affect the Board of Directors' opinion on the capital requirements. Further, the
conditions of Swedbank's business as well as external conditions are constantly changing. Hence,
it may become desirable to increase or decrease the capital base or change the composition of
CET1 capital and other capital.

Furthermore, unexpected bank stress tests that are conducted on a local (national or regional) or
on a pan-European level or other actions by banking industry authorities may result in significant
changes in capital requirements, resulting in capital shortfalls for Swedbank. As a consequence of
such changes in the regulatory framework, the Group may need to obtain additional capital in the
future, and may not be able to obtain new equity capital or debt financing qualifying as regulatory
capital on attractive terms, or at all. In addition, if the capital ratios of Swedbank's financial
institution subsidiaries deteriorate, Swedbank, as the parent company, may be required to provide
funding by way of direct or indirect capital contributions, loans, or guarantees of loans, into its
subsidiaries. To the extent that it does not, Group operations may be restricted in these
jurisdictions as a result of regulatory penalties.

If market participants were to view the Group as requiring higher capital levels than those it
maintains or than those maintained by other institutions, this market perception may impact the
Group's borrowing costs and rating levels. Any additional funding obtained through share capital
increases may dilute the ownership percentage held by current shareholders. In addition, the
Group may not be able to obtain additional capital on favourable terms, or at all. Therefore, the
Group may need to sell assets and these sales may be at distressed prices, to the extent that a
market exists.

The Group may see a downgrade of parts of the credit portfolio, resulting in a negative migration in
the risk classification system. The Group uses through-the-cycle estimates of PD for the purpose of
calculating the regulatory capital requirement, but there is still a risk that such migration could
result in a higher regulatory capital requirement, which may lead to a need to obtain additional
capital. In addition, the Group values assets and assesses the capital adequacy position of its
banking subsidiaries using financial models based on assumptions and estimates taking into
account the then prevailing market conditions which may prove inadequate if market conditions
deteriorate. Furthermore, changes in foreign exchange rates, decreases in collateral ratios as a
consequence of the deterioration of the market value of assets pledged as collateral, or
deterioration in the economic environment, among other things, could result in further provisioning
and/or an increase in REA, which could have a material adverse effect on the Swedbank Group's
financial condition.

The Swedish Government may, by operation of law or future contracts, acquire the
Swedbank Group or its assets.

As worsening global economic conditions increasingly began to impact Sweden, the Swedish
Parliament adopted an act in October 2008, providing for state aid to banks, such as Swedbank,
and certain other credit institutions. The act and the ordinances issued by the Swedish
Government under this act provide, among other things, that the Swedish Government, under
certain conditions and in exchange for a fee, will guarantee certain debt securities issued by banks
and other credit institutions. Under the act, the Swedish Government has the right to exercise a
compulsory acquisition of the shares of institutions, including the shares of Swedbank, provided it
is considered to be of material importance from a public perspective, and provided (i) the institution
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or its shareholders have not accepted an agreement proposed by the Swedish National Debt
Office which has not been considered unreasonable by an appeal board, (ii) the institution or its
shareholders have not fulfilled an obligation under an agreement under the act which is of material
importance, or (iii) the institution's capital base is below a certain level.

The Swedish Government may also take possession over the Swedbank Group or part of it or its
assets by way of future contractual arrangements or otherwise, which the Swedbank Group may
have to enter into by operation of law or necessity. In the event of a Government takeover, the
value of the Swedbank Group or its assets may be considered to be limited and the Swedbank
Group may not receive adequate compensation, which could therefore significantly reduce its
assets.

Governmental responses to recent market disruptions may be inadequate and may have
unintended consequences.

The Swedbank Group may be adversely affected by governmental responses to recent market
disruptions in the countries in which it operates. As a result of the current financial crisis and
subsequent government intervention, there has been, and there will continue to be, a substantial
increase in governmental policy responses to recent market disruptions, including reductions in
public spending and the imposition of further fiscal austerity measures, and changes in monetary
and interest rate policies.

The Swedbank Group has no control over governmental policy changes or over changes in the
interpretation of fiscal legislation by any tax authority. The recent measures taken by various
European governments to stimulate the economy and support the banking system may lead to an
increase in the tax burden or to a reduction in tax benefits. Significant changes in governmental
policy responses in Sweden or in the other countries where the Swedbank Group operates, or
difficulties in implementing such responses or with the type and effectiveness of the impact of such
responses, may have a relevant adverse impact on the activity, financial situation and operating
results of the Swedbank Group.

The Swedbank Group is exposed to the risk that its debtors or counterparties may fail to
perform their obligations. The Swedbank Group's business, profitability and liquidity may
be adversely affected by deterioration in the credit quality of, or defaults by, entities who
owe the Swedbank Group money, securities or other assets or whose securities or
obligations the Swedbank Group holds.

The Swedbank Group is exposed to the risk that entities owing the Swedbank Group money,
securities or other assets will not perform their obligations. These entities may default on their
obligations to the Swedbank Group due to bankruptcy, lack of liquidity, operational failure or other
reasons. The Swedbank Group is also subject to the risk that its rights against these entities may
not be enforceable in all circumstances. For example, different methods of holding collateral in
different countries can affect the Swedbank Group's exposures as well as the value of the
collateral to the Swedbank Group. In addition, deterioration in the credit quality of securities or
obligations held by the Swedbank Group could result in losses and/or adversely affect its ability to
transfer or realise value from those securities or obligations in the event of liquidation. A significant
downgrade in the credit ratings of the Swedbank Group's counterparties could also have a
negative impact on the Swedbank Group's results. While in many cases the Swedbank Group is
permitted to require additional collateral from counterparties that experience financial difficulty or
when collateral value has decreased, disputes may arise as to the amount of collateral the
Swedbank Group is entitled to receive and the value of the counterparty's pledged assets. The
termination of contracts and the foreclosure on collateral may therefore subject the Swedbank
Group to claims for the improper exercise of its contractual rights. Bankruptcies, downgrades and
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disputes with counterparties as to the valuation of collateral tend to increase in times of market
stress and illiquidity. Rapid changes in prices on the financial markets may cause the Swedbank
Group's exposure to such counterparties to increase, and in some of those cases the actual value
of the Swedbank Group's collateral is lower than it was when the agreement was entered into. The
Swedbank Group may not be able to retain the value of its collateral due to legal concerns and to
the ability of the Swedbank Group to manage real estate property and other assets.

If the credit quality of third parties who owe the Swedbank Group money, securities or other assets
were to deteriorate, the Swedbank Group's business, profitability and liquidity may be materially
adversely affected.

The Swedbank Group may be required to reassess assumptions used in the calculation of
defined benefit pension schemes and to make further contributions to its pension schemes
if the value of the plan assets is not sufficient to cover potential liabilities.

The Swedbank Group maintains a number of defined benefit pension schemes and pension
schemes based on the salaries of employees at the time of retirement for former and current
employees, primarily in Sweden. Pension risk is the risk that the liabilities of the Swedbank Group's
various defined benefit pension schemes, which are long-term in nature, will be higher than the
liabilities projected based on current assumptions. Major assumptions include those pertaining to
salary increases, mortality, discount rates and inflation. The schemes' assets and plan assets
comprise investment portfolios that are held to meet projected liabilities to the scheme members.
Risk also arises from the plan assets because the value of these asset portfolios and the returns
from them may be less than expected, especially if equity prices, interest rates, counterparty risk
(including sovereigns) or inflation are subject to significant changes. Actual outcome might also
differ from current assumptions. These changes or differences, as expressed by an actuarial loss,
could be significant and could have a negative impact on the Swedbank Group's results of
operations.

The Swedbank Group makes contributions to the schemes so that the plan assets cover
obligations according to Swedish legal requirements. If a deficit arises the Swedbank Group could
be obliged to, or may choose to, make additional contributions to the schemes. Revised accounting
standards for pensions ("IAS 19") took effect on 1 January 2013 and, as a result of their
implementation, Swedbank's reported pension liability increased by approximately SEK 4 billion
and shareholders' equity was reduced by approximately SEK 3 billion. Consequently CET1 capital
decreased by approximately SEK 3.2 billion, which was included in the comparative figures for
2012. During 2014 the discount rate fell from 3.44 per cent. to 2.29 per cent. At the same time the
inflation rate fell from 2.00 per cent. to 1.28 per cent. These assumptions counteract each other.
The Swedbank Group also lowered the assumption for annual salary increases during 2014 when
the flat assumption was replaced by an age dependent assumption. The reassessment was made
because the defined benefit plans have been closed for new members and are run off plans. The
changes to the assumptions together did not give any significant impact. However, the rules in IAS
19 regarding defined benefit pension plans could create volatility in the estimated pension liability
and thus to Swedbank's equity through other comprehensive income.

Market fluctuations and volatility may adversely affect the value of the Swedbank Group's
positions, reduce its business activities and make it more difficult to assess the fair value of
certain of its assets.

The fair value of certain of the Swedbank Group's assets may decline significantly due to
dislocation of financial markets, causing the Swedbank Group to record mark-to-market losses and
may fluctuate over short periods of time. In addition, the Swedbank Group's estimates of fair value
may differ materially both from similar estimates made by other financial institutions and from the
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values that would have been used if a market for these assets had been readily available. Market
fluctuations, in particular, fluctuations in the equity market, also influence the value of assets in
funds managed by the Swedbank Group's asset management business and have a direct impact
on the income volatility of the asset management activities. Furthermore, similar to any other
holding company with insurance subsidiaries, the Swedbank Group's level of fees and returns from
its equity investments in these subsidiaries are impacted by any decrease in the value of their
investment portfolios, poor investment returns and the requirement to maintain assets sufficient to
cover mandatory provisions for insurance claims.

The fair value of interest bearing securities trading in active markets is ordinarily based on market
prices (mark-to-market). However, where quoted prices on instruments are not readily and
regularly available, as was the case in particular during autumn 2008, due in part to the dislocation
of the global financial markets, fair value is estimated using an internal valuation model (mark-to-
model), which is generally based on observable market data, i.e. the prices of financial instruments
that are as similar in nature as possible and for which transactions have been completed. These
values are then adjusted to best reflect the value of the Swedbank Group's securities. Adjustments
for the relevant credit risk are based on the derivatives market.

The IT and other systems on which the Swedbank Group depends for its day-to-day
operations can fail for a variety of reasons which may be outside the Swedbank Group's
control; the Swedbank Group is subject to the risk of infrastructure disruptions or other
effects on such systems.

The Swedbank Group's operations are highly dependent on its ability to process and monitor, on a
daily basis, a large number of transactions, many of which are highly complex, across numerous
and diverse markets in many currencies.

Any disruption in the Swedbank Group's IT or other systems may have a material adverse effect on
the Swedbank Group's financial condition and results of operations.

Despite the contingency plans and facilities the Swedbank Group has in place, its ability to conduct
business may be adversely impacted by a disruption in the infrastructure that supports the
businesses and the countries in which the Swedbank Group is located.

The Swedbank Group is exposed to risks related to money laundering activities, especially
in its operations in emerging markets, and compliance with anti-money laundering and anti-
terrorism financing rules involves significant cost and effort.

The Swedbank Group is subject to rules and regulations regarding money laundering and the
financing of terrorism. In general, the risk that banks will be subjected to or used for money
laundering has increased worldwide. The risk of money laundering is higher in emerging markets,
such as the Baltic countries, than in Sweden and other more developed markets where the
Swedbank Group operates. Although the Swedbank Group believes that its current policies and
procedures are sufficient to comply with applicable rules and regulations, it cannot guarantee that
its Swedbank Group-wide anti-money laundering and anti-terrorism financing policies and
procedures completely prevent instances of money laundering or terrorism financing. Any violation
of anti-money laundering rules, or even the suggestion of violations, may have severe legal and
reputational consequences for the Swedbank Group and may, as a result, have a material adverse
effect on the Swedbank Group's financial condition and results of operations.

Conflicts of interest, whether actual or perceived, and fraudulent acts may negatively
impact the Swedbank Group.
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As the Swedbank Group expands the scope of its businesses and its client base, the Swedbank
Group increasingly has to implement policies on corporate governance on a Swedbank Group-
wide level and address potential conflicts of interest. Additionally, many financial institutions,
including those within the Swedbank Group, are negatively impacted by fraudulent acts or
violations of internal instructions committed by their own employees. The Swedbank Group cannot
predict whether such instances of internal fraud will occur or, if they were to occur, the extent to
which these acts would negatively impact the Swedbank Group or its reputation.

The Swedbank Group operates in competitive markets and further increased competition
may have an adverse effect on its financial condition and results of operations.

The Swedbank Group is subject to significant competition in the markets in which it operates.
Competition may increase in some or all of the Swedbank Group's markets as a result of
legislative, regulatory, technological or other factors. Increased competition could cause the
Swedbank Group to lose business or compel it to price products and services on less
advantageous terms, or otherwise have an adverse effect on its business, financial condition,
results of operations and prospects. In addition, increased government ownership of, and
involvement in, the financial sector generally in the Swedbank Group's principal markets may have
an impact on the competitive landscape in such markets and on the way in which banks in those
markets conduct their operations. At present, however, it is difficult to predict what the effects of
this increased government ownership and involvement will be or how it will differ from jurisdiction to
jurisdiction, should it materialise. The Swedbank Group may experience stronger competition for
corporate, institutional and retail customers and greater pressure on profit margins. These and
other changes in the competitive landscape could adversely affect the Swedbank Group's
business, financial condition, results of operations, liquidity, markets and/or prospects.

In order to successfully compete, the Swedbank Group depends on highly skilled
individuals; the Swedbank Group may not be able to retain or recruit key talent.

The Swedbank Group's performance is largely dependent on the talents and efforts of highly
skilled individuals. The Swedbank Group's continued ability to compete effectively in its businesses
depends on the Swedbank Group's ability to attract new employees and to retain and motivate its
existing employees. Competition from within the financial services industry and from businesses
outside the financial services industry for qualified employees is intense. In addition, current and
future laws, including laws relating to immigration and outsourcing, may restrict the Swedbank
Group's ability to move responsibilities or personnel from one jurisdiction to another or to offer
competitive compensation to attract new employees and to retain and motivate its existing
employees. This may impact the Swedbank Group's ability to take advantage of business
opportunities, potential efficiencies, or profitably manage its existing or new assets.

The Swedbank Group's business is subject to substantial regulation and supervision and
can be adversely affected by adverse regulatory and governmental developments.

The Swedbank Group conducts its businesses subject to ongoing regulation and associated
regulatory risks, including the effects of changes in the laws, regulations, policies, voluntary codes
of practice and interpretations in Sweden and the other countries in which the Swedbank Group
operates. This is particularly the case in the current market environment, which is experiencing
increased levels of government and regulatory intervention in the financial sector, which the
Swedbank Group expects to continue for the foreseeable future. Future changes in regulation,
fiscal or other policies are unpredictable and beyond the control of the Swedbank Group and could
materially adversely affect the Swedbank Group's business, financial condition and results of
operations.
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The Swedbank Group's operations are contingent upon licences issued by financial authorities in
the countries in which the Swedbank Group operates. Violations of rules and regulations, whether
intentional or unintentional, may lead to the withdrawal of some of the Swedbank Group's licences.
Any breach of these or other regulations may adversely affect the Swedbank Group's reputation,
business, results of operations or financial condition.

Swedbank is subject to supervision by the SFSA and to Swedish regulations regarding, among
other things, capital adequacy, liquidity and solvency (see "Risk Factors — Risks Relating to
Swedbank — Swedbank or its financial institution subsidiaries may need additional capital in the
future to maintain capital adequacy ratios or for other reasons, which may be difficult to obtain™).
Certain of the Swedbank Group's subsidiaries and operations are subject to the supervision of
other local supervisory authorities. In Sweden and elsewhere, there is increased political and
regulatory scrutiny of financial and mortgage institutions. The Swedbank Group is unable to predict
what regulatory changes may be imposed in the future as a result of regulatory initiatives in the EU
and elsewhere or by the SFSA and other supervisory authorities. If the Swedbank Group is
required to make additional provisions or to increase its reserves as a result of potential regulatory
changes, this could adversely affect the results of operations of the Swedbank Group. In addition,
failure by the Swedbank Group to comply with regulatory requirements could result in significant
penalties.

The Swedbank Group is also subject to EU regulations with direct applicability and to EU directives
which are adopted by the EEA Member States and implemented through local laws. See section
2.2.1.4 below.

Risks relating to the structure of the Notes

Interest payments on the Notes may be cancelled by the Issuer (in whole or in part) at any
time and, in certain circumstances, the Issuer will be required to cancel such interest
payments

The Issuer is entitled to cancel interest payments for no reason and without stating a reason or
giving notice to the holders

Interest on the Notes will be due and payable only at the sole and absolute discretion of the Issuer,
which may, at all times and for any reason, cancel (in whole or in part) any interest payment that
would otherwise be payable on any Interest Payment Date.

The Issuer may without restriction use funds that could have been applied to make such cancelled
payments to meet its other obligations as they become due and may pay interest on other
subordinated debt and dividends on its shares notwithstanding such cancellation.

In certain circumstances the Issuer may be required by law or banking regulations or contractual
obligations to cancel interest payments in whole or in part

In certain circumstances the Issuer may be required by law or banking regulations or contractual
obligations to cancel interest payments. These regulations and their interaction are complex and
may change over time.

Under the regulations in force at the time of issuance, the Issuer is only allowed to pay interest out

of “distributable items” (as defined in CRR). In practice this means that the Issuer will be required
to cancel an interest payment in whole or in part, if its distributable items on an Interest Payment
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Date is less than the sum of all distributions or interest payments on all own funds instruments of
the Issuer paid or required to be paid in the then financial year.

Further, under Article 141 (Restrictions on distributions) of the CRD IV Directive, as recently
implemented in Sweden, institutions that fail to meet the combined buffer requirement (as
described below) will be subject to restricted “discretionary payments” (which are defined broadly
by CRD IV as payments relating to common equity Tier 1, variable remuneration and payments on
Additional Tier 1 Capital instruments). In these circumstances, payments will be made on the
Notes (whether by way of principal, interest or otherwise) only if and to the extent that such
payments would not cause the maximum distributable amount (if any) to be exceeded. The
maximum distributable amount is a novel concept, and its determination is subject to considerable
uncertainty.

For example, the maximum distributable amount could be limited to earnings accrued from the time
of the latest decision to make a “discretionary payment”. The probability of the Issuer paying
interest on the Notes in this situation would therefore, in addition to other circumstances, depend
on the timing of the Issuer’s other discretionary payment decisions, such as any decision to pay
dividends to the shareholders of the Issuer. There is no legal obligation on the Issuer in this
situation to prioritise payments to holders of the Notes before payments to its shareholders.

Under CRD |V, institutions will be required to hold a minimum amount of regulatory capital of 8.0
per cent. of Risk Exposure Amount (as defined in CRR). In addition to these so-called “own funds”
requirements under CRD 1V, supervisors may require that extra capital be added to cover other
risks (thereby increasing the regulatory minimum required under CRD IV). In Sweden, it is
anticipated that the SFSA will do this by continuous dialogue with institutions rather than formal
additional capital requirements. In any event, the views of the SFSA will affect the level at which
restrictions on distributions linked to the “combined buffer requirement” come into effect.

CRD 1V also introduces capital buffer requirements that are in addition to the minimum capital
requirement and required to be met with common equity tier 1 capital. It introduces five new capital
buffers: (i) the capital conservation buffer, (ii) the institution-specific counter-cyclical buffer, (iii) the
global systemically important institutions buffer, (iv) the other systemically important institutions
buffer and (v) the systemic risk buffer. Some or all of these buffers may be applicable to the
Swedbank Group as determined by the SFSA in accordance with recently adopted Swedish
legislation implementing CRD IV in Sweden and are referred to as the “combined buffer
requirements”.

In addition to the regulatory restrictions mentioned above, the Issuer is bound by certain
contractual obligations affecting its discretion to pay interest on the Notes. Under the conditions of
certain Parity Securities issued prior to the issuance of the Notes, if the “available distributable
amount” (as defined therein) is not sufficient to make all interest payments in full on those Parity
Securities and all other debt instruments ranking pari passu with them, including the Notes, interest
payments on all of these will be reduced.

Cancelled interest shall not be due and shall not accumulate or be payable at any time thereafter,
and Noteholders shall have no rights thereto or to receive any additional interest or compensation
as a result of such cancellation. Furthermore, no cancellation of interest in accordance with the
terms of the Notes shall constitute a default in payment or otherwise under the Notes.

The Issuer is not obliged to inform investors about such interest cancellation, neither before or after
it has occurred.
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The Notes may be traded with accrued interest, but under certain circumstances described above
such interest may be cancelled and not paid on the relevant Interest Payment Date.

The Notes may trade, and/or the prices for the Notes may appear, on the Irish Stock Exchange
and in other trading systems with accrued interest. If this occurs, purchasers of the Notes in the
secondary market will pay a price that reflects such accrued interest upon purchase of the Notes.
However, if a payment of interest on any Interest Payment Date is cancelled (in whole or in part) as
described herein and thus is not due and payable, purchasers of such Notes will not be entitled to
that interest payment (or, if the Issuer elects to make a payment of a portion, but not all, of such
interest payment, the portion of such interest payment not paid) on the relevant Interest Payment
Date.

Any actual or anticipated cancellation of interest on the Notes will likely have an adverse effect on
the market price of the Notes.

Any actual or anticipated cancellation of interest on the Notes will likely have an adverse effect on
the market price of the Notes. In addition, as a result of the interest cancellation provisions of the
Notes, the market price of the Notes may be more volatile than the market prices of other debt
securities on which interest accrues that are not subject to such cancellation and may be more
sensitive generally to adverse changes in the Swedbank Group’s financial condition.

Upon the occurrence of a Trigger Event, the Noteholders will lose all of their claims for
payment under the Notes and receive Conversion Shares instead which are more deeply
subordinated than the Notes. The number and/or value of the Conversion Shares received
by Noteholders following an Automatic Conversion may be less than Noteholders may have
expected. In addition, Noteholders may not receive Conversion Shares if they fail to submit
a Delivery Notice in the manner or within the prescribed period set out in the Terms and
Conditions of the Notes

The Notes are being issued for capital adequacy regulatory purposes with the intention and
purpose of being eligible as Additional Tier 1 Capital of the Issuer and the Swedbank Group. Such
eligibility depends upon a number of conditions being satisfied, which are reflected in the Terms
and Conditions of the Notes. One of these relates to the ability of the Notes and the proceeds of
their issue to be available to absorb any losses of the Issuer. Accordingly, upon the occurrence of
a Trigger Event, (i) the Notes will be converted into Conversion Shares, (ii) the principal amount of
the Notes will be written down to zero and, accordingly, the principal amount of the Notes shall
equal zero at all times thereafter, (iii) the Noteholders will no longer have any rights against the
Issuer with respect to the repayment of the principal amount of the Notes or the payment of interest
or any other amount on or in respect of such Notes, which liabilities of the Issuer shall be
irrevocably and automatically released and (iv) the Issuer’s only obligations and liabilities under the
Notes shall be an obligation to deliver Conversion Shares to the Settlement Shares Depositary on
behalf of the Noteholders.

Once a Note has been converted into Conversion Shares, the principal amount of such Note will
not be restored in any circumstances (including where the relevant Trigger Event ceases to
continue), no further interest will accrue or be payable on such Note at any time thereafter and the
Noteholders shall have no recourse to the Issuer for any further payment in respect of the Notes
(but without prejudice to the right of the Noteholders to receive the relevant number of Conversion
Shares from the Settlement Shares Depositary).

If a Trigger Event (and consequent Automatic Conversion) occurs, Noteholders will only have the

claims under their Conversion Shares, and such claims in a winding-up (Sw: likvidation) or
bankruptcy (Sw: konkurs) of the Issuer are the most junior-ranking of all claims. Claims in respect
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of Conversion Shares are not for a fixed principal amount, but rather are limited to a share of the
surplus assets (if any) remaining following payment of all amounts due in respect of the liabilities of
the Issuer.

Further, the Terms and Conditions provide that a Noteholder, and not the Issuer, shall be
responsible for paying any taxes and capital, stamp, issue, registration and transfer taxes and
duties arising to such Noteholder on an Automatic Conversion as a consequence of any disposal
or deemed disposal of their Notes (or any interest therein) and/or the issue or delivery to them of
any Conversion Shares (or any interest therein). In addition, upon an Automatic Conversion, the
holders of Conversion Shares may be subject to Swedish withholding tax on any dividend
payments and certain other distributions in relation to the Conversion Shares. Please see
“Taxation — Swedish Taxation”.

If a Noteholder fails to submit a Delivery Notice to the Settlement Shares Depositary in the manner
and within the presribed timeframe specified in the Terms and Conditions of the Notes, the
Settlement Shares Depositary shall use its reasonable endeavours to sell the relevant Conversion
Shares (which would otherwise have been due to such Affected Noteholder) in the open market
and it shall 