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Name, registered office and objective

Article 1
The name of the Bank is Amagerbanken Aktieselskab.

The Bank also operates under the subsidiary names Sundby Bank A/S (Amagerbanken
Aktieselskab), Kastrup Bank A/S (Amagerbanken Aktieselskab), Tarby Bank A/S
(Amagerbanken Aktieselskab), Store Magleby Bank A/S (Amagerbanken Aktieselskab),
Drager Bank A/S (Amagerbanken Aktieselskab), Saltholm Bank A/S (Amagerbanken
Aktieselskab), Bendix Bank A/S (Amagerbanken Aktieselskab), and @resundsbanken A/S
(Amagerbanken Aktieselskab).

Article 2
The registered office of the Bank lies in the municipality of Copenhagen.

Article 3
The objective of the Bank is to conduct banking business and other operations permitted
according to the Danish Financial Business Act.

Share capital, etc.

Article 4
The Bank's share capital amounts to DKK 998,198,520 distributed on shares of DKK 1 or
multiple thereof and a maximum of DKK 100.

The Board of Directors shall fix the denomination of the shares within this limit.
The shares are issued through the Danish Securities Centre (VP Securities A/S).
Dividend will be paid with releasing effect to the Bank in compliance with Danish legislation.

The shares are negotiable instruments. No shareholder shall be obliged to submit shares for
encashment in whole or in part. There shall be no limitations to the negotiability of the shares.
No shares shall carry special rights.

The shares are issued in the name of holder and have to be registered in the Bank's register of
shareholders and cannot be transferred to bearer. Registered shares only have administrative
rights of any kind towards the Bank.

The Bank’s register of shareholders are kept by Computershare A/S, Kongevejen 418,
Oeveroed, DK-2840 Holte. They are appointed by the Board as registrars of the register of
shareholders on behalf of the Bank.

Transfer of registered shares has to be registered in the Bank in order to have legal effect.
The Bank is not responsible for the validity and authenticity of registered transfers.

Article 4a

At the extraordinary general meeting held on 17 August 2010, it was decided to reduce the
Bank's share capital by the nominal amount of DKK 565,645,828 at par from the nominal
amount of DKK 665,465,680 to the nominal amount of DKK 99,819,852. It was decided to
allocate the amount of the capital reduction of a total of DKK 565,645,828 to a separate fund
pursuant to section 188(1)(iii) of the Danish Companies Act (the "Separate Fund’). The
Separate Fund must be undistributable, meaning that it can only be used in accordance with
the provision of this Article. The Separate Fund may be used to cover losses and is with the
reductions following from the covering of any losses to remain a part of the Bank's net capital.



Notwithstanding the above restriction in the use of the Separate Fund, the Bank's shareholders
may at a general meeting subject to the majority and quorum requirements for amendment of
the Articles of Association under Article 12 of these Atrticles of Association resolve to allocate in
whole or in part the Separate Fund to a separate fund outside this Article 4a or to distribute the
Separate Fund to the Bank's shareholders. Such decision to use the Separate Fund for any
other purpose than to cover losses may only be adopted at such time when no obligations exist
for Amagerbanken towards the Danish State or the Financial Stability Company or towards
parties to whom the Danish State or the Financial Stability Company may have assigned its
rights in whole or in part under loans granted as hybrid core capital and under any individual
government guarantee granted to Amagerbanken under the Danish Act on Financial Stability
(lov om finansiel stabilitet) and the Danish Act on Government Capital Injections in Credit
Institutions (lov om statsligt kapitalindskud i kreditinstitutter). Any amendment of this Article 4a
is subject to the consent of the Danish Ministry of Economic and Business Affairs for as long
as Amagerbanken has such obligations under the Act on Government Capital Injections in
Credit Institutions and subject to the consent of the Financial Stability Company for as long as
Amagerbanken has such obligations under the Act on Financial Stability.

Article 5
In the period until 21 July 2015 the Board of Directors is authorised to increase the Bank’s
share capital in one or more stages by up to DKK 1,000,000,000 with or without pre-emption
right for the shareholders. New shares issued according to this authorisation may be
subscribed against payment in cash or in kind or by conversion of debt. If the shareholders’
pre-emption right is excluded, subscription may not take place at a price below the market
price of the Bank’s shares.

Any increase of the share capital according to this authorisation will imply that the Board of
Directors fixes the subscription price as well as the time and other terms and conditions of
the capital increases, that the new shares must be registered with VP Securities A/S and
must convert upon the holder the right to receive dividends as from the time of registration of
the capital increase with the Danish Commerce and Companies Agency, that the new shares
must be negotiable instruments and be made out in the holders’ names and that they must
be entered in the Bank’s register of shareholders in the name of the holder as well as be
non-transferable to bearer, that the shares issued under this authorisation must be subject to
the same rules as to redeemability and transferability as the existing shares, that in all other
respect, the shares must carry the same rights as, and in all other respects be identical to
the Bank’s existing shares, and that the pre-emption rights of new shareholders are not
subject to any restrictions in future increases.

The Board of Directors is authorised to make the amendments to the Articles of Association
entailed by such capital increases.

Article 5a
5a.1 In compliance with decision made at the Bank’s extraordinary general meeting on 2
December 2009 the Bank has obtained a loan with a principal of DKK 1,106,000,000 as
hybrid core capital pursuant to Danish Act on State-funded Capital Injections in Credit
Institutions (“Capital injection “). The capital injection was obtained at a price of 100 and
without right for the Bank’s shareholders of proportional subscription.

5a.2 The capital injection is divided into two tranches of which tranche 1 will amount to
DKK 934,895,000 and tranche 2 of DKK 171,105,000. Tranche 1 will be raised against the
issuance of capital certificates, which the Bank in certain situations may be under an
obligation to convert and have right to demand be converted into shares in the Bank
(“Capital Certificates with Voluntary Conversion”). Tranche 2 will be raised against the



issuance of capital certificates, which the Bank in certain situations may be entitled to
demand be converted into shares in the Bank and which the Bank will also be under an
obligation to convert into shares in the Bank in accordance with the Act on State-funded
Capital Injections into Credit Institutions (“Capital Certificates with Voluntary and Mandatory
Conversion”). Specified requirements for the Bank’s agreement of raising of tranche 1 of the
capital injection and issuance of Capital Certificates with Voluntary Conversion appear from
enclosure 1 which is an integrated part of the Bank’s Articles of Association. Specified
requirements for the Bank’'s agreement of raising of tranche 2 of the capital injection and
issuance of Capital Certificates with Voluntary and Mandatory Conversion appear from
enclosure 2 which is an integrated part of the Bank’s articles of association.

5a.3 In accordance with enclosures 1 and 2 for the Capital Certificates with Voluntary
Conversion as well as the Capital Certificates with Voluntary and Mandatory Conversion
applies that they are subordinate bullet loans with no maturity date as specified in the Danish
Financial Business Act and related adjustment (hybrid Tier 1 capital) that they carry interest
per anrum at the day of raising 11.51% p.a. incl. of interest conversion commission and
conversion commission in the period until 31 December 2014 at the latest where after the
conversion commission of 0.5% p.a. expires and that the interest rate may be increased in
the event of future dividend distributions within the specified requirements of loan terms
stated in enclosures 1 and 2 respectively that the Capital Certificates at the stated terms in
enclosures 1 and 2 are irredeemable by the Bank for an agreed period of time exceeding on
31 December 2014 at the latest that the Capital Certificates matures if (i) the Bank enters
into liquidation, (ii) an order of liquidation is made against the Bank or (iiij) the Danish
Financial Supervisory Authority revokes the Bank’s license to carry out banking activities and
approves liquidation of the Bank except from liquidation through merger pursuant to section
227 of the Danish Financial Business Act and that the Capital Certificates should be issued
as dematerialised securities in VP Securities A/S (The Danish Securities Centre) as
restrictions of the Capital Certificates’ negotiability shall not be effective.

5a.4 The Capital Certificates with Voluntary and Mandatory Conversion should be
converted to shares in the specified cases pursuant to Act on State-funded Capital Injections
and within the specified requirements of the loan terms in enclosure 2 if the Danish Financial
Supervisory Authority so order (mandatory conversion). Conversion takes place in
accordance with the terms stated in enclosure 2, item 12 and may take place in the period
from issuance until the Capital Certificates are redeemed. The conversion price will be fixed
as the market value of the Bank’s shares immediately after anriouncement of conversion as
calculated by an independent state-authorised public accountant according to rules of
enclosure 2, item 12.4. The conversion price must as a minimum be at par.

5a.5 The Capital Certificates with Voluntary and Mandatory Conversion and Capital
Certificates with Voluntary Conversion (with addition of accrued unpaid coupon as far as a
company-law basis is provided) the Bank may for a period until 31 December 2014 at the
latest and in accordance with the specified requirements to the loan terms stated in
enclosures 1 and 2 respectively require converted into shares of the Bank’s hybrid tier 1 rate
exceeds 35 (voluntary conversion). The conversion price is fixed as the market value of the
Bank’'s shares immediately after announcement of conversion as calculated by an
independent state-authorised public accountant according to rules of enclosures 1 and 2,
item 11.7. Pursuant to item 11.11 of enclosure 1 and 2 respectively the Bank is obliged to
bring its hybrid tier 1 rate to 35 or under by using its conversion right regarding the Capital
Certificates with Voluntary and Mandatory Conversion and the Capital Certificates with
Voluntary Conversion if the Bank’s initial hybrid tier 1 rate exceeds 50.

5a.6 If the Bank’s solvency is less than 110% of the solvency requirement (meaning the
highest from (i) the solvency requirement of the Danish Financial Business Act and (ii) an
individual solvency requirement submitted by the Danish Financial Supervisory Authority



pursuant to Danish Financial Business Act) or full or partial payment of coupon, payment of
coupon must be effected by issuance of shares or through delivery of existing own shares
for owners of Capital Certificates according to rules stated in enclosure 1 and 2 respectively,
item 5 (interest conversion). Interest conversion can take place until the Capital Certificates
have been redeemed, according to item 8 in enclosure 1 and 2 respectively. To begin with
the conversion price will be fixed on the basis of the market price, see further item 5.4 in
enclosure 1 and 2 respectively.

5a.7 In the event of capital injection, capital reduction, issuance of subscription options,
issuance of new convertible bonds and/or instruments of debt or the Bark’s liquidation, also
in case of merger or demerger of the Bank, before conversion has taken place, approach
should be made in accordance with enclosure 1 and 2.

5a.8 New shares issued in connection with a mandatory conversion, cf. article 5a.4 of the
Articles of Association or voluntary conversion except for conversion of accrued unpaid
coupon, cf. article 5a.5 shall apply that the lowest nominal amount of new shares which can
be subscribed at conversion is DKK 1 and the highest nominal amount is DKK 171,105,000
at mandatory conversion and DKK 1,106,000,000 at voluntary conversion that the shares is
issued without pre-emption right for existing shareholders that there is no restrictions with
respect to the pre-emption rights of such shares in future capital increases that the shares
will not be subject to any restrictions as to transferability and that the shares will be issued
through a securities centre in denominations of DKK 1 or any multiples thereof and a
maximum of DKK 100 that the shares are made out in the holders’ names and will be
entered in the Bank’s register of shareholders in the name of the holder and will carry the
same rights as and in all other respects be identical to the Bank’s existing shares, will confer
upon the holder the right to receive dividends as from the time of registration of the capital
increase with the Danish Commerce and Companies Agency, the right to toher rights
accruing form such same point in time, and costs incidental to the issuance of new shares,
which are to be borne by the Bank, are estimated at DKK 100,000 for each capital increase.
The Board of Directors is authorised to make the amendments to the Articles of Association
in connection with the conversion.

Article 5b
In the period until 2 December 2014 the Board of Directors is authorised to increase the Bank’s
share capital of an amount up to DKK 250,000,000. The increase may be effected through one
or more issues. New shares issued according to the authorisation may be subscribed for
through cash subscription or through cash conversion of debt at or above market price without
pre-emption rights for the shareholders.

Any increase of the share capital according to the authorisation will imply that the Board of
Directors fixes the subscription price in accordance with enclosure 1 and enclosure 2 —
however, not below par or below market price — as well as the time and other terms and
conditions for the capital increases, that the new shares must be registered with VP Securities
A/S and must convert upon the holder the right to receive dividends as from the time of
registration of the shares with the Danish Commierce and Companies Agency, that the new
shares must be non-negotiable instruments and be made out in the holders’ names and that
they must be entered in the Bank’s register of shareholders in the name of the holder as well
as be non-transferable to bearer, that the shares issued under this authorisation must be
subject to the same rules as to redeemability and transferability as the existing shares, that in
all other respect, the shares must carry the same rights as, and in all other respects be
identical to, the Bank’s existing shares, and that the pre-emption rights of new shareholders
are not subject to any restrictions in future increases — except as set up in the authorisation.

The Board of Directors further proposes that it be authorised to make the amendments to the
Articles of Association given rise to by such capital increases.



Article 5¢

In the period until 21 July 2015 the Board of Directors is authorised to raise loans in one or
more stages by up to a total of DKK 1,000,000,000 against issue of convertible debt
instruments entitling the holder to subscribe for shares in the Bank. The loans shall be paid in
cash to the Bank. The Board of Directors determines the specific terms of the convertible debt
instruments to be issued according to this authorisation. If the shareholders’ pre-emption right
is excluded, conversion may not take place at a price below the market price of the Bank’s
shares at the time of the issue of the debt instruments.

As a consequence of this authorisation the Board of Directors is authorised in the period until
21 July 2015 to increase the Bank’s share capital in one or more stages by up to DKK
1,000,000,000 with or without pre-emption right for the shareholders by conversion of the
convertible debt instruments, which are issued in accordance with the authorisation above.
Article 5(2) and (3) shall apply to the Board of Directors’ decisions to increase the share capital
and to the new shares issued in this connection

General meeting

Article 6
The ordinary general meeting is held each year within the end of March.

Extraordinary general meeting is held on decision by the Board of Directors, the general
meeting or at the request of auditor or shareholders at least holding 5% of the share capital.
Shareholders’ request should include specification of items to be transacted at the general
meeting.

General meetings — ordinary as well as extraordinary — are held in Copenhagen or in
Amager and are to be convened by the Board of Directors at least 5 weeks and at the latest
3 weeks before the general meeting by announcement in the or those national newspapers
chosen by the Board and by publication at the Bank’s website, www.amagerbanken.dk.

The announcement must include agenda for the general meeting. If proposals of
amendments of Articles of Association are to be transacted at the General Meeting, the most
significant or complete contents of the proposal should be stated in the notice.

3 weeks at the latest before the General Meeting, inclusive of the day of holding of the
meeting, the following information should be available for the shareholders at the Bank’s
website, www.amagerbanken.dk and sent to each registered shareholder having requested
this.

The notice

Total number of shares and voting rights at the date of the notice
Documents to be submitted at the general mesting, including the latest
audited annual report with regard to the ordinary general meeting
Agenda and complete proposals

Forms to be used at voting by power of attorney and by written voting

Article 7
A shareholder’s right to participate and vote at the general meeting is prescribed in relation
to number of shares held by the shareholder at the registration date, which is 1 week before
the holding of the general meeting. Participation in the general meeting also depends on
shareholder’'s request for admission card for the general meeting in question 3 days at the



latest before the holding of the general meeting.

Admission card is issued to the person who according to the register of shareholders is
registered as shareholder at the registration date. For shareholders not registered by name
in the register of shareholders, a custody statement from VP Securities A/S or custodian
institution documenting the shareholder’'s holding per the registration date is required to
issue admission card.

The voting right may be exercised by proxy, who needs not be shareholder, conditional on
the proxy in question to prove his/her right to participate in the general meeting by
presenting a written, dated power of attorney in compliance with legislation. In those cases
where a proposal should be transacted at two general meetings, the power of attorney to
meet at the first general meeting is also valid for the other general meeting, if it has not been
specifically revoked.

A shareholder or proxy may meet with an adviser, when notice has been given in advance as
informed above.

The press has access to the general meetings.
Article 8

Each share amount of DKK 1 gives one vote when the shares are registered in the company's
register of shareholders.

Article 9
The agenda for the ordinary general meeting shall include the following:
1. The Board of Directors' report of the Bank's activities in the past year.
2. Submission of the Annual Report including Group accounts for adoption as

well as a decision on the allocation of profits or the cover of losses in
accordance with the adopted report.

3. Election of members to the Board of Directors.
4, Election of one or two auditors.
5. Proposals from shareholders or the Board of Directors, if any.

Proposals from shareholders to be presented for transaction at the ordinary general meeting
should be made in writing and presented to the Board of Directors 6 weeks before the general
meeting at the latest. The Board of Directors decides if a proposal received later thar: this, has
been presented in good enough time to be included to the agenda.

Article 10
The general meeting shall be conducted by a chairman of the meeting elected by the Board of
Directors.

Article 11
General matters shall be decided by simple majority and the general meeting will be capable of
reaching a decision regardless of the number of persons attending.

In the event of a tied vote the proposal shall lapse. In the event of a tied vote in the case of



election, the election shall be decided by the drawing of lots.

Article 12
Decisions on amendment of the Articles of Association or on the voluntary dissolution of the
company shall only be valid, if at least half of the share capital is represented at the General
Meeting, and the proposal is adopted by at least 2/3 of both the votes cast and by the share
capital with voting entitlement represented at the general meeting.

Should a sufficient share amount not be represented, but the proposal yet have achieved 2/3
of both the votes cast and of the share capital with voting entittement represented at the
general meeting, and having been submitted by the Board of Directors, The Board of Directors
shall within 14 days convene a new general meeting at which the proposal may be adopted
without consideration of the size of the share capital represented, when 2/3 of both the votes
cast and the share capital represented at the general meeting are in favour of the proposal.

Should a proposal for amendment of the Articles of Association be adopted by the Board of
Directors it may, however, be finally adopted at a single general meeting with a majority of 2/3
of both the votes cast and of the share capital with voting entitlement represented at the
general meeting, without consideration of the size of the share capital represented.

Electronic communication

Article 13
The Board of Directors may choose that all communication from the Bank to each
shareholder, including the notice convening general meetings and the complete proposals,
agenda, admission card, power of attorney and voting forms, annual reports as well as
interim reports are solely made electronically, including by e-mail. Public notice of convening
general meetings will still take place through announcement in a national newspaper.

General announcements will be available for the shareholders at the Bank’s website,
www.amagerbanken.dk unless otherwise advised in the company law. The Bank may at any
time communicate with each shareholder by ordinary mail as a supplement or alternative to
electronic communication.

The Bank is liable to request an electronic address from registered shareholders to which
announcements, etc. can be sent. Each shareholder is responsible to secure that the Bank
at any time is in possession of the correct electronic address.

At the Bank’s website, www.amagerbanken.dk the shareholders can find further information
of the requirements for the systems used and of the procedure in connection with electronic
communication.

The Board of Directors

Article 14
The members of the Board of Directors are elected by the general meeting except those
members who are elected in accordance with Danish legislation of representation of
employees in the Board of Directors.

The part of the Board of Directors elected by the general meeting, elected for a term of 1 year,
consists of at least 4 members and at most 10 members. Re-election may take place. No
person attained at an age of 67 years at the time of the general meeting is eligible for the
Board of Directors.



Article 15
The Board of Directors shall elect a chairman and a vice chairman from their own number.

The Board of Directors shall be convened by the chairman or the vice chairman in the absence
of the former.

The Board of Directors together with the Executive Board shall be responsible for management
of the Bank's activities in accordance with the Danish Companies Act and the Financial
Business Act.

The Board of Directors shall, after consultation with the Executive Board, stipulate the more
detailed rules for the Bank's business procedures.

The Board of Directors shall draw up written instructions on the Bank's most essential fields of
activities and determine the division of work between the Board of Directors and the Executive
Board.

The Board of Directors shall appoint and dismiss the Executive Board and the head of the
internal audit department and shall determine their salary and pension terms, etc.

Article 16
The Board of Directors shall itself determine its order of business.



The Executive Board

Article 17
The Executive Board shall consist of 1-4 members.

Article 18
The Executive Board shall together with the Board of Directors conduct the management of the
Bank's affairs. The Board of Managers shall be responsible for the day-to-day management
according to the guidelines and instructions given by the Board of Directors.

The Executive Board shall be present at meetings of the Board of Directors and shall take part
ir negotiations unless matters concerning a particular member of the Executive Board are
under consideration. Members of the Executive Board hold no voting rights.

The Executive Board shall appoint and dismiss the Bank's staff and shall determine their salary
and pension terms, etc.

Article 19
On the ordinary general meeting on 31 March 2008 the general meeting adopted the general
guidelines prepared for incentive pay by the Bank to the Board of Directors and the Executive
Board pursuant to section 139 of the Danish Companies Act. The guidelines have been
published on the Bank’s web-site, www.amagerbankeri.dk.

Provisions concerning the power to bind the company

Article 20
The Bank is bound by the signatures of:

- The entire Board of Directors, or
- The chairman together with a member of the Executive Board, or
- Two members of the Executive Board jointly.

The Board of Directors may grant powers of procuration.

Audit
Article 21

The general meeting shall elect one or two auditors for one year at a time. At least one of the
auditors shall be state-authorized public accountant.

Annual accounts

Article 22
The Bank's financial year is the calendar year.

Article 23
Within the end of February the Executive Board must draw up and endorse the Annual Report
including Group accounts and submit them for adoption by the Board of Directors.

The Annual Report including Group accounts adopted and endorsed by the Board of Directors,
and endorsed by the auditors, shall be submitted for adoption by the general meeting.
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Article 24
The general meeting shall on the recommendation by the Board of Directors decide on the
allocation of that part of the year's result, with the addition of transferred amounts, not to be
used to cover a possible deficit from previous years and statutory allocations to the reserves.
Enclosures:

Enclosure 1: Terms and conditions of the Capital Certificates (with voluntary conversion)

Enclosure 2: Terms and conditions of the Capital Certificates (with voluntary and mandatory
conversion)

* % %

The above Articles of Association were adopted at the extraordinary General Meeting held on
17 August 2010 and clarified by the Board of Directors on 15 September 2010 in accordance
with the General Meeting’s decision of 17 August 2010.

The Board of Directors of Amagerbanken Aktieselskab
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Unauthorised translation
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Enclosure 1

TERMS AND CONDITIONS OF THE CAPITAL CERTIFICATES
(WITH VOLUNTARY CONVERSION)

SUMMARY OF TERMS:

Issuer: Amagerbanken Aktieselskab

Total issue: DKK 934,895,000

Issue Date: 22 December 2009

Coupon Conversion Commission: 0.1 per cent p.a.

Conversion Commission: 0.4 per cent p.a.

Annual Yield: 11.010 per cent p.a.

Conversion: Issuer’'s Conversion Option and Obligation
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TERMS AND CONDITIONS OF THE CAPITAL CERTIFICATES

(WITH VOLUNTARY CONVERSION)

1. DEFINITIONS

For the purpose of these Conditions, the terms below shall be defined as follows (with

voluntary conversion):

"Alternative Coupon Payment Event" shall have the meaning ascribed to it in

paragraph 5.1.

"Annual Fixed Coupon Amount" shall mean the Fixed Coupon Amount accrued on a

Note in a period starting on 1 May of any year to 1 May of the following year.

"Annual Yield" shall mean 11.010 per cent p.a.

"Banking Day" shall mean a weekday when banks are generally open for business in

Denmark.

“Calculation Period” shall mean the period in which the Coupon Conversion Price is

fixed in accordance with paragraph 5.4.1.

"Capital Certificates" shall have the meaning ascribed to such terms in paragraph 2.1.

“Capital Certificates with Mandatory Conversion” shall mean capital certificates issued

under the Terms and Conditions of the Capital Certificates (with voluntary and
mandatory conversion) of the same date as the Conditions (with voluntary conversion)
and other capital certificates with mandatory conversion issued under the Danish Act

on State-Funded Capital Injections.

“Capital Certificates without Mandatory Conversion” shall mean the Capital Certificates

and other capital certificates with voluntary conversion issued under the Danish Act on

State-Funded Capital Injections.



“Capital Certificate Holder” shall mean a natural or legal person registered with VP as a

holder of one or more Capital Certificates.

"Capital Requirement" shall mean the higher of the Solvency Requirement and the

minimum capital requirement, see section 127 of the Danish Financial Business Act.

“Company Resolution” shall mean dividend and any other distribution of cash or other
assets to the Issuer’s shareholders, capital increase or capital reduction, issuance of
warrants, share options, convertible bonds or other convertible instruments, other
rights to subscribe for or purchase Shares, share split or share consolidation, merger,
demerger and any other resolution by the Issuer which affects the capital structure of

the Issuer.

"Conditions" (with voluntary conversion) shall mean these Terms and Conditions of the

Capital Certificates (with voluntary conversion).

“Conversion rate” has the meaning set out in paragraph 11.7.

“Conversion Notification” has the meaning set out in paragraph 11.3.

“Conversion Period” has the meaning set out in paragraph 11.1.

“Conversion Commission” shall mean 0.4 per cent p.a.

“Core capital” means core capital as defined in section 5(7)(iv) of the Danish Financial
Business Act.

"Coupon" shall mean the Fixed Coupon Amount plus the Variable Dividend Coupon
Charge.

“Coupon Conversion Commission” shall mean 0.1 per cent p.a.

“Coupon Conversion Date” has the meaning set out in paragraph 5.1.

“Coupon_Conversion_Notification” has the meaning set out in paragraph 5.2.

“Coupon Conversion Price” has the meaning set out in paragraph 5.4.

“Coupon Conversion Shares” have the meaning set out in paragraph 5.1.




"Danish Financial Business Act" shall mean Consolidated Act No. 793 of 20 August

2009 and any executive order issued thereunder, all as amended from time to time.

"Danish _Act_on_State-Funded Capital Injections” shall mean Act No. 876 of 15

September 2009 and any executive order issued thereunder, all as amended from time

to time.

“Danish Companies Act” shall mean the Consolidating Act no. 649 of 15 June 2006, as

amended.

“Date of Coupon Conversion Notification” has the meaning set out in paragraph 5.2.

“Distributable Reserves” shall mean the distributable reserves which appear from the

Issuer’s latest audited annual report approved by the Issuer’s shareholders in general.

"Dividend Declared" shall mean the sum of any dividend as calculated on a VDS
Calculation Date and resolved by the Issuer’s shareholders at general meeting or
Board of Directors in the period from the latest VDS Calculation Date or, with respect
to the first VDS Calculation Date, the period from 1 October 2010 to the relevant VDS
Calculation Date and either (i) paid by the Issuer during such period or (II) scheduled
for payment during the period after the VDS Calculation Date on which the dividends
are calculated. If it has been resolved to declare dividends denominated in a currency
other than DKK, the amount will be translated into DKK based on the price published

by Danmarks Nationalbank on the date of the resolution to declare dividends.

"DKK" shall mean Danish kroner.

"Early Redemption Amount" shall mean an amount, the payment of which on the Date

of Redemption will imply that the Capital Certificate has generated an overall return
equal to the Effective Rate of Interest calculated during the period from the Date of

Issuance to the Date of Redemption.

“Effective Rate of Interest” shall mean the effective rate of interest equal to the sum of

the Coupon Conversion Commission, Conversion Commission (where relevant) and the
Annual Effective Rate of Interest. During the Conversion Period, the Effective Rate of
Interest will be 11.510 per cent p.a. and subsequently thereto 11.110 per cent p.a.



"Fixed Coupon" shall have the meaning set out in paragraph 4.2.

"Hybrid Core Capital (Hybrid Tier 1 Capital)" shall mean core capital as defined in

section 5(7)(4) of the Danish Financial Business Act.

"Hybrid Core Capital Ratio (Hybrid Tier 1 Capital Ratio)"” shall mean the Issuer’s Hybrid

Tier 1 Capital at any time as a percentage of the Issuer’s Core Capital at any time.

"Initial Hybrid_Core Capital (Hybrid Tier 1 Capital)" shall mean the Issuer's Hybrid Tier

1 Capital on the Issue Date (immediately post issue of the Capital Certificates) and as
subsequently redeemed or otherwise decreased unless replaced by new Hybrid Tier 1
Capital; provided, however, that the amount of the Issuer's Hybrid Tier 1 Capital for
the purpose of calculating the Issuer's Initial Hybrid Tier 1 Capital cannot exceed the
amount of the Issuer's Hybrid Tier 1 Capital on the Issue Date (immediately post issue
of the Certificates). Issuer's Initial Hybrid Tier 1 Capital shall for all calculation
purposes be determined using prevailing currency rates other than DKK for DKK as
based on Danmarks Nationalbank’s published price on the relevant date for the
calculation of the Initial Hybrid Tier 1 Capital.

"Initial Hybrid Core Capital (Initial Hybrid Tier 1 Capital Ratig)" shall mean the Issuer’s

Initial Hybrid Tier 1 Capital as a percentage of the Issuer’s Core Capital at any time.

“Interest Addition Date” shall mean 1 May and 1 November of any year.

"Issue Date" shall mean 22 December 2009.

"Issuer” shall mean Amagerbanken Aktieselskab, Central Business Register (CVR) no.
15773928, 25 Amagerbrogade, 2300 Copenhagen S, Denmark.

"Issuer's Conversion Option" shall have the meaning ascribed to it in paragraph 11.1.
"Market Capitalisation" shall mean DKK 1,862,590,000 adjusted for any net cash
proceeds from a cash share capital increase in Issuer effected in the period from the
Date of Issuance until a VDS Calculation Date.

"New Shares" shall have the meaning ascribed to it in paragraph 11.1.

“Nominal Rate of Interest” shall mean the nominal rate of interest equal to the

Effective Rate of Interest on semi-annual payments of the Fixed Coupon. During the



Conversion Period, the Nominal Rate of Interest will be 11.196591 per cent p.a. and

subsequently thereto 10.817457 per cent p.a.

“Nominal value” shall mean DKK 0.01.

"Number of Capital Certificates" shall mean the number of Capital Certificates

outstanding at any given time.

“Qutstanding Principal” shall mean the Number of Capital Certificates multiplied by the
Nominal Value.

“Partial Redemption” has the meaning set out in paragraph 8.6.

"Price Sensitive Information" shall mean information about (i) the Issuer, including the

Issuer’s and the Issuer’s Group’s business, assets, liabilities, condition (financial or
otherwise), results and operations, (ii) the Shares, or (iii) market conditions relating to
the Shares, which information ((i)-(iii)), alone or in combination with other
information, has or would reasonably be expected to have, alone or in the aggregate,
an influence on the price of the Shares or which a rational investor would reasonably
be expected to take into consideration when assessing the value of the Shares. The
issuer will be deemed to hold Price-Sensitive Information if a member of its Board of
Directors, Executive Board, Management or their key employees holds such Price-

Sensitive Information.

“Principal in Excess of Market Capitalisation” shall mean the Outstanding Principal on a
VDS Calculation Date divided by the Market Capitalisation.

"Redemption Date" means the date on which a Capital Certificate(s) is/are redeemed

in accordance with paragraph 8.

"Shares" shall mean shares issued by the Issuer.

"Solvency Requirement" shall mean the higher of (i) the solvency requirement, see

section 124(2) of the Financial Business Act and (ii) an individual solvency requirement
determined by the Danish Financial Supervisory Authority, see section 124(5) of the

Danish Financial Business Act.

"Stock Exchange" shall mean Nasdag OMX Copenhagen A/S, Central Business Register
(CVR) no. 19042677.



2.1

"Subordinated Loan Capital" shall mean capital that meets the requirements in section
136 of the Danish Financial Business Act and any other loan capital designated as
subordinated to all other non-subordinated loan capital (except for Hybrid Core Capital
or debt designated as ranking pari passu with Hybrid Core Capital).

“Total Amount of the Issuance” has the meaning set out in paragraph 2.1.

“Total Amount of the Issuances” means the Total Amount of the Issuance plus the
Total Amount of the Issuance as defined in the Terms and Conditions of the Capital
Certificates (with voluntary and mandatory conversion) of the same date as the
Conditions (with voluntary conversion), in total DKK 1,106,000,000.

"Trading Day" means a day where the Stock Exchange is open for trading.

w

Valuation Expert” has the meaning set out in paragraph 11.7.1.

w

Valuation Report” has the meaning set out in paragraph 11.7.4.

"Variable Dividend Supplement" shall have the meaning ascribed to it in paragraph
4.3,

"VDS Calculation Date" shall have the meaning ascribed to it in paragraph 4.3.

"Volume Weighted Average Price" shall mean in respect of the Shares the volume-

weighed average price published by or derived from the price displayed under the
heading “"Bloomberg VWAP" on Bloomberg page AMAG DC <equity> VWAP (or any
successor page) in respect of the period from 9 a.m. CET on the first day of the
relevant calculation period to 5 p.m. CET on the last day of the relevant calculation
period.

"VP" shall mean VP Securities A/S (Veaerdipapircentralen A/S), Central Business
Register (CVR) no. 21599336.

FORM AND DENOMINATION
The Capital Certificates. The Issuer shall issue 93,489,500,000 capital certificates

(kapitalbeviser) (each a “"Capital Certificate" and collectively the "Capital Certificates")
of nominal DKK 0.01 each, in total DKK 934,895,000 (say Danish kroner nine hundred



2.2

3.1

3.2

4.1

4.2

4.3

and thirty-four million eight hundred and ninety-five thousand 00/100) (the “Total

Amount of the Issuance”) under these Conditions (with voluntary conversion).

Registration in VP. The Capital Certificates shall be in dematerialised form and issued
through VP. Unless otherwise provided in these Conditions (with voluntary conversion),
interest etc. must be calculated and paid in accordance with the rules of VP applicable

from time to time.

STATUS

Status. The Capital Certificates shall constitute Hybrid Tier 1 Capital. The Capital
Certificates shall rank pari passu with any other Hybrid Tier 1 Capital of the Issuer and

with any other debt expressed to rank pari passu with Hybrid Tier 1 Capital of the
Issuer. The Capital Certificates shall rank senior to the Issuer's share capital and debt
expressed to be subordinate to Hybrid Tier 1 Capital, including in relation to the right
to receive periodic payments and the right to receive dividend in case of the Issuer's

bankruptcy or liguidation.

Subordination. The Capital Certificates shall be subordinate to all non-subordinated
debt of the Issuer and all debt ranking as Subordinated Loan Capital of the Issuer.

INTEREST PROVISIONS

Payment of Coupon. The Issuer shall pay a fixed coupon to the Capital Certificate
Holders in accordance with paragraph 4.

Fixed Coupon. The issuer must pay the Nominal Rate of Interest on the Outstanding
Principal (“Fixed Coupon”). The Fixed Coupon is payable semi-annually on each
Interest Addition Date. The calculation of the Fixed Coupon must comply with

actual/actual (ICMA) and the rules of VP applicable from time to time.

Variable Dividend Supplement. In addition, the Issuer shall pay a variable dividend

supplement ("Variable Dividend Supplement™) calculated as the higher of:

(i) DKK 0, and

(ii) ((Dividend Declared x 1.25 x Principal in Excess of Market Capitalisation) -
Annual Fixed Coupon.



5.1

5.2

5.3

The Variable Dividend Supplement is calculated five Business Days before 1 May of any
year (the “VDS Calculation Date”). If the Issuer’s shareholders in general meeting or
Board of Directors has resolved to declare dividends on a later date in April of the
relevant year, such date will be deemed to be the VDS Calculation Date. The Variable

Dividend Supplement will be payable each year on 1 May, beginning 1 May 2012,

ALTERNATIVE COUPON PAYMENT

Alternative Coupon Payment Event. If, the solvency ratio of the Issuer will be less than

110% of the Solvency Requirement upon payment in whole or in part of the Coupon
(“Alternative Coupon Payment Event”), the payment of Coupon must be effected
through issuance of new Shares or delivery of existing treasury Shares (*Coupon
Conversion Shares”) to the Capital Certificate Holders relative to their holdings of
Capital Certificates on the relevant Interest Addition Date or on such later date as may

be determined under paragraph 5.4.1. (the “"Coupon Conversion Date”).

Notification of Alternative Coupon Payment Event In the event of an Alternative

Coupon Payment Event, the Issuer must notify the Capital Certificate Holders and the
public ("Coupon Conversion Notification”) not later than three Trading Days and not
earlier than five Trading Days before the Coupon Conversion Date (“"Date of Coupon
Conversion Notification”). Notwithstanding the above, the Issuer may publish any
Coupon Conversion Notification at an earlier date if the Issuer has an obligation to do
sc under applicable law or the rules of the Stock Exchange. However, in all events, the
Issuer must publish a Coupon Conversion Notification not later than three Trading
Days and not earlier than five Trading Days before the opening of the Stock Exchange
on the Date of Coupon Conversion Notification. The Conversion Price on or before the
Coupon Conversion Date and before the conversion of the Coupon. All notifications
under this paragraph must be given in accordance with the rules of VP applicable from

time to time, the rules of the Stock Exchange and applicable law.

Number of Coupon Conversion Shares. Coupon converted as a result of an Alternative

Coupon Payment Event will be converted into a number of Coupon Conversion Shares

according to the following formula:

Number of Coupon Conversion Shares = Coupon converted, divided by the Coupon

Conversion Price, see, however, paragraph 11.6.



5.4

5.4.1

5.4.2

5.5

Coupon Conversion Price. The price at which the Coupon is converted into New Shares

(“Coupon Conversion Price”) is calculated in DKK per Share pursuant to the rules set

out in paragraph 5.4.1 and 5.4.2.

Market price. The Coupon Conversion Price is calculated in accordance with the
following formula:

The average of (i) the Volume-Weighted Average Price of the Shares calculated over
a period of three consecutive Trading Days immediately preceding the Date of
Coupon Conversion Notification (exclusive) and (ii) the Volume-Weighted Average
Price of the Shares calculated over a period of three consecutive Trading Days,

beginning on the Date of Coupon Conversion Notification (inclusive).

If the issuer holds Price-Sensitive Information, notification of such information must
be given to the public pursuant to applicable law on or before the Date of Coupon
Conversion Notification. If the Issuer believes or predicts, after having performed
reasonable examinations of the Issuer’s activities, assets, liabilities, conditions
(financial or other), financial results and operations, that it will come into
possession of Price-Sensitive Information within the first ten consecutive Trading
Days after the Date of Coupon Conversion Notification, the Date of Coupon
Conversion Notification may be the date of publication of such Price-Sensitive
Information at the earliest.

Coupon Conversion Valuation Expert. If (i) the Shares have not been traded on
one or more Trading Days during the Calculation Period or (ii) the Danish State so
requests, the Coupon Conversion Price will be fixed by an independent investment
bank or a state-authorised public accountant designated by the Danish State upon
consultation with the Issuer (the “Coupon Conversion Valuation Expert”). The
Coupon Conversion Price fixed by the Coupon Conversion Valuation Expert is
binding. The Issuer shall pay all costs for the Coupon Conversion Valuation Expert.
The conversion of the Coupon must be effected as soon as possible after the
Coupon Conversion Valuation Expert has informed the Issuer and the Capital
Certificate Holders of the Coupon Conversion Price. This paragraph 5.4.2 will
cease to apply if the Danish State ceases to be a Capital Certificate Holder.

Conditions. Conversion of Coupon under this paragraph 5 is subject to:

10



5.6

5.7

6.1

(1)

(i)

(i)

(iv)

(v)

(vi)

the Issuer’'s shareholders in general meeting having passed all the necessary
resolutions to issue the Coupon Conversion Shares against conversion of
Coupon at the Coupon Conversion Price and on the other terms and conditions
of the Conditions (with voluntary conversion),

the Issuer providing a legal opinion at the date of implementation of the
conversation in a form and with a content which is satisfactory to the Danish
State, confirming (i) the fulfilment of the above and that the Coupon
Conversion Shares will rank pari passu with, and be identical to, the Issuer’s
existing Shares at the date of implementation of the conversion,

the Issuer’s articles of association not containing any restrictions in respect of
ownership, voting or transferability, etc.,

the Issuer being licensed to operate as a bank, not having suspended its
payments or entered into liquidation or having been declared bankrupt,

the Shares having been, and the Coupon Conversion Shares being admitted to
trading on the Stock Exchange or another regulated market, and

no Company Resolution having been passed (or implemented), being pending or
published within a period of five consecutive Trading Days before the Date of
Coupon Conversion Notification and during a period of ten consecutive Trading
Days after the Date of Coupon Conversion Notification (inclusive) or, if the
Coupon Conversion Price is fixed in accordance with paragraph 5.4.2, within the
relevant period in which the Coupon Conversion Valuation Expert is to fix the

Coupon Conversion Price.

No adjustment. The Coupon Conversion Price will not be separately adjusted in the

event of the Issuer’s increase or reduction of the share capital, issuance of warrants or

convertible instruments, merger, demerger or other dissolution.

Similar application. Paragraphs 11.6, 11.8, 11.9, 11.12 and 11.13 apply subject to any

necessary amendments with respect to an Alternative Coupon Payment Event or

issuance of Coupon Conversion Shares.

COUPON CANCELLATION

Conditions. Coupon is payable on the due date, see paragraphs 4.2 and 4.3, unless:

(1)

the Issuer either does not fulfil the Capital Requirement before payment of
Coupon or, after payment of Coupon, the Issuer will not fulfil the Capital

Requirement;

11



6.2

6.3

6.4

6.5

7.1

7.2

(i) the Coupon exceeds the Distributable Reserves, see section 132(1)(7) of the

Danish Financial Business Act; or

(iii) The Danish Financial Supervisory Authority has announced that, in the
assessment of the Financial Supervisory Authority, the Issuer either does not
fulfil the Capital Requirement before payment of Coupon or, after payment of
Coupon, will not fulfil the Capital Requirement, or if the authority assesses that
the payment of Coupon will adversely affect the Issuer’s financial position to

the effect that the Issuer if likely not to fulfil the Capital Requirement.

Partial payment. If either of the exceptions in (i) or (ii) set out in paragraph 6.1
applies, the Issuer must pay Coupon in any such smaller amount as may be paid
without triggering the application of the exceptions in (i) and (ii) in paragraph 6.1.
In the event of partial payment of Coupon under this paragraph 6.2, the amount
payable in respect of the Capital Certificates must constitute a proportionate share
of the total amount available for payment of Coupon calculated as such share of
the sum of the Issuer’s total Hybrid Core Capital as represented by the Outstanding
Principal on the due date.

Cancellation of non-paid Coupon. Any Coupon payment which has not been made (in

whole or in part) with reference to paragraph 6.1 and 6.2 shall be cancelled and no
request for payment may subsequently be made.

Resumption of obligation to_pay Coupon. The addition of Coupon will be resumed, and
the obligation to pay Coupon will apply again from such date as the exceptions in
paragraph 6.1 no longer apply.

Notice. The Issuer shall immediately give notice to the Capital Certificate Holders when
the Issuer becomes aware that the full Coupon cannot be paid on the due date under
this paragraph 6.

WRITE-DOWN OF PRINCIPAL AND UNPAID COUPON

Write-down of Capital Certificates. The Issuer may at an annua! or extraordinary
general meeting resolve to write down, in whole or in part, the Outstanding Principal
and any accrued, unpaid Coupon if the Issuer’'s equity is lost and the Issuer’s share
capital has been written down to zero. In the event of a partial write-down of the
Outstanding Principal, such write-down must be effected by a proportional write-down
of the Issuer’s total Hybrid Core Capital.

Conditicns for write-downs. The QOutstanding Principal and any accrued, unpaid Coupon

may be written down in accordance with paragraph 7.1 only if (i) additional capital is

12



7.3

8.1

8.2

8.3

subsequently contributed to the Issuer to the effect that the Capital Requirement is
fulfilled, or (ii) the Issuer discontinues its activities without any loss to the
unsubordinated creditors. Write-downs may only be effected by an amount approved in
advance by the Issuer’s external auditor(s) and the Danish Financial Supervisory
Authority.

Notification. The Issuer shall immediately, or, where possible, in advance, notify the
Capital Certificate Holders of a notice to convene a general meeting with a view to

passing resolutions of the nature specified in paragraph 7.1.

REDEMPTION OF CAPITAL CERTIFICATES

No maturity date. The Capital Certificates are perpetual and shall not fall due, neither
in whole or in part, at any fixed date. No demand may be made for redemption, in
whole or in part, of the Capital Certificates, unless expressly specified in these

Conditions (with voluntary conversion).

Redemption. The Capital Certificates may not be redeemed in whole or in part before
23 November 2014. If the Capital Certificates are redeemed by the Issuer in whole or
by Partial Redemption before 23 November 2014, such redemption will be subject to

the fulfilment of the conditions of section 132(4) of the Danish Financial Business Act.

Redemption price in the fifth year from the Date of Issuance. During the period from

23 November 2014 until 22 December 2014, the Issuer may redeem the Capital
Certificates, in whole or by Partial Redemption, plus any due, unpaid Coupon, at an
amount per Capital Certificate correspondent to the higher of

(a) the Nominal Value; and

(b) the Early Redemption Amount

plus

(i) as regards (a) above, any Fixed Coupon accrued during the period from the
latest Interest Addition Date until the Date of Redemption; and

(i) as regards (a) and (b) above, any Variable Dividend Supplement accrued from

the latest VDS Calculation Date until the Date of Redemption.

13



8.4

8.5

8.6

Redemption price in the sixth year from the Date of Issuance. During the period from

23 December 2014 until 22 December 2015, the Issuer may redeem the Capital
Certificates, in whole or by Partial Redemption, plus any due, unpaid Coupon, at an
amount per Capital Certificate corresponding to 105% of the Nominal Value, plus

(a) 5% of the Nominal Value if the Coupon is lost in whole or in part in the period
from the Date of Issuance until the Date of Redemption, see paragraph 6.3;

(b) Fixed Coupon accrued in the period from the latest Interest Addition Date until

the Date of Redemption; and

(c) Variable Dividend Supplement accrued in the period from the latest VDS
Calculation Date until the Date of Redemption.

Redemption price_in the seventh vear from the Date of Issuance. From 23 December

2015, the Issuer may redeem the Capital Certificates, in whole or by Partial
Redemption, plus any due, unpaid Coupon, at an amount per Capital Certificate

corresponding to 110% of the Nominal Value, plus

(a) Fixed Coupon accrued in the period from the latest Interest Addition Date until
the Date of Redemption; and

(b) Variable Dividend Supplement accrued in the period from the latest VDS

Calculation Date until the Date of Redemption.

Partial Redemption. Notwithstanding paragraphs 8.1 to 8.5, the Issuer may only

redeem part (and not all) of the Capital Certificates (“Partial Redemption”) on the

following conditions:

(a) the Issuer may effect a maximum of three Partial Redemptions before full

redemption of all Capital Certificates must be effected;

(b) at least 20% of the Total Amount of the Issuance must be redeemed through
Partial Redemption;

() the Outstanding Principal must represent at least 30% of the Total Amount of

the Issuance after a Partial Redemption; and

(d) the selection of Capital Certificates to be redeemed through Partial Redemption

must be made in accordance with the rules of VP applicable from time to time.

14



8.7

8.8

8.9

9.1

9.2

9.3

Redemupticn (capital and tax event). From 23 December 2012, the Issuer may, subject

to prior written consent from the Danish Financial Supervisory Authority and
notwithstanding the provisions set out in paragraphs 8.2 and 8.6, redeem any Capital
Certificates, plus any due, unpaid Coupon, (@) which can no longer fully form part of
the Issuer’s Hybrid Core Capital due to changes in relevant legislation, or (b) in
respect of which the Issuer may no longer (in whole or in part) make tax deductions
for Coupon. The redemption amount per Capital Certificate, see this paragraph 8.7,
will be fixed in accordance with paragraphs 8.3 to 8.5. Paragraph 8.3 applies from 23
December 2012.

Obligation_to_redeem _convertible Hybrid Core Capital. Capital Certificates without
Mandatory Conversion may not be redeemed in whole or by Partial Redemption before
such time as the Issuer has redeemed, written down or converted all Capital

Certificates with Mandatory Conversion.
Notification. The Issuer shall notify the Capital Certificate Holders of redemption under
this paragraph 8 no later than 15 days and no more than 60 days before redemption

may be effected.

Approval by the Danish Financial Supervisory Authority. Both full redemption and

Partial Redemption are subject to the prior approval of the Danish Financial
Supervisory Authority; see the Danish Financial Business Act.

PAYMENTS

Currency. All payments to the Capital Certificate Holders under these Conditions (with

voluntary conversion) must be made in DKK.

Time. All payments in respect of the Capital Certificates must be made on or before
the due date for the relevant payment and be at the free disposal of the Capital
Certificate Holders on such date. All payments must be made through VP and in

accordance with rules of VP applicable from time to time.

Non-Business Day. If an Interest Addition Date falls on a day which is not a Business
Day, payment of Coupon will be deferred until the next Business Day. Deferral of
payment of Coupon under this paragraph 9.3 will not give rise to any additional

payments,
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10.

10.1

10.1.1

10.1.2

10.1.3

10.1.4

10.1.5

OBLIGATIONS OF THE ISSUER

Obligations of the Issuer. The Issuer must fulfil all obligations stipulated in this

paragraph 10.1 as from the Date of Issuance until such date as the Capital Certificates
have been fully written down, see paragraph 7, redeemed, see paragraph 8, or
converted, see paragraph 11. Paragraphs 10.1.12 and 10.1.5 to 10.1.7 will, however,

cease to apply on expiry of the Conversion Period.

Capital reduction and treasury Shares. The Issuer may not (i) effect any capital

reduction for any purpose other than to cover losses or to carry out write-downs under
paragraph 7.1, (ii) purchase treasury Shares, including the implementation of buy-
back programmes for treasury Shares, if such purchase is in contravention of the
Danish Act on State-Funded Capital Injections. The issuer may only dispose of treasury

Shares on market terms.
Issuance of share options etg. The Issuer may only issue share options, warrants,
convertible debt instruments or similar instruments on market terms, unless such

issuance forms part of a general employee scheme.

Dividend and repayment of subgrdinated debt. The Issuer may not declare dividends,

repay or buy back debt which is subordinated to or ranks pari passu with the Capital
Certificates or other Hybrid Core Capital if (i) any due Coupon has not been paid in
whole or in part, or if (ii) the Coupon was lost under paragraph 6 and no full payment
of Coupon has been made on two consecutive Interest Addition Dates after the date
when the Coupon is lost. Notwithstanding the above, the Issuer may, however, buy
back debt which is subordinated to the Capital Certificates, or which ranks pari passu
with the Capital Certificates or other Hybrid Core Capital, for its trading portfolio with
a view to fulfilling applications from the Issuer’s customers in connection with the

Issuer’'s market maker function.

Liguidation. The shareholders of the Issuer may not adopt any resolution to liquidate

the Issuer, unless such liguidation is required by law.

Merger_and demerger. The Issuer may not enter into a (i) merger agreement

(fusionsplan), and the shareholders of the Issuer may not approve such merger
agreement, if the valuation experts declare pursuant to section 134(c) of the Danish
Companies Act that the consideration paid for the Shares is not fair and reasonable, or

(ii) demerger agreement (spaltningsplan), and the shareholders of the Issuer may not
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10.1.6

10.1.7

11.

11.3

11.4

approve such demerger if such demerger may have a significant adverse impact on the

interests of the Capital Certificate Holders.

Listing. The Issuer may not apply for a delisting of the Shares from the Stock

Exchange.

Other. The Issuer may not implement any Company Resolutions entailing that the
value of the total number of Coupon Conversion Shares received in the event of an
Alternative Coupon Payment Event, see paragraph 5, or New Shares received in
connection with a conversion, see paragraph 11, would be lower than the value of such

Shares had the Company Resolution not been implemented.

ISSUER’'S CONVERSION OPTION AND OBLIGATION

Issuer's_Conversion Option. During the period from the Date of Issuance up to and
including 22 December 2014 (the “Conversion Period”), the Issuer may at any time
request that the Capital Certificates plus any accrued, unpaid Coupon be converted into
new Shares in the Issuer (“"New Shares”) if the Issuer’s Hybrid Core Capital Ratio
exceeds 35 (the “Issuer’s Conversion Option”). The Issuer’s Conversion Option may not
be exercised if the Danish Financial Supervisory Authority has ordered a conversion of
all or part of the Capital Certificates with Mandatory Conversion and such conversion
has not been finally carried out. During the Conversion Period,. the Issuer shall pay
Conversion Commission.

Exercise of the Issuer’s Conversion Option. The Issuer’s Conversion Option may only be
exercised in tranches of 20 per cent of the Total Amount of the Issuances. If necessary
in order to bring the Issuer’s Hybrid Core Capital Ratio (calculated after conversion of
each tranche) down to 35 or below, the Issuer’s Conversion Option may be exercised
with several tranches at a time.

Notification of exercise. The Issuer must notify the Capital Certificate Holders and the
public ("Conversion Notification”) of the exercise of the Issuer’s Conversion Option in
accordance with the rules of VP applicable from time to time, the rules of the Stock
Exchange and applicable law.

Implementation of the Issuer’s Conversion Option. The implementation of the

conversion as per the Conversion Notification must be effected immediately after the
Valuation Report is made available. At VP, the conversion must be effected in the form
of a proportionate or (where relevant) full reduction and cancellation of the holdings of
Capital Certificates in all accounts of VP in accordance with the rules of VP applicable
from time to time. Upon exercise and implementation of the Issuer’s Conversion Option
through valid issuance of New Shares, the Capital Certificate Holders may not set up
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11.7.1

11.7.2

any claims against the Issuer relating to converted Capital Certificates. Coupon will
continue to accrue on Capital Certificates not converted into New Shares in accordance
with these Conditions (with voluntary conversion).

Number of New Shares. The Capital Certificates to be converted under this paragraph
11 must be converted into a number of New Shares in accordance with the following
formula:

New Shares = The sum total of the Nominal Value of all of the Capital Certificates to be
converted with the addition of any accrued and due but unpaid Coupon divided by the

Conversion Price, see however paragraph 11.6.

Roundings. If the Nominal Value of the Capital Certificates, plus any accrued, unpaid
coupon, to be converted does not correspond to a whole number of New Shares for a
given account with VP, the number of New Shares will be rounded down to the nearest
whole number of New Shares for the account with VP. No fractions of New Shares will
be issued in connection with conversion, see this paragraph 11. Accordingly, any
amounts not converted will be paid in cash to the Capital Certificate Holders at the time
of VP’s implementation of the Issuer’s Conversion Option in accordance with VP's rules
applicabie from time to time.

Conversion Price. The Price at which the Capital Certificates are to be converted into
New Shares (“"Conversion Price”) is calculated in DKK per Share pursuant to the rules
set out in paragraphs 11.7.1 tc 11.7.5.

Valuation Expert. The Conversion Price is fixed by an independent state-authorised
public accountant (the “Valuation Expert”) appointed by the Institute of State
Authorised Public Accountants in Denmark. The Valuation Expert must meet the
conditions for being appeointed valuation expert under section 6b of the Danish Public
Companies Act and have experience of credit institutions. Immediately after the
Conversion Notification, the Issuer must contact the Institute of State Authorised Public
Accountants in Denmark for appointment of a Valuation Expert. The Issuer shall pay all
costs for the Valuation Expert.

Valuation criteria. The Conversion Price is determined by the Valuation Expert as the

market value of the Issuer’s Shares immediately after the Conversion Notification,
taking into account the situation of the Issuer at the time of the Conversion
Notification. The Valuation Expert determines at his own discretion the most suitable
valuation method(s) based on the situation of the Issuer, and may, it he sees fit,
determine the market value on the basis of the price of the Shares on the Stock
Exchange after the Conversion Notification. When making his valuation, the Valuation
Expert is not required to take into account the effect of any simultaneous or subsequent
capital increase or capital injection in the Issuer, unless such capital increase or such
capital injection has been subscribed or underwritten at the date of the Conversion

i8



Notification. If the Valuation Expert elects to determine the market value on the basis
of the price of the Shares on the Stock Exchange after the Issuer’s Conversion
Notification, the Valuation Expert is not required to adjust such price, unless he
considers it appropriate. If the Conversion Price is lower than the nominal value of the
New Shares, the Issuer’s Conversion Option may not be exercised.

11.7.3 No adjustment. The Conversion Price will not be separately adjusted in the event of the
Issuer’s increase or reduction of the share capital, issuance of warrants or convertible
instruments, merger, demerger or other dissolution prior to the Conversion Notification,
since the Conversion Price is determined at market value, see paragraph 11.7.2.

11.7.4 Valuation report. The Valuation Expert’s valuation report (the “"Valuation Report”)
must be available not later than three weeks after the date of the Conversion
Notification. The Valuation Report must state the procedure(s) applied in
determining the Conversion Price. The Valuation Report is final. Accordingly, the
Issuer or the Capital Certificate Holders cannot set up any claims or take legal
action on the basis of the Valuation Report. As soon as the Valuation Report is
available, the Issuer must notify the Capital Certificate Holders of the results in
accordance with the rules of VP applicable from time to time, and the Issuer must
publish the Valuation Report in accordance with the rules of the Stock Exchange
and applicable law.

11.7.5 Issuer’s collaboration. Immediately after the appointment of the Valuation Expert,

the Issuer must notify the Valuation Expert of or publish (in accordance with the
rules of the Stock Exchange and applicable law) any Price-Sensitive Information
and, during the period until the date of the Valuation Report, notify the Valuation
Expert of or publish (in accordance with the rules of the Stock Exchange and
applicable law) any additional Price-Sensitive Information of which the Issuer may
gain knowledge during such period. At the request of the Valuation Expert, the
Issuer must confirm that it has published or disclosed any Price-Sensitive
Information. Furthermore, the Issuer must provide the Valuation Expert with
access to any such information and employees of the Issuer as the Valuation
Expert deems necessary, taking into account the limited period of time available
for the preparation of the Valuation Report, see paragraph 11.7.4. In addition, the
Issuer must comply with the principles of section 6b(3) of the Danish Public
Companies Act. Where possible, the Issuer must arrange for the Issuer’s auditor(s)
to collaborate with and disclose such information to the Valuation Expert as he may

need, including the work papers of the Issuer’s auditor.

11.8 Delivery. The New Shares will be delivered in book-entry form through VP to the
accounts of the Capital Certificate Holders in which the converted Capital Certificates
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11.10

were registered and otherwise in accordance with the rules of VP applicable from time

to time.

Ranking. The New Shares must rank pari passu with, and be identical to, the Issuer’s

existing Shares at the date of the implementation of the Issuer’s Conversion Option.

The New Shares must be negotiable instruments and freely transferable. The New

Shares must carry the same right to dividends from the date of registration with the

Danish Commerce and Companies Agency as the Shares of the Issuer on the date of

implementation of the Issuer’s Conversion Option.

Conditions. The exercise of the Issuer’s Conversion Option is subject to:

0

(i)

(iii)

(iv)

V)

(vi)

(vii)

the Issuer’s shareholders in general meeting having passed all the necessary
resolutions to issue the New Shares against conversion of the Capital
Certificates at the Conversion Price and on the other terms of the Conditions
(with voluntary conversion);

the Issuer providing a legal opinion on or before the date of implementation of
the Issuer’s Conversion Option in a form and with a content which is
satisfactory to the Danish State, confirm (i) the fulfilment of the above and that
the New Shares will rank parf passu with, and be identical to, the Issuer’s
existing Shares at the date of implementation of the Issuer’s Conversion
Option;

the Issuer’s articles of association not containing any restrictions in respect of
ownership, voting or transferability, etc.;

the Issuer being licensed to operate as a bank, not having suspended its
payments or entered into liquidation or having been declare bankrupt;

no Company Resolution having been passed (or implemented), being pending or
published within the relevant period in which the Valuation Expert is to fix the
Conversion Price;

the Shares having been, and the New Shares being admitted to trading on the
Stock Exchange or another regulated market; and

all Capital Certificates with Mandatory Conversion having been or being, at the

same time as the implementation of the Issuer’s Conversion Option, repaid,
written down or converted under the applicable provision.
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11.11

11,12

11.13

12.

12.1

12.2

13.

13.1

13.2

Issuer’s conversion obligation. If the Issuer’s Initial Hybrid Tier 1 Capital Ratio exceeds

50 per cent, the Issuer is obliged to bring the Issuer’s Initial Hybrid Tier 1 Capital Ratio
(including with the effect of the conversion) to a level at or below 35 per cent.

Taxation. Any tax imposed on the Capital Certificate Holders as a result of the Issuer’s
exercise of the Issuer’s Conversion Option is payable by the Issuer.

Expenses. Any expenses for VP and the custodians of the Capital Certificate Holders as
a result of the Issuer’s exercise of the Issuer’s Conversion Option are payable by the
Issuer.

BREACH

Breach of Conditions (with voluntary conversion). In the event of the Issuer's breach or

anticipatory breach in performing its obligations under these Conditions (with voluntary
conversion), any Capital Certificate Holder may exercise any remedies under Danish
law. The exercise of remedies for breach may, however, not result in an obligation on
the part of the Issuer to pay an amount at an earlier date than the date on which such
amount would otherwise have fallen due for payment under the Conditions (with

voluntary conversion), see, however, paragraph 12.2.

Discontinuation of activities. Breach includes, inter alia, (i) the Issuer entering into
liquidation, (ii) a bankruptcy order being made against the Issuer, or (iii) the
withdrawal by the Danish Financial Supervisory Authority of the Issuer’s licence to
operate as a bank and approval of the winding up of the Issuer, with the exception of
winding up through merger, under section 227 of the Danish Financial Business Act. In
the event of breach under this paragraph 12.2, any Capital Certificate Holder may
notify the Issuer that the Capital Certificates, plus any accrued Coupon, have fallen
due. The redemption amount under this paragraph 12.2 is calculated in accordance with
paragraphs 8.3 to 8.5 (paragraph 8.3 from 23 December 2012). However, the
redemption amount at a due date before 23 December 2012 is fixed at par.

AMENDMENTS AND APPROVALS

Amendments., Any amendment to these Conditions (with voluntary conversion) to the
effect that the Capital Certificates will no longer constitute Hybrid Tier 1 Capital shall be
subject to the prior written approval of the Danish Financial Supervisory Authority.
Consent. If the Issuer ceases to be subject to the supervision of the Danish Financial
Supervisory Authority under the Danish Financial Business Act, and the Financial

Supervisory Authority has no authority vis-a —vis the Issuer, the consent of the
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Financial Supervisory Authority is not required under these Conditions (with voluntary

conversion).

14. GOVERNING LAW AND VENUE

14.1 Governing law and venue. These Conditions (with voluntary conversion) are governed

by Danish law. Any dispute arising out of these Conditions (with voluntary conversion)
shall be settled by the Copenhagen City Court. The Issuer or any Capital Certificate
Holder may, however, request that the case be sent for trial in the Danish Eastern

High Court.

Date: 18 December 2009
The Issuer:

Amagerbanken Aktieselskab:

Name: N.E. Nielsen Name: Jgrgen Breendstrup
Title: Chairman Title: Managing Director and Chief Executive
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TERMS AND CONDITIONS OF THE CAPITAL CERTIFICATES
(WITH VOLUNTARY AND MANDATORY CONVERSION)

SUMMARY OF TERMS:

Issuer: Amagerbanken Aktieselskab

Total issue: DKK 171,105,000

Issue Date: 22 December 2009

Coupon Conversion Commission: 0.1 per cent p.a.

Conversion Commission: 0.4 per cent p.a.

Annual Yield: 11.010 per cent p.a.

Conversion: Issuer’s Conversion Option and Obligation

Enclosure 2



CONTENTS

1. DEFINITIONS ... e ee crmsmrs e oiejs1ais ois sissain o 5o 33055 57219 S8 efafs 4575 ole Soaialilete 7o sfefaldtiTs Solali[ommearets ol o pialosstshtite o stc ols
2. FORM AND DENOMINATION ..ivuiiiiiiatirneiaeiisiiertettaasaiissiasiveniornaerssmnsasensnmrsasscssons
3. STATUS . .k « atelels e cieieie deb clabite o clalegs sie = ieis 505 e sgadle ols s sieis s ollainiois aisie « (e T53:7 - BTokYeTe AT T oI 38
4. INTEREST PROVISIONS' mmomis cooams i66 s »15 s O Sl COmsies Tolea e e Qo-Emss. 9ol Z5s elels a=ztn « « « o1+
54 ALTERNATIVE COUPON PAYMENT L.iruiiiiiiiiiiiiciainaieiisiatas et iiieenenasssnnassnsasassenssss
6. COUPON CANCELLATION -z isass duineais st sfsis sddiarss mars e s evsriiors si.alisssess siale s lslnos o slafs i3
7. WRITE-DOWN OF PRINCIPAL AND UNPAID COUPON....ccviiiiiiiiiiciiiiainiiii e easnaaes
8. REDEMPTION OF CAPITAL CERTIFICATES .iiviiiiiiiiiieiciiiicieiiisisrsesesssasssinaninanenss
9. PAYMENTS smaaras 4k S 66 65 9050 208 Sonann GrpEm i g0 es (i e Sele (T Tose|-mE el ue salgelssnl; = ss s
10. OBLIGATIONS OF THE ISSUER ...ttt eiii s s erniae s st e e r e s e nannanans
11. ISSUER’'S CONVERSION OPTION AND OBLIGATION ...ccciviiiiiiieniiiiieeieiisssesanansnnass
12. MANDATORY CONVERSION L.\uuiiiiiiiiiiiiiit s ciiiaiia i s e nasanarasssnnanaanasacsnaessnnns
13 BREACH ..ic e - - cieie SulacBinie » oo aiclels olafuielsheis siolshaisinis sinte sbilois sle s sisinie sae o aioloSEi% IR %5 o TLTaTs T S SELED T JE6E
14. AMENDMENTS AND APPROVALS ... ciiiiiiiiiiiiiiii i iiiie s e e s raeaasa s e s rn et
13, GOVERNING LAW AND VENUE .. 0iiiiiiiiiiiiiiiiiiiiiiinsiariansssstsnssinsssssnasssnsssssrsrnsssnnnss
Appendix 1 List of the Issuer's Hybrid Tier 1 Capital at the date of Issuance



TERMS AND CONDITIONS OF THE CAPITAL CERTIFICATES

(WITH VOLUNTARY AND MANDATORY CONVERSION)

1. DEFINITIONS

For the purpose of these Conditions, the terms below shall be defined as follows (with

voluntary and mandatory conversion):

"Alternative Coupon Payment Event" shall have the meaning ascribed to it in

ot
paragraph 5.1.

"Annual Fixed Coupon Amount" shall mean the Fixed Coupon Amount accrued on a

Note in a period starting on 1 May of any year to 1 May of the following year.

"Annual Yield" shall mean 11.010 per cent p.a.

"Banking Day" shall mean a weekday when banks are generally open for business in
Denmark.

“Calculation Period” shall mean the period in which the Coupon Conversion Price is

fixed in accordance with paragraph 5.4.1.

"Capital Certificates” shall have the meaning ascribed to such terms in paragraph 2.1.

“Capital Certificates with Mandatory Conversion” shall mean the Capital Certificates

and other capital certificates with mandatory conversion issued under the Danish Act
on State-Funded Capital Injections.

“Capital Certificates without Mandatory Conversion” shall mean the Capital Certificates
issued under the Terms and Conditions of the Capital Certificates (with voluntary
conversion) of the same date as the Conditions (with voluntary and mandatory
conversion) and other capital certificates with voluntary conversion issued under the

Danish Act on State-Funded Capital Injections.



“Capital Certificate Holder” shall mean a natural or legal person registered with VP as a

holder of one or more Capital Certificates.

"Capital Requirement" shall mean the higher of the Solvency Requirement and the

minimum capital requirement, see section 127 of the Danish Financial Business Act.

“Company Resolution” shall mean dividend and any other distribution of cash or other

assets to the Issuer’s shareholders, capital increase or capital reduction, issuance of
warrants, share options, convertible bonds or other convertible instruments, other
rights to subscribe for or purchase Shares, share split or share consolidation, merger,
demerger and any other resolution by the Issuer which affects the capital structure of
the Issuer.

"Conditions" (with voluntary and mandatory conversion) shall mean these Terms and

Conditions of the Capital Certificates (with voluntary and mandatory conversion).

“Conversion Commission” shall mean 0.4 per cent p.a.

“Conversion Notification” has the meaning set out in paragraph 11.3.

“Conversion Option Period” has the meaning set out in paragraph 11.1.

“Conversion Option Price” has the meaning set out in paragraph 11.7.

“Conversion Option Valuation Expert” has the meaning set out in paragraph 11.7.1.

“Conversjon Option Valuation Report” has the meaning set out in paragraph 11.7.4.

“Conversion Period” has the meaning set out in paragraph 11.1.

“Conversion Rate” has the meaning set out in paragraph 12.4.

“Core capital” means core capital as defined in section 5(7)(iv) of the Danish Financial
Business Act.

"Coupon" shall mean the Fixed Coupon Amount plus the Variable Dividend Coupon
Charge.

“Coupon Conversion Commission” shall mean 0.1 per cent p.a.




“Coupon Conversion Date” has the meaning set out in paragraph 5.1.

“Coupon Conversion Notification” has the meaning set out in paragraph 5.2.

“Coupon Conversion Price” has the meaning set out in paragraph 5.4.

“Coupon Conversion Shares” have the meaning set out in paragraph 5.1.

“Coupon Conversion Valuation Expert” has the meaning set out in paragraph 5.4.2.

"Danish Financial Business Act” shall mean Consolidated Act No. 793 of 20 August

2009 and any executive order issued thereunder, all as amended from time to time.

"Danish Act on State-Funded Capital Injections" shall mean Act No. 876 of 15

September 2009 and any executive order issued thereunder, all as amended from time

to time.

“Danish Companies Act” shall mean the Consolidating Act no. 649 of 15 June 2006, as

amended.

“Date of Coupon Conversion Notification” has the meaning set out in paragraph 5.2.

“Distributable Reserves” shall mean the distributable reserves which appear from the

Issuer’s latest audited annual report approved by the Issuer’s shareholders in general.

"Dividend Declared" shall mean the sum of any dividend as calculated on a VDS
Calculation Date and resolved by the Issuer’s shareholders at general meeting or
Board of Directors in the period from the latest VDS Calculation Date or, with respect
to the first VDS Calculation Date, the period from 1 October 2010 to the relevant VDS
Calculation Date and either (i) paid by the Issuer during such period or (II) scheduled
for payment during the period after the VDS Calculation Date on which the dividends
are calculated. If it has been resolved to declare dividends denominated in a currency
other than DKK, the amount will be translated into DKK based on the price published

by Danmarks Nationalbank on the date of the resolution to declare dividends.

"DKK" shall mean Danish kroner.

"Early Redemption Amount" shall mean an amount, the payment of which on the Date

of Redemption will imply that the Capital Certificate has generated an overall return



equal to the Effective Rate of Interest calculated during the period from the Date of

Issuance to the Date of Redemption.

“Effective Rate of Interest” shall mean the effective rate of interest equal to the sum of
the Coupon Conversion Commission, Conversion Commission (where relevant) and the
Annual Effective Rate of Interest. During the Conversion Period, the Effective Rate of

Interest will be 11.510 per cent p.a. and subsequently thereto 11.110 per cent p.a.

"Fixed Coupon" shall have the meaning set out in paragraph 4.2.

section 5(7)(4) of the Danish Financial Business Act.

"Hybrid Core Capital Ratio (Hybrid Tier 1 Capital Ratio)" shall mean the Issuer’s Hybrid

Tier 1 Capital at any time as a percentage of the Issuer’s Core Capital at any time.

"Initial Hybrid Core Capital (Hybrid Tier 1 Capital)" shall mean the Issuer's Hybrid Tier

1 Capital on the Issue Date (immediately post issue of the Capital Certificates) and as
subsequently redeemed or otherwise decreased unless replaced by new Hybrid Tier 1
Capital; provided, however, that the amount of the Issuer's Hybrid Tier 1 Capital for
the purpose of calculating the Issuer's Initial Hybrid Tier 1 Capital cannot exceed the
amount of the Issuer's Hybrid Tier 1 Capital on the Issue Date (immediately post issue
of the Certificates). Issuer's Initial Hybrid Tier 1 Capital shall for all calculation
purposes be determined using prevailing currency rates other than DKK for DKK as
based on Danmarks Nationalbank’s published price on the relevant date for the
calculation of the Initial Hybrid Tier 1 Capital.

"Initial Hybrid Core Capital_(Initial Hybrid Tier 1 Capital Ratig)" shall mean the Issuer’s

Initial Hybrid Tier 1 Capital as a percentage of the Issuer’s Core Capital at any time.

“Interest Addition Date” shall mean 1 May and 1 November of any year.

"Issue Date" shall mean 22 December 2009.

"Issuer" shall mean Amagerbanken Aktieselskab, Central Business Register (CVR) no.
15773928, 25 Amagerbrogade, 2300 Copenhagen S, Denmark.

"Issuer's Conversion Option" shall have the meaning ascribed to it in paragraph 11.1.




“Issuyer's Mandatory Conversion Notification” has the meaning set out in paragraph
12.1.

“Mandatory Conversion” has the meaning set out in paragraph 12.1.

"Market Capitalisation" shall mean DKK 1,862,590,000adjusted for any net cash

proceeds from a cash share capital increase in Issuer effected in the period from the

Date of Issuance until a VDS Calculation Date.

"New Shares" shall have the meaning ascribed to it in paragraph 11.1.

“Nominal Rate of Interest” shall mean the nominal rate of interest equal to the
Effective Rate of Interest on semi-annual payments of the Fixed Coupon. During the
Conversion Period, the Nominal Rate of Interest will be 11.196591 per cent p.a. and
subsequently thereto 10.817457 per cent p.a.

“"Nominal value” shall mean DKK 0.01.

"Number of Capital Certificates" shall mean the number of Capital Certificates

outstanding at any given time.

“Qutstanding Principal” shall mean the Number of Capital Certificates multiplied by the
Nominal Value.

“Partial Redemption” has the meaning set out in paragraph 8.6.

"Price_Sensitive Information" shall mean information about (i) the Issuer, including the

Issuer’s and the Issuer’s Group's business, assets, liabilities, condition (financial or
otherwise), results and operations, (ii) the Shares, or (iii) market conditions relating to
the Shares, which information ((i)-(iii)), alone or in combination with other
information, has or would reasonably be expected to have, alone or in the aggregate,
an influence on the price of the Shares or which a rational investor would reasonably
be expected to take into consideration when assessing the value of the Shares. The
issuer will be deemed to hold Price-Sensitive Information if a member of its Board of
Directors, Executive Board, Management or their key employees holds such Price-

Sensitive Information.

“Principal in Excess of Market Capitalisation” shall mean the Outstanding Principal on a
VDS Calculation Date divided by the Market Capitalisation.




"Redemption Date" means the date on which a Capital Certificate(s) is/are redeemed

in accordance with paragraph 8.

"Shares" shall mean shares issued by the Issuer.

"Solvency Requirement" shall mean the higher of (i) the solvency requirement, see
section 124(2) of the Financial Business Act and (ii) an individual solvency requirement
determined by the Danish Financial Supervisory Authority, see section 124(5) of the

Danish Financial Business Act.

"Stock Exchange" shall mean Nasdaq OMX Copenhagen A/S, Central Business Register
(CVR) no. 19042677.

"Subordinated Loan Capital" shall mean capital that meets the requirements in section

136 of the Danish Financial Business Act and any other loan capital designated as
subordinated to all other non-subordinated loan capital (except for Hybrid Core Capital
or debt designated as ranking pari passu with Hybrid Core Capital).

“Total Amount of the Issuance” has the meaning set out in paragraph 2.1.

“Total Amount of the Issuances” means the Total Amount of the Issuance plus the

Total Amount of the Issuance as defined in the Terms and Conditions of the Capital
Certificates (with voluntary conversion) of the same date as the Conditions (with

voluntary and mandatory conversion), in total DKK 1,106,000,000.

"Trading Day" means a day where the Stock Exchange is open for trading.

w

Valuation Expert” has the meaning set out in paragraph 11.7.1.

W

Valuation Report” has the meaning set out in paragraph 11.7.4.

"Variable Dividend Supplement" shall have the meaning ascribed to it in paragraph
4.3.

"VDS Calculation Date" shall have the meaning ascribed to it in paragraph 4.3.

"Volume Weighted Average Price" shall mean in respect of the Shares the volume-

weighed average price published by or derived from the price displayed under the
heading "Bloomberg VWAP" on Bloomberg page AMAG DC <equity> VWAP (or any



2.1

2.2

3.1

3.2

4.1

successor page) in respect of the period from 9 a.m. CET on the first day of the
relevant calculation period to 5 p.m. CET on the last day of the relevant calculation

period.

"VP" shall mean VP Securities A/S (Vaerdipapircentralen A/S), Central Business
Register (CVR) no. 21599336.

FORM AND DENOMINATION

The Capital Certificates. The Issuer shall issue 17,110,500,000 capital certificates
(kapitalbeviser) (each a "Capital Certificate" and collectively the "Capital Certificates")
of nominal DKK 0.01 each, in total DKK 171,105,000 (say Danish kroner one hundred
seventy-one one hundred and five million 00/100) (the “Total Amount of the

Issuance”) under these Conditions (with voluntary and mandatory conversion).

Registration in VP. The Capita! Certificates shall be in dematerialised form and issued
through VP. Unless otherwise provided in these Conditions (with voluntary and
mandatory conversion), interest etc. must be calculated and paid in accordance with

the rules of VP applicable from time to time.

STATUS

Status. The Capital Certificates shall constitute Hybrid Tier 1 Capital. The Capital
Certificates shall rank pari passu with any other Hybrid Tier 1 Capital of the Issuer and
with any other debt expressed to rank pari passu with Hybrid Tier 1 Capital of the
Issuer. The Capital Certificates shall rank senior to the Issuer's share capital and debt
expressed to be subordinate to Hybrid Tier 1 Capital, including in relation to the right
to receive periodic payments and the right to receive dividend in case of the Issuer's

bankruptcy or liguidation.

Subordination. The Capital Certificates shall be subordinate to all non-subordinated

debt of the Issuer and all debt ranking as Subordinated Loan Capital of the Issuer.

INTEREST PROVISIONS

Payment of Coupon. The Issuer shall pay a fixed coupon to the Capital Certificate

Holders in accordance with paragraph 4.



4.2

4.3

5.1

5.2

Fixed Coupon. The issuer must pay the Nominal Rate of Interest on the Outstanding
Principal ("Fixed Coupon”). The Fixed Coupon is payable semi-annually on each
Interest Addition Date. The calculation of the Fixed Coupon must comply with

actual/actual (ICMA) and the rules of VP applicable from time to time.

Variable Dividend Supplement. In addition, the Issuer shall pay a variable dividend
supplement ("Variable Dividend Supplement") calculated as the higher of:

(i) DKKO, and

(ii) ((Dividend Declared x 1.25 x Principal in Excess of Market Capitalisation) -

Annual Fixed Coupon.

The Variable Dividend Supplement is calculated five Business Days before 1 May of any
year (the “VDS Calculation Date”). If the Issuer’s shareholders in general meeting or
Board of Directors has resolved to declare dividends on a later date in April of the
relevant year, such date will be deemed to be the VDS Calculation Date. The Variable
Dividend Supplement will be payable each year on 1 May, beginning 1 May 2012.

ALTERNATIVE COUPON PAYMENT

Alternative Coupon Payment Event. If, the solvency ratio of the Issuer will be less than

110% of the Solvency Requirement upon payment in whole or in part of the Coupon
(*Alternative Coupon Payment Event”), the payment of Coupon must be effected
through issuance of new Shares or delivery of existing treasury Shares ("Coupon
Conversion Shares”) to the Capital Certificate Holders relative to their holdings of
Capital Certificates on the relevant Interest Addition Date or on such later date as may
be determined under paragraph 5.4.1. (the "Coupon Conversion Date”).

Notification of Alternative Coupon Payment Event In the event of an Alternative

Coupon Payment Event, the Issuer must notify the Capital Certificate Holders and the
public (*Coupon Conversion Notification”) not later than three Trading Days and not
earlier than five Trading Days before the Coupon Conversion Date ("Date of Coupon
Conversion Notification”). Notwithstanding the above, the Issuer may publish any
Coupon Conversion Notification at an earlier date if the Issuer has an obligation to do
so under applicable law or the rules of the Stock Exchange. However, in all events, the
Issuer must publish a Coupon Conversion Notification not later than three Trading
Days and not earlier than five Trading Days before the opening of the Stock Exchange

on the Date of Coupon Conversion Notification. The Conversion Price on or before the



5.3

5.4

5.4.1

5.4.2

Coupon Conversion Date and before the conversion of the Coupon. All notifications
under this paragraph must be given in accordance with the rules of VP applicable from

time to time, the rules of the Stock Exchange and applicable law.

Number of Coupgn _Conversion Shares. Coupon converted as a result of an Alternative

Coupon Payment Event will be converted into a number of Coupon Conversion Shares

according to the following formula:

Number of Coupon Conversion Shares = Coupon converted, divided by the Coupon

Conversion Price, see, however, paragraph 11.6.

Coupon Conversion Price. The price at which the Coupon is converted into New Shares
(“Coupon Conversion Price”) is calculated in DKK per Share pursuant to the rules set

out in paragraph 5.4.1 and 5.4.2.

Market price. The Coupon Conversion Price is calculated in accordance with the

following formula;

The average of (i) the Volume-Weighted Average Price of the Shares calculated over
a period of three consecutive Trading Days immediately preceding the Date of
Coupon Conversion Notification (exclusive) and (ii) the Volume-Weighted Average
Price of the Shares calculated over a period of three consecutive Trading Days,

beginning on the Date of Coupon Conversion Notification (inclusive).

If the issuer holds Price-Sensitive Information, notification of such information must
be given to the public pursuant to applicable law on or before the Date of Coupon’
Conversion Notification. If the Issuer believes or predicts, after having performed
reasonable examinations of the Issuer’s activities, assets, liabilities, conditions
(financial or other), financial results and operations, that it will come into
possession of Price-Sensitive Information within the first ten consecutive Trading
Days after the Date of Coupon Conversion Notification, the Date of Coupon
Conversion Notification may be the date of publication of such Price-Sensitive

Information at the earliest.

Coupon Caonversion Valuation Expert. If (i) the Shares have not been traded on

one or more Trading Days during the Calculation Period or (ii) the Danish State so
requests, the Coupon Conversion Price will be fixed by an independent investment
bank or a state-authorised public accountant designated by the Danish State upon
consultation with the Issuer (the “Coupon Conversion Valuation Expert”). The
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Coupon Conversion Price fixed by the Coupon Conversion Valuation Expert is
binding. The Issuer shall pay all costs for the Coupon Conversion Valuation Expert.
The conversion of the Coupon must be effected as soon as possible after the
Coupon Conversion Valuation Expert has informed the Issuer and the Capital
Certificate Holders of the Coupon Conversion Price. This paragraph 5.4.2 will
cease to apply if the Danish State ceases to be a Capital Certificate Holder.

5.5 Conditions. Conversion of Coupon under this paragraph 5 is subject to:

(N the Issuer’s shareholders in general meeting having passed all the necessary
resolutions to issue the Coupon Conversion Shares against conversion of
Coupon at the Coupon Conversion Price and on the other terms and conditions
of the Conditions (with voluntary and mandatory conversion),

(i) the Issuer providing a legal opinion at the date of implementation of the
conversation in a form and with a content which is satisfactory to the Danish
State, confirming (i) the fulfilment of the above and that the Coupon
Conversion Shares will rank pari passu with, and be identical to, the Issuer’s
existing Shares at the date of implementation of the conversion,

(iii) the Issuer’s articles of association not containing any restrictions in respect of
ownership, voting or transferability, etc.,

(iv) the Issuer being licensed to operate as a bank, not having suspended its
payments or entered into liquidation or having been declared bankrupt,

(v) the Shares having been, and the Coupon Conversion Shares being admitted to
trading on the Stock Exchange or another regulated market, and

(vi) no Company Resolution having been passed (or implemented), being pending or
published within a period of five consecutive Trading Days before the Date of
Coupon Conversion Notification and during a period of ten consecutive Trading
Days after the Date of Coupon Conversion Notification (inclusive) or, if the
Coupon Conversion Price is fixed in accordance with paragraph 5.4.2, within the
relevant period in which the Coupon Conversion Valuation Expert is to fix the

Coupon Conversion Price.
5.6 No adjustment. The Coupon Conversion Price will not be separately adjusted in the

event of the Issuer’s increase or reduction of the share capital, issuance of warrants or

convertible instruments, merger, demerger or other dissolution.
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5.7

6.1

6.2

6.3

6.4

Similar application. Paragraphs 11.6, 11.8, 11.9, 11.12 and 11.13 apply subject to any

necessary amendments with respect to an Alternative Coupon Payment Event or

issuance of Coupon Conversion Shares.

COUPON CANCELLATION

Conditions. Coupon is payable on the due date, see paragraphs 4.2 and 4.3, unless:

(i the Issuer either does not fulfil the Capital Requirement before payment of
Coupon or, after payment of Coupon, the Issuer will not fulfil the Capital

Requirement;

(ii) the Coupon exceeds the Distributable Reserves, see section 132(1)(7) of the

Danish Financial Business Act; or

(iii) The Danish Financial Supervisory Authority has announced that, in the
assessment of the Financial Supervisory Authority, the Issuer either does not
fulfil the Capital Requirement before payment of Coupon or, after payment of
Coupon, will not fulfil the Capital Requirement, or if the authority assesses that
the payment of Coupon will adversely affect the Issuer’s financial position to

the effect that the Issuer if likely not to fulfil the Capital Requirement.

Partial payment. If either of the exceptions in (i) or (ii) set out in paragraph 6.1
applies, the Issuer must pay Coupon in any such smaller amount as may be paid
without triggering the application of the exceptions in (i) and (ii) in paragraph 6.1.
In the event of partial payment of Coupon under this paragraph 6.2, the amount
payable in respect of the Capital Certificates must constitute a proportionate share
of the total amount available for payment of Coupon calculated as such share of
the sum of the Issuer’s total Hybrid Core Capital as represented by the Outstanding
Principal on the due date.

Cancellation of non-paid Coupen. Any Coupon payment which has not been made (in

whole or in part) with reference to paragraph 6.1 and 6.2 shall be cancelled and no
request for payment may subsequently be made.

Resumption of obligation_to pay Coupcn. The addition of Coupon will be resumed, and

the obligation to pay Coupon will apply again from such date as the exceptions in
paragraph 6.1 no longer apply.
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6.5

7.1

7.2

7.3

8.1

8.2

8.3

Notice. The Issuer shall immediately give notice to the Capital Certificate Holders when
the Issuer becomes aware that the full Coupon cannot be paid on the due date under
this paragraph 6.

WRITE-DOWN OF PRINCIPAL AND UNPAID COUPON

Write-down of Capital Certificates. The Issuer may at an annual or extracrdinary

general meeting resolve to write down, in whole or in part, the Outstanding Principal
and any accrued, unpaid Coupon if the Issuer’s equity is lost and the Issuer’s share
capital has been written down to zero. In the event of a partial write-down of the
Outstanding Principal, such write-down must be effected by a proportional write-down
of the Issuer’s total Hybrid Core Capital.

Conditions for write-downs. The Outstanding Principal and any accrued, unpaid Coupon

may be written down in accordance with paragraph 7.1 only if (i) additional capital is
subsequently contributed to the Issuer to the effect that the Capital Requirement is
fulfilled, or (ii) the Issuer discontinues its activities without any loss to the
unsubordinated creditors. Write-downs may only be effected by an amount approved in
advance by the Issuer’s external auditor(s) and the Danish Financial Supervisory
Authority.

Notification. The Issuer shall immediately, or, where possible, in advance, notify the
Capital Certificate Holders of a notice to convene a general meeting with a view to

passing resolutions of the nature specified in paragraph 7.1.

REDEMPTION OF CAPITAL CERTIFICATES

No maturity date. The Capital Certificates are perpetual and shall not fall due, neither
in whole or in part, at any fixed date. No demand may be made for redemption, in
whole or in part, of the Capital Certificates, unless expressly specified in these

Conditions (with voluntary and mandatory conversion).

Redemption. The Capital Certificates may not be redeemed in whole or in part befare
23 November 2014. If the Capital Certificates are redeemed by the Issuer in whole or
by Partial Redemption before 23 November 2014, such redemption will be subject to

the fulfilment of the conditions of section 132(4) of the Danish Financial Business Act.

Redemption price in the fifth vear from the Date of Issuance. During the period from

23 November 2014 until 22 December 2014, the Issuer may redeem the Capital
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8.4

8.5

Certificates, in whole or by Partial Redemption, plus any due, unpaid Coupon, at an
amount per Capital Certificate correspondent to the higher of

(a) the Nominal Value; and

(b) the Early Redemption Amount

plus

i) as regards (a) above, any Fixed Coupon accrued during the period from the
latest Interest Addition Date until the Date of Redemption; and

(ii) as regards (a) and (b) above, any Variable Dividend Supplement accrued from

the latest VDS Calculation Date until the Date of Redemption.

Redemption price in the sixth vear from the Date of Issuance. During the period from
23 December 2014 until 22 December 2015, the Issuer may redeem the Capital
Certificates, in whole or by Partial Redemption, plus any due, unpaid Coupon, at an

amount per Capital Certificate corresponding to 105% of the Nominal Value, plus

(a) 5% of the Nominal Value if the Coupon is lost in whole or in part in the period
from the Date of Issuance until the Date of Redemption, see paragraph 6.3;

(b) Fixed Coupon accrued in the period from the latest Interest Addition Date until

the Date of Redemption; and

() Variable Dividend Supplement accrued in the period from the latest VDS

Calculation Date until the Date of Redemption.

Redemption price in the seventh year from the Date of Issuance. From 23 December

2015, the Issuer may redeem the Capital Certificates, in whole or by Partial
Redemption, plus any due, unpaid Coupon, at an amount per Capital Certificate
corresponding to 110% of the Nominal Value, plus

(a) Fixed Coupon accrued in the period from the latest Interest Addition Date until
the Date of Redemption; and

(b) Variable Dividend Supplement accrued in the period from the latest VDS
Calculation Date until the Date of Redemption.
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8.6

8.7

8.8

8.9

8.10

Partial Redemption. Notwithstanding paragraphs 8.1 to 8.5, the Issuer may only

redeem part (and not all) of the Capital Certificates (“Partial Redemption”) on the

following conditions:

(a) the Issuer may effect a maximum of three Partial Redemptions before full

redemption of all Capital Certificates must be effected;

(b) at least 20% of the Total Amount of the Issuance must be redeemed through

Partial Redemption;

(©) the Outstanding Principal must represent at least 30% of the Total Amount of

the Issuance after a Partial Redemption; and

(d) the selection of Capital Certificates to be redeemed through Partial Redemption

must be made in accordance with the rules of VP applicable from time to time.

Redemption (capital and tax event). From 23 December 2012, the Issuer may, subject
to prior written consent from the Danish Financial Supervisory Authority and
notwithstanding the provisions set out in paragraphs 8.2 and 8.6, redeem any Capital
Certificates, plus any due, unpaid Coupon, (a) which can no longer fully form part of
the Issuer’s Hybrid Core Capital due to changes in relevant legislation, or (b) in
respect of which the Issuer may no longer (in whole or in part) make tax deductions
for Coupon. The redemption amount per Capital Certificate, see this paragraph 8.7,
will be fixed in accordance with paragraphs 8.3 to 8.5. Paragraph 8.3 applies from 23
December 2012.

Obligation to redeem convertible Hybrid Core Capital. Capital Certificates without
Mandatory Conversion may not be redeemed in whole or by Partial Redemption before

such time as the Issuer has redeemed, written down or converted all Capital

Certificates with Mandatory Conversion.
Notification. The Issuer shall notify the Capital Certificate Holders of redemption under
this paragraph 8 no later than 15 days and no more than 60 days before redemption

may be effected.

Approval by the Danish Financial Supervisory Authority. Both full redemption and

Partial Redemption are subject to the prior approval of the Danish Financial

Supervisory Authority; see the Danish Financial Business Act.
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9.1

9.2

9.3

10.

10.1

10.1.1

10.1.2

10.1.3

PAYMENTS

Currency. All payments to the Capital Certificate Holders under these Conditions (with

voluntary and mandatory conversion) must be made in DKK.

Time. All payments in respect of the Capital Certificates must be made on or before
the due date for the relevant payment and be at the free disposal of the Capital
Certificate Holders on such date. All payments must be made through VP and in

accordance with rules of VP applicable from time to time.

Non-Business Day. If an Interest Addition Date falls on a day which is not a Business

Day, payment of Coupon will be deferred until the next Business Day. Deferral of
payment of Coupon under this paragraph 9.3 will not give rise to any additional

payments.

OBLIGATIONS OF THE ISSUER

Obligations of the Issuer. The Issuer must fulfil all obligations stipulated in this
paragraph 10.1 as from the Date of Issuance until such date as the Capital Certificates
have been fully written down, see paragraph 7, redeemed, see paragraph 8, or

converted, see paragraph 11.

Capital reduction and treasury Shares. The Issuer may not (i) effect any capital

reduction for any purpose other than to cover losses or to carry out write-downs under
paragraph 7.1, (ii) purchase treasury Shares, including the implementation of buy-
back programmes for treasury Shares, if such purchase is in contravention of the
Danish Act on State-Funded Capital Injections. The issuer may only dispose of treasury

Shares on market terms.
Issuance of share options etc. The Issuer may only issue share options, warrants,
convertible debt instruments or similar instruments on market terms, unless such

issuance forms part of a general employee scheme.

Dividend and repayment of subordinated debt. The Issuer may not declare dividends,

repay or buy back debt which is subordinated to or ranks pari passu with the Capital
Certificates or other Hybrid Core Capital if (i) any due Coupon has not been paid in
whole or in part, or if (ii) the Coupon was lost under paragraph 6 and no full payment
of Coupon has been made on two consecutive Interest Addition Dates after the date
when the Coupon is lost. Notwithstanding the above, the Issuer may, however, buy
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10.1.4

10.1.5

10.1.6

10.1.7

10.1.8

ify B8

back debt which is subordinated to the Capital Certificates, or which ranks pari passu
with the Capital Certificates or other Hybrid Core Capital, for its trading portfolio with
a view to fulfilling applications from the Issuer’s customers in connection with the

Issuer’s market maker function.

Liguidation. The shareholders of the Issuer may not adopt any resolution to liquidate

the Issuer, unless such liquidation is required by law.

Bonus shares. The shareholders of the Issuer may not adopt any resolution to liquidate

the Issuer, unless such liguidation is required by law.

Merger and demerger. The Issuer may not enter into a (i) merger agreement

(fusionsplan), and the shareholders of the Issuer may not approve such merger
agreement, if the valuation experts declare pursuant to section 134(c) of the Danish
Companies Act that the consideration paid for the Shares is not fair and reasonable, or
if the shareholders of the Issuer receive consideration other than shares in the
continuing company, or (ii) a demerger agreement (spaltningsplan), and the
shareholders of the Issuer may not approve such demerger if such demerger may have

a significant adverse impact on the interests of the Capital Certificate Holders.

Listing. The Issuer may not apply for a delisting of the Shares from the Stock

Exchange.

value of the total number of Coupon Conversion Shares received in the event of an
Alternative Coupon Payment Event, see paragraph 5, or New Shares received in
connection with a conversion, see paragraphs 11 and 12, would be lower than the

value of such Shares had the Company Resolution not been implemented.

ISSUER’S CONVERSION OPTION AND OBLIGATION

Issuer's Conversion_Option. During the period from the Date of Issuance up to and

including 22 December 2014 (the “Conversion Period”), the Issuer may at any time
request that the Capital Certificates plus any accrued, unpaid Coupon be converted into
new Shares in the Issuer ("New Shares”) if the Issuer’s Hybrid Core Capital Ratio
exceeds 35 (the “Issuer’s Conversion Option”). The Issuer’s Conversion Option may not
be exercised if the Danish Financial Supervisory Authority has ordered a conversion of
all or part of the Capital Certificates with Mandatory Conversion, cf. paragraph 12 and
such conversion has not been finally carried out. During the Conversion Period, the
Issuer shall pay Conversion Commission.
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11.4

11.6

Exercise of the Issyer’s Conversion Option. The Issuer’'s Conversion Option may only be

exercised in tranches of 20 per cent of the Total Amount of the Issuances. If necessary
in order to bring the Issuer’s Hybrid Core Capital Ratio (calculated after conversion of
each tranche) down to 35 or below, the Issuer's Conversion Option may be exercised
with several tranches at a time.

Notification of exercise. The Issuer must notify the Capital Certificate Holders and the

public (*Conversion Notification”) of the exercise of the Issuer’s Conversion Option in
accordance with the rules of VP applicable from time to time, the rules of the Stock
Exchange and applicable law.

conversion as per the Conversion Notification must be effected immediately after the

Valuation Report is made available. At VP, the conversion must be effected in the form
of a proportionate or (where relevant) full reduction and cancellation of the holdings of
Capital Certificates in all accounts of VP in accordance with the rules of VP applicable
from time to time. Upon exercise and implementation of the Issuer’s Conversion Option
through valid issuance of New Shares, the Capital Certificate Holders may not set up
any claims against the Issuer relating to converted Capital Certificates. Coupon will
continue to accrue on Capital Certificates not converted into New Shares in accordance
with these Conditions (with voluntary and mandatory conversion).

Number of New Shares. The Capital Certificates to be converted under this paragraph
11 must be converted into a number of New Shares in accordance with the following
formula:

New Shares = The sum total of the Nominal Value of all of the Capital Certificates to be
converted with the addition of any accrued and due but unpaid Coupon divided by the

Conversion Price, see however paragraph 11.6.

Roundings. If the Nominal Value of the Capital Certificates, plus any accrued, unpaid
coupon, to be converted does not correspond to a whole number of New Shares for a
given account with VP, the number of New Shares will be rounded down to the nearest
whole number of New Shares for the account with VP. No fractions of New Shares will
be issued in connection with conversion, see this paragraph 11. Accordingly, any
amounts not converted will be paid in cash to the Capital Certificate Holders at the time
of VP’'s implementation of the Issuer’s Conversion Option in accordance with VP’s rules
applicable from time to time.

Conversion Option Price. The Price at which the Capital Certificates are to be converted

into New Shares (“Conversion Price”) is calculated in DKK per Share pursuant to the
rules set out in paragraphs 11.7.1 to 11.7.5.
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11.7.1

11.7.2

11.2.3

11.7.4

Conversion Option Valuation Expert. The Conversion Option Price is fixed by an

independent state-authorised public accountant (the “Conversion Option Valuation
Expert”) appointed by the Institute of State Authorised Public Accountants in Denmark.
The conversion Option Valuation Expert must meet the conditions for being appointed
valuation expert under section 6b of the Danish Public Companies Act and have
experience of credit institutions. Immediately after the Conversion Notification, the
Issuer must contact the Institute of State Authorised Public Accountants in Denmark for
appointment of a Conversion Option Valuation Expert. The Issuer shall pay all costs for
the Conversion Option Valuation Expert.

Valuation criteria. The Conversion Price is determined by the Valuation Expert as the

market value of the Issuer’'s Shares immediately after the Conversion Notification,
taking into account the situation of the Issuer at the time of the Conversion
Notification. The Valuation Expert determines at his own discretion the most suitable
valuation method(s) based on the situation of the Issuer, and may, it he sees fit,
determine the market value on the basis of the price of the Shares on the Stock
Exchange after the Conversion Notification. When making his valuation, the Valuation
Expert is not required to take into account the effect of any simultaneous or subsequent
capital increase or capital injection in the Issuer, unless such capital increase or such
capital injection has been subscribed or underwritten at the date of the Conversion
Notification. If the Valuation Expert elects to determine the market value on the basis
of the price of the Shares on the Stock Exchange after the Issuer’s Conversion
Notification, the Valuation Expert is not required to adjust such price, unless he
considers it appropriate. If the Conversion Price is lower than the nominal value of the
New Shares, the Issuer’s Conversion Option may not be exercised.

No adjustment. The Conversion Price will not be separately adjusted in the event of the
Issuer’s increase or reduction of the share capital, issuance of warrants or convertible
instruments, merger, demerger or other dissolution prior to the Conversion Notification,
since the Conversion Price is determined at market value, see paragraph 11.7.2.

Valuation report. The Valuation Expert’'s valuation report (the “Valuation Report”)
must be available not later than three weeks after the date of the Conversion
Notification. The Valuation Report must state the procedure(s) applied in
determining the Conversion Price. The Valuation Report is final. Accordingly, the
Issuer or the Capital Certificate Holders cannot set up any claims or take legal
action on the basis of the Valuation Report. As soon as the Valuation Report is
available, the Issuer must notify the Capital Certificate Holders of the results in

accordance with the rules of VP applicable from time to time, and the Issuer must
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11.7.5

11.10

publish the Valuation Report in accordance with the rules of the Stock Exchange
and applicable law.

Issuer’s collaboration. Immediately after the appointment of the Valuation Expert,

the Issuer must notify the Valuation Expert of or publish (in accordance with the
rules of the Stock Exchange and applicable law) any Price-Sensitive Information
and, during the period until the date of the Valuation Report, notify the Valuation
Expert of or publish (in accordance with the rules of the Stock Exchange and
applicable law) any additional Price-Sensitive Information of which the Issuer may
gain knowledge during such period. At the request of the Valuation Expert, the
Issuer must confirm that it has published or disclosed any Price-Sensitive
Information. Furthermore, the Issuer must provide the Valuation Expert with
access to any such information and employees of the Issuer as the Valuation
Expert deems necessary, taking into account the limited period of time available
for the preparation of the Valuation Report, see paragraph 11.7.4. In addition, the
Issuer must comply with the principles of section 6b(3) of the Danish Public
Companies Act. Where possible, the Issuer must arrange for the Issuer’s auditor(s)
to collaborate with and disclose such information to the Valuation Expert as he may

need, including the work papers of the Issuer’s auditor.

Delivery. The New Shares will be delivered in book-entry form through VP to the
accounts of the Capital Certificate Holders in which the converted Capital Certificates
were registered and otherwise in accordance with the rules of VP applicable from time
to time.

Ranking. The New Shares must rank pari passu with, and be identical to, the Issuer’s
existing Shares at the date of the implementation of the Issuer’s Conversion Option.
The New Shares must be negotiable instruments and freely transferable. The New
Shares must carry the same right to dividends from the date of registration with the
Danish Commerce and Companies Agency as the Shares of the Issuer on the date of
implementation of the Issuer’s Conversion Option.

Conditions. The exercise of the Issuer’s Conversion Option is subject to:

(i) the Issuer’s shareholders in general meeting having passed all the necessary
resolutions to issue the New Shares against conversion of the Capital
Certificates at the Conversion Price and on the other terms of the Conditions
(with voluntary and mandatory conversion);

(i) the Issuer providing a legal opinion on or before the date of implementation of
the Issuer’s Conversion Option in a form and with a content which is

satisfactory to the Danish State, confirm (i) the fulfilment of the above and that
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11.11

11.12

11.13

12,

12.1

(iii)

(iv)

)

(vi)

the New Shares will rank pari passu with, and be identical to, the Issuer’s
existing Shares at the date of implementation of the Issuer’'s Conversion
Option;

the Issuer’s articles of association not containing any restrictions in respect of
ownership, voting or transferability, etc.;

the Issuer being licensed to operate as a bank, not having suspended its
payments or entered into liquidation or having been declare bankrupt;

the Shares having been, and the New Shares being admitted to trading on the
Stock Exchange or another regulated market; and

no Company Resolution having been passed (or implemented), being pending or
published within the relevant period in which the Valuation Expert is to fix the
Conversion Price;

Issuer’s conversion obligation. If the Issuer’s Initial Hybrid Tier 1 Capital Ratio exceeds

50 per cent, the Issuer is obliged to bring the Issuer’s Initial Hybrid Tier 1 Capital Ratio

(including with the effect of the conversion) to a level at or below 35 per cent.

Taxation. Any tax imposed on the Capital Certificate Holders as a result of the Issuer’s

exercise of the Issuer’s Conversion Option is payable by the Issuer.

Expenses. Any expenses for VP and the custodians of the Capital Certificate Holders as

a result of the Issuer’s exercise of the Issuer’s Conversion Option are payable by the

Issuer.

MANDATORY CONVERSION

Conversion obligation. The Danish Financial Supervisory Authority may order ("FSA

Conversion Order”) that all or part of the Capital Certificates be converted into New

Shares in one or more rounds ("Mandatory Conversion”), in the event that:

(a) the Issuer fails to meet the Solvency Requirement; or
(b) the Danish Financial Supervisory Authority assesses that there is a

clear risk that the Issuer will fail to meet the Solvency Requirement.

If the Danish Financial Supervisory Authority issues an order for Mandatory

Conversion against the Issuer, the Issuer and the Capital Certificate Holders are

under an obligation to carry our the Mandatory Conversion as ordered under the

rules of this paragraph 12. Any undue Coupon accrued on the Capital Certificates
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12.2

12.3

12.4

12.4.1

12.4.2

converted will be lost from the date of the Mandatory Conversion in connection with
the registration with the Danish Commerce and Companies Agency of the capital

increase by the New Shares.

Issuer’s notifications of conversion. The Issuer must immediately upon receipt of

the FSA Conversion Order notify the Capital Certificate Holders and the public (the
“Issuer's Mandatory Conversion Notification”) of the receipt of the FSA Conversion
Order and of the Mandatory Conversion as ordered in accordance with the rules of
VP applicable from time to time, the rules of the Stock Exchange and applicable

law.

Number of New Shares. The capital Certificates to be converted in connection with

a Mandatory Conversion must be converted into a number of New Shares in

accordance with the following formula:

Number of New Shares = the sum of the Nominal Value of all Capital Certificates to be
converted, divided by the Conversion Price, see, however, paragraph 11.6.

Conversion Price. The price at which the Capital Certificates are to be converted

into New Shares (*Conversion Price”) is calculated in DKK per Share pursuant to

the rules set out in paragraphs 12.4.1 to 12.4.5.

Valuation Expert. The Conversion Price is fixed by an independent state-authorised

public accountant (the “Valuation Expert”) appointed by the Institute of State
Authorised Public Accountants in Denmark. The Valuation Expert must meet the
conditions for being appointed valuation expert under section 6b of the Danish
Public Companies Act and have experience of credit institutions. Immediately upon
receipt of the FSA Conversion Order, the Issuer must contact the Institute of State
Authorised Public Accountants in Denmark for appointment of a Valuation Expert.

The Issuer shall pay all costs for the Valuation Expert.

Valuation criteria. The Conversion Price is determined by the Valuation Expert as

the market value of the Issuer’s Shares immediately after the publication of the
Issuer’s Mandatory Conversion Notification, taking into account the situation of the
Issuer at the time of the FSA Conversion Order. The Valuation Expert determines at
his own discretion the most suitable valuation method(s) based on the situation of
the Issuer, and may, if he sees fit, determine the market value on the basis of the
price of the Shares on the Stock Exchange after the Issuer’s Mandatory Conversion
Notification. When making his valuation, the Valuation Expert is not required to
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12.4.3

12.4.4

12.4.5

take into account (i) the effect of any subsequent Mandatory Conversion (including
the impact on the Issuer’s solvency ratio and the dilution resulting from the
conversion) or (ii) any simultaneous or subsequent capital increase or capital
injection in the Issuer, unless such capital increase or such capital injection has
been subscribed or underwritten at the date of the FSA Conversion Order. If the
Valuation Expert elects to determine the market value on the basis of the price of
the Shares on the Stock Exchange after the Issuer’s Mandatory Conversion
Notification, the Valuation Expert is not required to adjust such price, unless he
considers it appropriate. Notwithstanding the above, the Conversion Price may not

be lower than the nominal value of the New Shares.

No adjustment. The Conversion Price will not be separately adjusted in the event of
the Issuer’s increase or reduction of the share capital, issuance of warrants or
convertible instruments, merger, demerger or other dissolution prior to the FSA
Conversion Order, since the Conversion Price is determined at market value, see

paragraph 12.4.2.

Valuation Report. The Valuation Expert’s valuation report (the “Valuation Report”)
must be available not later than three weeks after the date of the FSA Conversion
Order. The Valuation Report must state the procedure(s) applied in determining the
Conversion Price. The Valuation Report is final. Accordingly, the Issuer or the
Capital Certificate Holders cannot set up any claims or take legal action on the
basis of the Valuation Report. As soon as the Valuation Report is available, the
Issuer must notify the Capital Certificate Holders of the results in accordance with
the rules of VP applicable from time to time, and the Issuer must publish the
Valuation Report in accordance with the rules of the Stock Exchange and applicable

law.

Issuer’s collaboration. Immediately after the appointment of the Valuation Expert,
the Issuer must notify the Valuation Expert of or publish (in accordance with the
rules of the Stock Exchange and applicable law) any Price-Sensitive Information
and, during the period until the date of the Valuation Report, notify the Valuation
Expert of or publish (in accordance with the rules of the Stock Exchange and
applicable law) any additional Price-Sensitive Information of which the Issuer may
gain knowledge during such period. At the request of the Valuation Expert, the
Issuer must confirm that it has published or disclosed any Price-Sensitive
Information. Furthermore, the Issuer must provide the Valuation Expert with
access to any such information and employees of the Issuer as the Valuation

Expert deems necessary, taking into account the limited period of time available
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12.5

12.6

12.7

13k

13.1

13.2

for the preparation of the Valuation Report, see paragraph 12.4.4. In addition, the
Issuer must comply with the principles of section 6b(3) of the Danish Public
Companies Act. Where possible, the Issuer must arrange for the Issuer’s auditor(s)
to collaborate with and disclose such information to the Valuation Expert as he may

need, including the work papers of the Issuer’s auditor.

Cancellation of license. Notwithstanding paragraph 12.1, no request to convert the
Capital Certificates into Shares in the Issuer may be made if the Issuer is no longer
licensed to operate as a bank and is no longer subject to the supervision of the

Danish Financial Supervisory Authority under the Danish Financial Business Act.

Status of the Capital Certificates. As from the date of the FSA Conversion Order,
any Capital Certificates to be converted into New Shares must, in all respects, rank
pari passu with the Shares of the Issuer and with any debt designated as ranking
pari passu with the Shares of the Issuer. In the event of a withdrawal by the
Danish Financial Supervisory Authority of the FSA Conversion Order prior to the
implementation of the Mandatory Conversion in connection with registration of the
capital increase by the New Shares with the Danish Commerce and Companies
Agency, the Capital Certificates will resume the status in accordance with

paragraph 3 from the date of such withdrawal.

Similar application. Paragraphs 11.4, 11.6, 11.8, 11.9 and 11.13 apply subject to

any necessary amendments with respect to a Mandatory Conversion.

BREACH

Breach of Conditions (with voluntary and mandatory conversion). In the event of the

Issuer's breach or anticipatory breach in performing its obligations under these
Conditions (with voluntary and mandatory conversion), any Capital Certificate Holder
may exercise any remedies under Danish law. The exercise of remedies for breach may,
however, not result in an obligation on the part of the Issuer to pay an amount at an
earlier date than the date on which such amount would otherwise have fallen due for
payment under the Conditions (with voluntary and mandatory conversion), see,

however, paragraph 13.2.

Discontinuation of activities. Breach includes, inter alia, (i) the Issuer entering into

liquidation, (ii) a bankruptcy order being made against the Issuer, or (iii) the
withdrawal by the Danish Financial Supervisory Authority of the Issuer’s licence to
operate as a bank and approval of the winding up of the Issuer, with the exception of
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winding up through merger, under section 227 of the Danish Financial Business Act. In
the event of breach under this paragraph 13.2, any Capital Certificate Holder may
notify the Issuer that the Capital Certificates, plus any accrued Coupon, have fallen
due. The redemption amount under this paragraph 13.2 is calculated in accordance with
paragraphs 8.3 to 8.5 (paragraph 8.3 from 23 December 2012). However, the
redemption amount at a due date before 23 December 2012 is fixed at par.

14. AMENDMENTS AND APPROVALS

14.1 Amendments. Any amendment to these Conditions (with voluntary and mandatory
conversion) to the effect that the Capital Certificates will no longer constitute Hybrid
Tier 1 Capital shall be subject to the prior written approval of the Danish Financial
Supervisory Authority.

14.2 Consent. If the Issuer ceases to be subject to the supervision of the Danish Financial
Supervisory Authority under the Danish Financial Business Act, and the Financial
Supervisory Authority has no authority vis-a -vis the Issuer, the consent of the
Financial Supervisory Authority is not required under these Conditions (with voluntary

and mandatory conversion).

15. GOVERNING LAW AND VENUE

i5.1 Governing law and venue. These Conditions (with voluntary and mandatory

conversion) are governed by Danish law. Any dispute arising out of these Conditions
(with voluntary and mandatory conversion) shall be settled by the Copenhagen City
Court. The Issuer or any Capital Certificate Holder may, however, request that the
case be sent for trial in the Danish Eastern High Court.

Date: 18 December 2009
The Issuer:
Amagerbanken Aktieselskab:

Name: N.E. Nielsen Name: Jgrgen Braendstrup
Title: Chairman Title: Managing Director and Chief Executive
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