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IMPORTANT NOTICE  

 

THIS OFFERING IS AVAILABLE ONLY TO INVESTORS WHO ARE EITHER (1) QIBS (AS 

DEFINED BELOW) UNDER RULE 144A WHO ARE ALSO QUALIFIED PURCHASERS (AS 

DEFINED BELOW) OR (2) NON-U.S. PERSONS (AS DEFINED IN REGULATION S) OUTSIDE OF 

THE U.S. 

IMPORTANT: You must read the following before continuing. The following applies to the Offering 

Circular following this page, and you are therefore advised to read this carefully before reading, accessing or 

making any other use of the Offering Circular. In accessing this Offering Circular, you agree to be bound by the 

following terms and conditions, including any modifications to them any time you receive any information from 

the Issuer as a result of such access. 

THE ATTACHED OFFERING CIRCULAR MAY NOT BE FORWARDED OR DISTRIBUTED OTHER 

THAN AS PROVIDED BELOW AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER. 

THE ATTACHED OFFERING CIRCULAR MAY ONLY BE DISTRIBUTED OUTSIDE THE UNITED 

STATES TO PERSONS THAT ARE NOT U.S. PERSONS AS DEFINED IN, AND IN RELIANCE ON, 

REGULATION S UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES 

ACT"), OR WITHIN THE UNITED STATES TO QIBS WHO ARE QUALIFIED PURCHASERS (EACH AS 

DEFINED BELOW) IN ACCORDANCE WITH RULE 144A UNDER THE SECURITIES ACT 

("RULE 144A"). ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF THE ATTACHED 

DOCUMENT IN WHOLE OR IN PART IS PROHIBITED. FAILURE TO COMPLY WITH THIS 

DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS 

OF OTHER JURISDICTIONS. IF YOU HAVE GAINED ACCESS TO THIS TRANSMISSION CONTRARY 

TO ANY OF THE FOREGOING RESTRICTIONS, YOU ARE NOT AUTHORISED AND WILL NOT BE 

ABLE TO PURCHASE ANY OF THE SECURITIES DESCRIBED THEREIN. 

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR 

SALE IN ANY JURISDICTION WHERE IT IS PROHIBITED TO DO SO. THE SECURITIES HAVE NOT 

BEEN, AND WILL NOT BE, REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES 

LAWS OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION. THE SECURITIES MAY 

NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT (1) IN 

ACCORDANCE WITH RULE 144A UNDER THE SECURITIES ACT TO PERSONS REASONABLY 

BELIEVED TO BE QUALIFIED INSTITUTIONAL BUYERS (EACH A "QIB") WITHIN THE MEANING 

OF RULE 144A AND QUALIFIED PURCHASERS AS DEFINED IN SECTION 2(a)(51)(A) OF THE U.S. 

INVESTMENT COMPANY ACT OF 1940 (EACH A "QUALIFIED PURCHASER") WHO REPRESENT 

THAT (A) THEY ARE QUALIFIED PURCHASERS WHO ARE QIBS WITHIN THE MEANING OF RULE 

144A, (B) THEY ARE NOT BROKER DEALERS WHO OWN AND INVEST ON A DISCRETIONARY 

BASIS LESS THAN U.S.$25 MILLION IN SECURITIES OF UNAFFILIATED ISSUERS, (C) THEY ARE 

NOT A PARTICIPANT DIRECTED EMPLOYEE PLAN, SUCH AS A 401(K) PLAN, (D) THEY ARE 

ACTING FOR THEIR OWN ACCOUNT, OR THE ACCOUNT OF ONE OR MORE QIBS, EACH OF 

WHICH IS ALSO A QUALIFIED PURCHASER, (E) THEY ARE NOT FORMED FOR THE PURPOSE OF 

INVESTING IN THE SECURITIES OR THE ISSUER, (F) EACH ACCOUNT FOR WHICH THEY ARE 

PURCHASING WILL HOLD AND TRANSFER AT LEAST U.S.$200,000 IN PRINCIPAL AMOUNT OF 

SECURITIES AT ANY TIME, (G) THEY UNDERSTAND THAT THE ISSUER MAY RECEIVE A LIST OF 

PARTICIPANTS HOLDING POSITIONS IN ITS SECURITIES FROM ONE OR MORE BOOK ENTRY 

DEPOSITORIES AND (H) THEY WILL PROVIDE NOTICE OF THESE TRANSFER RESTRICTIONS TO 

ANY SUBSEQUENT TRANSFEREES OR (2) IN A OFFSHORE TRANSACTION TO A PERSON THAT IS 

NOT A U.S. PERSON IN ACCORDANCE WITH RULE 903 OR RULE 904 OF REGULATION S UNDER 

THE SECURITIES ACT. 

Confirmation of your Representation: In order to be eligible to view the attached Offering Circular or make an 

investment decision with respect to the securities, you must be (i) a person other than a U.S. person (within the 

meaning of Regulation S under the Securities Act) outside the United States who is not acting for the account or 

benefit of U.S. persons or (ii) a QIB who is a Qualified Purchaser that is acquiring the Notes for its own account 

or the account of another QIB that is a Qualified Purchaser. By accepting the e-mail and accessing the attached 

Offering Circular, you shall be deemed to have represented to us that (i)(A) you are not a U.S. person and/or are 

not acting for the account or benefit of a U.S. person and that the electronic mail (or e-mail) address to which, 

pursuant to your request, the Offering Circular has been delivered by electronic transmission is not located in the 

United States, its territories or possessions or (B) that you are a QIB who is a Qualified Purchaser and that the 

electronic mail (or e-mail) address to which pursuant to your request, the Offering Circular has been delivered by 

electronic transmission is utilised by someone who is a QIB and a Qualified Purchaser and (ii) that you consent 

to delivery of such Offering Circular by electronic transmission. 
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You are reminded that this Offering Circular has been delivered to you on the basis that you are a person into 

whose possession this Offering Circular may be lawfully delivered in accordance with the laws of the 

jurisdiction in which you are located and you may not, nor are you authorized to, deliver or disclose the contents 

of this Offering Circular to any other person. 

The materials relating to the offering do not constitute, and may not be used in connection with, an offer or 

solicitation in any place where offers or solicitations are not permitted by law. If a jurisdiction requires that the 

offering be made by a licensed broker or dealer and the underwriters or any affiliate of the underwriters is a 

licensed broker or dealer in that jurisdiction, the offering shall be deemed to be made by the underwriters or such 

affiliate on behalf of the Issuer in such jurisdiction. 

This Offering Circular has been sent to you in an electronic form. You are reminded that documents transmitted 

via this medium may be altered or changed during the process of electronic transmission and consequently, none 

of HSBC Bank plc as Arranger, and Citigroup Global Markets Limited, Crédit Agricole Corporate and 

Investment Bank, Deutsche Bank AG, London Branch, HSBC Bank plc and Nordea Bank Danmark A/S as 

Dealers, or any person who controls any of them, nor any director, officer, employee nor agent of any of them or 

affiliate of any such person accepts any liability or responsibility whatsoever in respect of any difference 

between the Offering Circular distributed to you in electronic format and the hard copy version available to you 

on request from any of the Dealers. 

You are responsible for protecting against viruses and other destructive items. Your use of this e-mail is at your 

own risk and it is your responsibility to take precautions to ensure that it is free from viruses and other items of a 

destructive nature. 

This Offering Circular is being distributed only to and directed only at (i) persons who are outside the United 

Kingdom, (ii) persons who have professional experience in matters relating to investments falling within Article 

19(5) of The Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, or (iii) those persons 

to whom it may otherwise lawfully be distributed (all such persons together being referred to as "relevant 

persons"). This Offering Circular is directed only at relevant persons and must not be acted on or relied on by 

persons who are not relevant persons. Any investment or investment activity to which this Offering Circular 

relates is available only to relevant persons and will be engaged in only with relevant persons. 
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OFFERING CIRCULAR 

 
FINNVERA PLC 

(incorporated with limited liability in the Republic of Finland) 

Guaranteed by 

THE REPUBLIC OF FINLAND 

€3,000,000,000 

Euro Medium Term Note Programme 
This Offering Circular comprises neither a prospectus for the purposes of Part VI of the United Kingdom Financial Services 

and Markets Act 2000 (as amended) (the "FSMA"), a base prospectus for the purposes of Article 5.4 of Directive 

2003/71/EC (the "Prospectus Directive"), nor listing particulars given in compliance with the listing rules made under Part 

VI of the FSMA by the Financial Conduct Authority in its capacity as competent authority under the FSMA (the "FCA"). 

This Offering Circular sets out the basis on which notes (the "Notes", which term includes the VPS Notes as defined below) 

may be issued under the Euro Medium Term Note Programme (the "Programme").  Application may be made to the FCA 

for Notes issued under the Programme to be admitted to listing on the official list of the FCA (the "Official List") and to the 

London Stock Exchange plc (the "London Stock Exchange") for such Notes to be admitted to trading on the London Stock 

Exchange's Regulated Market (the "Market"), which is a regulated market for the purposes of the Markets in Financial 

Instruments Directive (2004/39/EC) ("MiFID"). The Programme also permits Notes to be issued on an unlisted basis or to be 

admitted to listing, trading and/or quotation by such other or further competent authorities, stock exchanges and/or quotation 

systems as may be agreed with Finnvera plc. 

The credit ratings in connection with the Notes under this Programme are expected to be issued by Moody’s Investors 

Service, Inc. and Standard & Poor's Credit Market Services Europe Limited, which are established in the European Union 

and are registered under Regulation (EC) No. 1060/2009 of the European Parliament and of the Council of 16 September 

2009 on credit rating agencies.  A security rating is not a recommendation to buy, sell or hold securities and may be 

subject to suspension, reduction or withdrawal at any time by the assigning rating agency. 

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the "Securities Act"), 

or with any securities regulatory authority of any state or other jurisdiction of the United States, and Notes in bearer form are 

subject to U.S. tax law requirements and may not be offered, sold or delivered within the United States or its possessions or 

to a United States person except in certain transactions permitted by U.S. tax regulations.  The Notes may not be offered, sold 

or (in the case of Notes in bearer form) delivered within the United States or to, or for the account or benefit of, U.S. persons 

(as defined in Regulation S under the Securities Act ("Regulation S")), except pursuant to an exemption from, or in a 

transaction not subject to, the registration requirements of the Securities Act. The Notes may be offered and sold (i) in bearer 

form, in registered form and/or in the case of VPS Notes (as defined below) in uncertificated book entry form cleared through 

the Norwegian Central Securities Depositary, the Verdipapirsentralen (the "VPS"), legal title thereto being evidenced by 

book entries in the VPS (the "VPS Notes") to non-U.S. persons outside the United States in reliance on Regulation S, (ii) in 

registered form within the United States to "qualified institutional buyers" ("QIBs", as defined in Rule 144A under the 

Securities Act ("Rule 144A")) that are also "qualified purchasers" ("QPs") as defined in Section 2(a)(51) of the United States 

Investment Company Act of 1940 (the "Investment Company Act") in reliance on Rule 144A. Prospective purchasers are 

hereby notified that sellers of the Notes may be relying on the exemption from the provisions of Section 5 of the Securities 

Act provided by Rule 144A. For a description of these and certain further restrictions on offers, sales and transfers of Notes, 

see "Subscription and Sale" and "Transfer Restrictions". 

Arranger 

HSBC 

Dealers 

Citigroup Crédit Agricole CIB 

Deutsche Bank HSBC 

Nordea 

10 April 2014 
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IMPORTANT NOTICES 

Finnvera plc (the "Issuer" or the "Responsible Person") accepts responsibility for the information 

contained in this Offering Circular and declares that, having taken all reasonable care to ensure that such 

is the case, the information contained in this Offering Circular is, to the best of its knowledge, in 

accordance with the facts and contains no omission likely to affect its import. 

Each Tranche (as defined herein) of Notes will be issued on the terms set out herein under "Terms and 

Conditions of the Notes" (the "Conditions") as amended and/or supplemented by a document specific to 

such Tranche called the pricing supplement (the "Pricing Supplement"). This Offering Circular should 

be read and construed together with any amendments or supplements hereto and with any other 

documents incorporated by reference herein and, in relation to any Tranche (as defined herein) of Notes, 

should be read and construed together with the relevant Pricing Supplement. 

This Offering Circular may only be used for the purpose for which it has been published. 

The Issuer confirms that this Offering Circular (including for this purpose, each relevant Pricing 

Supplement) contains all information which is (in the context of the Programme and the issue, offering 

and sale of the Notes and the guarantee of the Notes) material; that such information is true and accurate 

in all material respects and is not misleading in any material respect; that any opinions, predictions or 

intentions expressed herein are honestly held or made and are not misleading in any material respect; that 

this Offering Circular does not omit to state any material fact necessary to make such information, 

opinions, predictions or intentions (in the context of the Programme and the issue, offering and sale of the 

Notes and the guarantee of the Notes) not misleading in any material respect; and that all proper enquiries 

have been made to verify the foregoing. 

No person has been authorised to give any information or to make any representation not contained in or 

not consistent with this Offering Circular or any other document entered into in relation to the Programme 

or any information supplied by the Issuer or such other information as is in the public domain and, if 

given or made, such information or representation should not be relied upon as having been authorised by 

the Issuer or any Dealer. 

No representation or warranty is made or implied by any Dealer or any of their respective affiliates, and 

neither the Dealers nor any of their respective affiliates makes any representation or warranty or accepts 

any responsibility as to the accuracy or completeness of the information contained in this Offering 

Circular. Neither the delivery of this Offering Circular or any Pricing Supplement nor the offering, sale or 

delivery of any Note shall, in any circumstances, create any implication that the information contained in 

this Offering Circular is true subsequent to the date hereof or the date upon which this Offering Circular 

has been most recently amended or supplemented or that there has been no adverse change, or any event 

reasonably likely to involve any adverse change, in the condition (financial or otherwise) of the Issuer 

since the date thereof or, if later, the date upon which this Offering Circular has been most recently 

amended or supplemented or that any other information supplied in connection with the Programme is 

correct at any time subsequent to the date on which it is supplied or, if different, the date indicated in the 

document containing the same. 

The distribution of this Offering Circular and any Pricing Supplement and the offering, sale and delivery 

of the Notes in certain jurisdictions may be restricted by law. Persons into whose possession this Offering 

Circular or any Pricing Supplement comes are required by the Issuer to inform themselves about and to 

observe any such restrictions. For a description of certain restrictions on offers, sales and deliveries of 

Notes and on the distribution of this Offering Circular or any Pricing Supplement and other offering 

material relating to the Notes, see "Subscription and Sale" and "Transfer Restrictions". 

In particular, the Notes have not been and will not be registered under the Securities Act or with any 

securities regulatory authority of any state or other jurisdiction of the United States, and Notes in bearer 

form are subject to U.S. tax law requirements and may not be offered, sold or delivered within the United 

States or its possessions or to a United States person except in certain transactions permitted by U.S. tax 

regulations.  The Notes may not be offered, sold or (in the case of Notes in bearer form) delivered within 

the United States or to, or for the account or benefit of, U.S. persons (as defined in Regulation S under the 

Securities Act), except pursuant to an exemption from, or in a transaction not subject to, the registration 

requirements of the Securities Act. The Notes may be offered and sold (i) in bearer form or registered 

form to non-U.S. persons outside the United States in reliance on Regulation S, (ii) in registered form 
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within the United States to QIBs that are also QPs as defined in Section 2(a)(51) of the Investment 

Company Act in reliance on Rule 144A. Prospective purchasers are hereby notified that sellers of the 

Notes may be relying on the exemption from the provisions of Section 5 of the Securities Act provided by 

Rule 144A. For a description of these and certain further restrictions on offers, sales and transfers of 

Notes, see "Subscription and Sale" and "Transfer Restrictions". The Issuer has not been and will not be 

registered as an investment company in the United States under the Investment Company Act. 

Notes denominated in NOK may not be offered or sold within Norway or to or for the account or benefit 

of persons domiciled in Norway, unless the regulation relating to the offer of VPS Notes and the 

registration in the VPS of VPS Notes has been complied with. 

NEITHER THE PROGRAMME NOR THE NOTES HAVE BEEN APPROVED OR 

DISAPPROVED BY THE U.S. SECURITIES AND EXCHANGE COMMISSION (THE "SEC"), 

ANY STATE SECURITIES COMMISSION IN THE UNITED STATES OR ANY OTHER U.S. 

REGULATORY AUTHORITY, NOR HAS ANY OF THE FOREGOING AUTHORITIES 

PASSED UPON OR ENDORSED THE MERITS OF ANY OFFERING OF NOTES OR THE 

ACCURACY OR ADEQUACY OF THIS OFFERING CIRCULAR. ANY REPRESENTATION 

TO THE CONTRARY IS A CRIMINAL OFFENCE IN THE UNITED STATES. 

EACH PROSPECTIVE INVESTOR IS ADVISED TO CONSULT ITS OWN TAX ADVISER, 

LEGAL ADVISER AND BUSINESS ADVISER AS TO TAX, LEGAL, BUSINESS AND 

RELATED MATTERS CONCERNING THE PURCHASE OF NOTES. 

Neither this Offering Circular nor any Pricing Supplement constitutes an offer or an invitation to 

subscribe for or purchase any Notes and should not be considered as a recommendation by the Issuer, the 

Guarantor or the Dealers that any recipient of this Offering Circular or any Pricing Supplement should 

subscribe for or purchase any Notes. Each recipient of this Offering Circular or any Pricing Supplement 

shall be taken to have made its own investigation and appraisal of the condition (financial or otherwise) of 

the Issuer. 

The maximum aggregate principal amount of Notes outstanding at any one time under the Programme 

will not exceed EUR3,000,000,000 (and for this purpose, any Notes denominated in another currency 

shall be translated into euro at the date of the agreement to issue such Notes (calculated in accordance 

with the provisions of the Dealer Agreement (as defined under "Subscription and Sale")). The maximum 

aggregate principal amount of Notes which may be outstanding at any one time under the Programme 

may be increased from time to time. 

In this Offering Circular, unless otherwise specified, references to "EUR" or "euro" are to the currency 

introduced at the start of the third stage of European Economic and Monetary Union and as defined in 

Article 2 of Council Regulation (EC) No 974/98 of 3 May 1998 on the introduction of the euro, as 

amended, references to "U.S.$", "U.S. dollars" or "dollars" are to the lawful currency of the United 

States of America and references to "NOK" or "Norwegian Kroner" are to the lawful currency of the 

Kingdom of Norway 

In connection with the issue of any Tranche of Notes, the Dealer(s) (if any) named as the Stabilising 

Manager(s) (or person(s) acting on behalf of any Stabilising Manager(s)) in the applicable Pricing 

Supplement may over allot Notes or effect transactions with a view to supporting the market price 

of the Notes at a level higher than that which might otherwise prevail. 

However, there is no assurance that the Stabilising Manager(s) (or person(s) acting on behalf of any 

Stabilising Manager(s)) will undertake stabilisation action. Any stabilisation action may begin on or 

after the date on which adequate public disclosure of the terms of the offer of the relevant Tranche 

of Notes is made and, if begun, may be ended at any time, but it must end no later than the earlier 

of 30 days after the issue date of the relevant Tranche of Notes and 60 days after the date of the 

allotment of the relevant Tranche of Notes. Any stabilisation action or over-allotment must be 

conducted by the relevant Stabilising Manager(s) (or person(s) acting on behalf of any Stabilising 

Manager(s)) in accordance with all applicable laws, regulations and rules. 
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NOTICE TO NEW HAMPSHIRE RESIDENTS 

NEITHER THE FACT THAT A REGISTRATION STATEMENT NOR AN APPLICATION FOR A 

LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED 

STATUTES ("RSA 421-B") WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A 

SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF 

NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW 

HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND 

NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR 

EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE 

SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE MERITS OR 

QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSONS, 

SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO 

ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION 

INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH. 

AVAILABLE INFORMATION 

The Issuer has agreed that, for so long as any Notes are "restricted securities" as defined in Rule 144(a)(3) 

under the Securities Act, the Issuer will during any period that it is neither subject to section 13 or 15(d) 

of the United States Securities and Exchange Act of 1934 (the "Exchange Act"), nor exempt from 

reporting pursuant to Rule 12g3-2(b) thereunder furnish, upon request, to any holder or beneficial owner 

of such restricted securities or any prospective purchaser designated by any such holder or beneficial 

owner upon the request of such holder, beneficial owner or prospective purchaser, the information 

required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act. 

 

DOCUMENTS INCORPORATED BY REFERENCE 

The following documents shall be deemed to be incorporated in, and to form part of, this Offering 

Circular: 

(1) the most recently published audited financial statements of the Issuer from time to time; 

(2) all supplements to this Offering Circular circulated by the Issuer from time to time in 

accordance with the undertaking given by the Issuer referred to below; 

(3) any Pricing Supplement prepared in respect of the Programme for Notes which are admitted 

to listing, trading and/or quotation by any listing authority, stock exchange, and/or 

quotation system; and 

(4) any other document issued or information published by the Issuer and explicitly stating 

therein or in the Pricing Supplement that it is to be incorporated by reference in this 

Offering Circular, 

save that any statement contained herein, in the most recently published audited financial statements of 

the Issuer or in such documents as are referred to in paragraph (2) above, shall be deemed to be modified 

or superseded for the purpose of this Offering Circular to the extent that a statement contained in any such 

document subsequently incorporated by reference modifies or supersedes such statement. 

In relation to paragraph (4) above, information incorporated by reference may be included in a separate 

document, set out in a Pricing Supplement and/or posted on the website of the Issuer 

(http://www.finnvera.fi). 

 

SUPPLEMENTARY OFFERING CIRCULAR 

In connection with the admission of Notes to the Official List and the admission to trading of Notes on 

the Market or the admission of Notes to listing, trading and/or quotation by any other competent 

authorities, stock exchanges and/or quotation systems, if there shall occur any adverse change affecting 

any matter contained in this Offering Circular or any change in the information set out under "Terms and 
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Conditions of the Notes", that is material in the context of issuance under the Programme, the Issuer will 

prepare or procure the preparation of an amendment or supplement to this Offering Circular or, as the 

case may be, publish a new Offering Circular, for use in connection with any subsequent issue by the 

Issuer of Notes to be admitted to the Official List and admitted to trading on the Market or admitted to 

listing, trading and/or quotation on any other competent authorities, stock exchanges and/or quotation 

systems. 
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SUMMARY  

The following summary does not purport to be complete and is qualified in its entirety by the 

remainder of this Offering Circular. Words and expressions defined in "Forms of the Notes" or 

"Terms and Conditions of the Notes" below shall have the same meanings in this summary.  

 

Issuer: Finnvera plc.  

Guarantor: The Republic of Finland.  

Risk Factors: Investing in Notes issued under the Programme involves certain 

risks. The principal risk factors relating to the Notes are 

discussed under "Risk Factors" below. 

 

Arranger: HSBC Bank plc  

Dealers: Citigroup Global Markets Limited, Crédit Agricole Corporate 

and Investment Bank, Deutsche Bank AG, London Branch, 

HSBC Bank plc and Nordea Bank Danmark A/S and any other 

Dealer appointed from time to time by the Issuer either generally 

in respect of the Programme or in relation to a particular 

Tranche of Notes. 

 

Fiscal Agent: 

Registrar: 

Citibank, N.A., London Branch. 

Citigroup Global Markets Deutschland AG. 

 

Listing and Trading: Applications may be made for Notes to be admitted to listing on 

the Official List of the FCA and to trading on the Regulated 

Market of the London Stock Exchange.  The Programme also 

permits Notes to be issued on the basis that they will not be 

admitted to listing, trading and/or quotation by any competent 

authority, stock exchange and/or quotation system or to be 

admitted to listing, trading and/or quotation by such other or 

further competent authorities, stock exchanges and/or quotation 

systems as may be agreed with the Issuer. 

 

Clearing Systems: Euroclear and/or Clearstream, Luxembourg and/or DTC and/or, 

in relation to any Tranche of Notes, any other clearing system as 

may be specified in the relevant Pricing Supplement, or in 

relation to VPS Notes, the VPS. 

 

Initial Programme Amount: Up to €3,000,000,000 (or its equivalent in other currencies) 

aggregate principal amount of Notes outstanding and guaranteed 

at any one time. 

 

Issuance in Series: Notes will be issued in Series.  Each Series may comprise one or 

more Tranches issued on different issue dates.  The Notes of 

each Series will all be subject to identical terms, except that the 

issue date and the amount of the first payment of interest may be 

different in respect of different Tranches.  The Notes of each 

Tranche will all be subject to identical terms in all respects save 

that a Tranche may comprise Notes of different denominations. 

For the avoidance of doubt, a Tranche that comprises VPS Notes 

may not also comprise Notes in bearer form or Notes in 

registered form, though it may comprise Notes in different 

denominations. Each Tranche of VPS Notes will be issued in 

uncertificated book entry form, as more fully described under 

the section entitled "Form of the Notes" below. VPS Notes will 

be issued in accordance with the laws and regulations applicable 
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to VPS Notes from time to time. 

Pricing Supplements: Each Tranche will be the subject of a Pricing Supplement which, 

for the purposes of that Tranche only, supplements the Terms 

and Conditions of the Notes and this Offering Circular and must 

be read in conjunction with this Offering Circular. The terms 

and conditions applicable to any particular Tranche of Notes are 

the Terms and Conditions of the Notes as supplemented, 

amended and/or replaced by the relevant Pricing Supplement. 

 

Forms of Notes: Notes may be issued in bearer form ("Bearer Notes"), in 

registered form ("Registered Notes") or in uncertificated book 

entry form, issued through the Norwegian Central Securities 

Depositary (Verdipapirsentralen) (the "VPS"), legal title thereto 

being evidenced by book entries in the VPS (the "VPS Notes"). 

Bearer Notes will not be exchangeable for Registered Notes and 

Registered Notes will not be exchangeable for Bearer Notes. 

VPS Notes may not be exchanged for Bearer Notes or 

Registered Notes and vice versa.  No single Series or Tranche 

may comprise both Bearer Notes, Registered Notes and VPS 

Notes. 

 

 Each Tranche of Bearer Notes will initially be in the form of 

either a Temporary Global Note or a Permanent Global Note, in 

each case as specified in the relevant Pricing Supplement. 

 

 Each Global Note which is not intended to be issued in new 

global note form (a "Classic Global Note" or "CGN"), as 

specified in the relevant Pricing Supplement will be deposited 

on or around the relevant issue date with a depositary or a 

common depositary for Euroclear and/or Clearstream, 

Luxembourg and/or any other relevant clearing system and each 

Global Note which is intended to be issued in new global note 

form (a "New Global Note" or "NGN"), as specified in the 

relevant Pricing Supplement, will be deposited on or around the 

relevant issue date with a common safekeeper for Euroclear 

and/or Clearstream, Luxembourg.  

 

 Each Temporary Global Note will be exchangeable for a 

Permanent Global Note or, if so specified in the relevant Pricing 

Supplement, for Definitive Notes. If the TEFRA D Rules are 

specified in the relevant Pricing Supplement as applicable, 

certification as to non-U.S. beneficial ownership will be a 

condition precedent to any exchange of an interest in a 

Temporary Global Note or receipt of any payment of interest in 

respect of a Temporary Global Note. Each Permanent Global 

Note will be exchangeable for Definitive Notes in accordance 

with its terms. Definitive Notes will, if interest-bearing, have 

Coupons attached and, if appropriate, a Talon for further 

Coupons. 

 

 Each Tranche of Registered Notes will be represented by either: 

(i) Individual Note Certificates; or 

(ii) one or more Unrestricted Global Note Certificates in the 

case of Registered Notes sold outside the United States 

to non-U.S. persons in reliance on Regulation S and/or 

one or more Restricted Global Note Certificates in the 

case of Registered Notes sold to QIBs that are also QPs 
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in reliance on Rule 144A, 

in each case as specified in the relevant Pricing Supplement. 

 Each Note represented by an Unrestricted Global Note 

Certificate will be registered in the name of a common 

depositary (or its nominee) for Euroclear and/or Clearstream, 

Luxembourg and/or any other relevant clearing system and the 

relevant Unrestricted Global Note Certificate will be deposited 

on or about the issue date with the common depositary. 

Each Note represented by an Unrestricted Global Note 

Certificate will either be: (a) in the case of a Certificate which is 

not to be held under the new safekeeping structure ("New 

Safekeeping Structure" or "NSS"), registered in the name of a 

common depositary (or its nominee) for Euroclear and/or 

Clearstream, Luxembourg and/or any other relevant clearing 

system and the relevant Unrestricted Global Note Certificate will 

be deposited on or about the issue date with the common 

depositary; or (b) in the case of a Certificate to be held under the 

New Safekeeping Structure, be registered in the name of a 

common safekeeper (or its nominee) for Euroclear and/or 

Clearstream, Luxembourg and the relevant Unrestricted Global 

Note Certificate will be deposited on or about the issue date with 

the common safekeeper for Euroclear and/or Clearstream, 

Luxembourg. 

Each Note represented by a Restricted Global Note Certificate 

will be registered in the name of Cede & Co. (or such other 

entity as is specified in the applicable Pricing Supplement) as 

nominee for DTC and the relevant Restricted Global Note 

Certificate will be deposited on or about the issue date with the 

DTC Custodian. Beneficial interests in Notes represented by a 

Restricted Global Note Certificate may only be held through 

DTC at any time. 

VPS Notes will not be evidenced by any physical note or 

document of title. Entitlements to VPS Notes will be evidenced 

by the crediting of VPS Notes to accounts with the VPS. 

 

Currencies: Notes may be denominated in any currency or currencies, 

subject to compliance with all applicable legal and/or regulatory 

and/or central bank requirements. Payments in respect of Notes 

may, subject to such compliance, be made in and/or linked to, 

any currency or currencies other than the currency in which such 

Notes are denominated. 

 

Status of the Notes: Notes will be issued on an unsecured and unsubordinated basis.  

Status of the Guarantee: Notes will be unconditionally and irrevocably guaranteed by the 

Guarantor, on an unsecured and unsubordinated basis. 

Payments under the Guarantee Undertaking will be made only in 

respect of payments of principal and interest under the Notes. 

Noteholders will have to seek other redress in respect of any 

costs associated with enforcement of the Guarantee Undertaking.   

Noteholders should be aware that the Guarantee Undertaking is 

duly valid in respect of Notes (i) which are issued no later than 1 

October 2017 and (ii) which have a maximum maturity of 25 

years and should consider this in the context of any purchase of 
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Notes. 

Issue Price: Notes may be issued at any price and either on a fully or partly 

paid basis, as specified in the relevant Pricing Supplement.  The 

price and amount of Notes to be issued under the Programme 

will be determined by the Issuer and the relevant Dealer(s) at the 

time of issue in accordance with prevailing market conditions. 

 

Maturities: Any maturity between 14 days and 25 years, subject, in relation 

to specific currencies, to compliance with all applicable legal 

and/or regulatory and/or central bank requirements. 

 

 Where Notes have a maturity of less than one year and either (a) 

the issue proceeds are received by the Issuer in the United 

Kingdom or (b) the activity of issuing the Notes is carried on 

from an establishment maintained by the Issuer in the United 

Kingdom, such Notes must:  (i) have a minimum redemption 

value of £100,000 (or its equivalent in other currencies) and be 

issued only to persons whose ordinary activities involve them in 

acquiring, holding, managing or disposing of investments (as 

principal or agent) for the purposes of their businesses or who it 

is reasonable to expect will acquire, hold, manage or dispose of 

investments (as principal or agent) for the purposes of their 

businesses; or (ii) be issued in other circumstances which do not 

constitute a contravention of section 19 of the FSMA by the 

Issuer. 

 

Redemption: Notes may be redeemable at par or at such other Redemption 

Amount (detailed in a formula, index or otherwise) as may be 

specified in the relevant Pricing Supplement. Notes may also be 

redeemable in two or more instalments on such dates and in such 

manner as may be specified in the relevant Pricing Supplement. 

 

Optional Redemption: Notes may be redeemed before their stated maturity at the option 

of the Issuer (either in whole or in part) and/or the Noteholders 

to the extent (if at all) specified in the relevant Pricing 

Supplement. 

 

Tax Redemption: Except as described in "Optional Redemption" above, early 

redemption will only be permitted for tax reasons as described in 

Condition 9(b) (Redemption and Purchase - Redemption for tax 

reasons). 

 

Interest: Notes may be interest-bearing or non-interest bearing.  Interest 

(if any) may accrue at a fixed rate or a floating rate or other 

variable rate or be index-linked and the method of calculating 

interest may vary between the issue date and the maturity date of 

the relevant Series. 

 

Denominations: No Notes may be issued under the Programme which (a) have a 

minimum denomination of less than EUR100,000 (or nearly 

equivalent in another currency), or (b) carry the right to acquire 

shares (or transferable securities equivalent to shares) issued by 

the Issuer.  Subject thereto, Notes will be issued in such 

denominations as may be specified in the relevant Pricing 

Supplement, subject to compliance with all applicable legal 

and/or regulatory and/or central bank requirements.  

 

Negative Pledge: None.  
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Cross Default: None.  

Taxation: All payments in respect of Notes will be made free and clear of 

withholding taxes of the Republic of Finland, as the case may 

be, unless the withholding is required by law.  In that event, the 

Issuer will (subject as provided in Condition 13 (Taxation)) pay 

such additional amounts as will result in the Noteholders 

receiving such amounts as they would have received in respect 

of such Notes had no such withholding been required. 

 

ERISA Considerations: Unless otherwise provided in the applicable Pricing Supplement, 

the Notes may be purchased by an "employee benefit plan" as 

defined in and subject to Title I of the U.S. Employee 

Retirement Income Security Act of 1974, as amended 

("ERISA"), a "plan" as defined in and subject to Section 4975 of 

the U.S. Internal Revenue Code of 1986, as amended (the 

"Code"), or any entity whose underlying assets include the 

assets of any such employee benefit plan or plan, subject to 

certain conditions. See "Certain ERISA Considerations". 

 

Governing Law: English law, except for the Guarantee Undertaking which is 

governed by Finnish law and the VPS Notes that will be 

governed by and construed in accordance with Norwegian law. 

Further, VPS Notes must comply with the Norwegian Securities 

Register Act of 5 July 2002 No. 64 (as amended from time to 

time) (the "Norwegian Securities Act") and the holders of VPS 

Notes will be entitled to the rights and subject to the obligations 

and liabilities which arise under the Norwegian Securities Act 

and any related regulations and liabilities. 

 

Enforcement of Notes in Global 

Form: 

In the case of Global Notes, individual investors' rights against 

the Issuer will be governed by a Deed of Covenant dated 2 

October 2012, a copy of which will be available for inspection at 

the specified office of the Fiscal Agent. 

 

Selling Restrictions: For a description of certain restrictions on offers, sales and 

deliveries of Notes and on the distribution of offering material in 

the United States of America, the European Economic Area, the 

United Kingdom, the Kingdom of Norway and Japan, see 

"Subscription and Sale" below. 

The Notes will be issued in compliance with U.S. Treas. Reg. 

§1.163-5(c)(2)(i)(D) (the "D Rules") unless (i) the relevant 

Pricing Supplement states that Notes are issued in compliance 

with U.S. Treas. Reg. §1.163-5(c)(2)(i)(C) (the "C Rules") or 

(ii) the Notes are issued other than in compliance with the D 

Rules or the C Rules but in circumstances in which the Notes 

will not constitute "registration required obligations" under the 

United States Tax Equity and Fiscal Responsibility Act of 1982 

("TEFRA"), which circumstances will be referred to in the 

relevant Pricing Supplement as a transaction to which TEFRA is 

not applicable. 

 

Transfer Restrictions: There are restrictions on the transfer of Notes. See "Transfer 

Restrictions" and "Certain ERISA Considerations". 
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DOCUMENTS INCORPORATED BY REFERENCE 

The following information shall be deemed to be incorporated in, and to form part of, this Offering Circular: 

1. the audited financial statements (including the auditors' report thereon and notes thereto) of the Issuer in 

respect of the years ended 31 December 2013 and 31 December 2012; and 

2. the Terms and Conditions of the Notes set out on pages 21 to 43 of the offering circular dated 2 October 

2012 prepared by the Issuer in connection with the Programme. 

All amendments and supplements to this Offering Circular prepared by the Issuer from time to time shall be deemed 

to be incorporated in, and to form part of, this Offering Circular save that any statement contained in this Offering 

Circular or in any of the documents incorporated by reference in, and forming part of, this Offering Circular shall be 

deemed to be modified or superseded for the purpose of this Offering Circular to the extent that a statement 

contained in any document subsequently incorporated by reference modifies or supersedes such statement. 

Copies of documents incorporated by reference in this Offering Circular can be obtained free of charge from the 

registered office of the Issuer and from the specified office of the Fiscal Agent and the other Paying Agents. 
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RISK FACTORS 

Prospective investors should read the entire Offering Circular.  Words and expressions defined in the "Terms 

and Conditions of the Notes" below or elsewhere in this Offering Circular have the same meanings in this 

section. 

Investing in Notes issued under the Programme involves certain risks.  Prospective investors should consider, 

among other things, the following factors. 

Factors which are material for the purpose of assessing the market risks associated with Notes issued 

under the Programme 

The Notes may not be a suitable investment for all investors 

Each potential investor in the Notes must determine the suitability of that investment in light of its own 

circumstances. In particular, each potential investor should: 

(i) have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits and 

risks of investing in the Notes and the information contained or incorporated by reference in this 

Offering Circular or any applicable supplement; 

(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular 

financial situation, an investment in the Notes and the impact the Notes will have on its overall 

investment portfolio; 

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes, 

including Notes with principal or interest payable in one or more currencies, or where the currency for 

principal or interest payments is different from the potential investor's currency; 

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

and financial markets; and 

(v) be able to evaluate (either alone or with the help of a financial adviser or other adviser) possible 

scenarios for economic, interest rate, legal and other factors that may affect its investment and its ability 

to bear the applicable risks. 

Some Notes are complex financial instruments. Sophisticated institutional investors generally do not purchase 

complex financial instruments as stand-alone investments. They purchase complex financial instruments as a 

way to reduce risk or enhance yield with an understood, measured, appropriate addition of risk to their overall 

portfolios. A potential investor should not invest in Notes which are complex financial instruments unless it has 

the expertise (either alone or with a financial adviser) to evaluate how the Notes will perform under changing 

conditions, the resulting effects on the value of the Notes and the impact this investment will have on the 

potential investor's overall investment portfolio. 

Risks related to the structure of a particular issue of Notes 

A wide range of Notes may be issued under the Programme. A number of these Notes may have features which 

contain particular risks for potential investors. Set out below is a description of the most common such features: 

Notes subject to optional redemption by the Issuer 

An optional redemption feature of Notes is likely to limit their market value. During any period when the Issuer 

may elect to redeem Notes, the market value of those Notes generally will not rise substantially above the price 

at which they can be redeemed. This also may be true prior to any redemption period. 

The Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on the 

Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at an effective 

interest rate as high as the interest rate on the Notes being redeemed and may only be able to do so at a 

significantly lower rate. Potential investors should consider reinvestment risk in light of other investments 

available at that time. 
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Index-Linked Notes and Dual Currency Notes 

The Issuer may issue Notes with principal or interest determined by reference to an index or formula, to changes 

in the prices of securities or commodities, to movements in currency exchange rates or other factors (each, a 

"Relevant Factor"). In addition, the Issuer may issue Notes with principal or interest payable in one or more 

currencies which may be different from the currency in which the Notes are denominated. Potential investors 

should be aware that: 

(a) the market price of such Notes may be volatile; 

(b) they may receive no interest; 

(c) payment of principal or interest may occur at a different time or in a different currency than expected; 

(d) they may lose all or a substantial portion of their principal; 

(e) a Relevant Factor may be subject to significant fluctuations that may not correlate with changes in 

interest rates, currencies or other indices; 

(f) if a Relevant Factor is applied to Notes in conjunction with a multiplier greater than one or contains 

some other leverage factor, the effect of changes in the Relevant Factor on principal or interest payable 

likely will be magnified; and 

(g) the timing of changes in a Relevant Factor may affect the actual yield to investors, even if the average 

level is consistent with their expectations.  In general, the earlier the change in the Relevant Factor, the 

greater the effect on yield. 

The historical experience of an index should not be viewed as an indication of the future performance of such 

index during the term of any Index-Linked Notes. Accordingly, each potential investor should consult its own 

financial and legal advisers about the risk entailed by an investment in any Index-Linked Notes and the 

suitability of such Notes in light of its particular circumstances. 

Partly Paid Notes 

The Issuer may issue Notes where the issue price is payable in more than one instalment. Failure to pay any 

subsequent instalment could result in an investor losing all of his investment. 

Variable rate Notes with a multiplier or other leverage factor 

Notes with variable interest rates can be volatile investments. If they are structured to include multipliers or other 

leverage factors, or caps or floors, or any combination of those features or other similar related features, their 

market values may be even more volatile than those for securities that do not include those features. 

Inverse Floating Rate Notes 

Inverse Floating Rate Notes have an interest rate equal to a fixed rate minus a rate based upon a reference rate 

such as LIBOR. The market values of those Notes typically are more volatile than market values of other 

conventional floating rate debt securities based on the same reference rate (and with otherwise comparable 

terms). Inverse Floating Rate Notes are more volatile because an increase in the reference rate not only decreases 

the interest rate of the Notes, but may also reflect an increase in prevailing interest rates, which further adversely 

affects the market value of these Notes. 

Fixed/Floating Rate Notes 

Fixed/Floating Rate Notes may bear interest at a rate that converts from a fixed rate to a floating rate, or from a 

floating rate to a fixed rate. Where the Issuer has the right to effect such a conversion, this will affect the 

secondary market and the market value of the Notes since the Issuer may be expected to convert the rate when it 

is likely to produce a lower overall cost of borrowing. If the Issuer converts from a fixed rate to a floating rate in 

such circumstances, the spread on the Fixed/Floating Rate Notes may be less favourable than then prevailing 

spreads on comparable Floating Rate Notes tied to the same reference rate. In addition, the new floating rate at 

any time may be lower than the rates on other Notes. If the Issuer converts from a floating rate to a fixed rate in 

such circumstances, the fixed rate may be lower than then prevailing rates on its Notes. 
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Notes issued at a substantial discount or premium 

The market values of securities issued at a substantial discount or premium from their principal amount tend to 

fluctuate more in relation to general changes in interest rates than do prices for conventional interest-bearing 

securities. Generally, the longer the remaining term of the securities, the greater the price volatility as compared 

to conventional interest-bearing securities with comparable maturities. 

Risks related to Notes generally 

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

Modification and waiver 

The conditions of the Notes contain provisions for calling meetings of Noteholders to consider matters affecting 

their interests generally. These provisions permit defined majorities to bind all Noteholders including 

Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted in a manner 

contrary to the majority. 

The conditions of the Notes also provide that the Notes, the Conditions, the Guarantee Undertaking and the Deed 

of Covenant may be amended without the consent of the Noteholders or the Couponholders to correct a manifest 

error. 

Enforcement of Guarantee 

Payments under the Guarantee Undertaking will be made only in respect of payments of principal and interest 

under the Notes and will not cover any costs relating to the enforcement of the Guarantee Undertaking against 

the Guarantor. Noteholders will, therefore, have to seek other redress in respect of any costs associated with 

enforcement of the Guarantee Undertaking and should consider this in the context of any purchase of Notes. 

EU Savings Directive 

Under EC Council Directive 2003/48/EC on the taxation of savings income (the "EU Savings Directive"), each 

Member State is required to provide to the tax authorities of another Member State details of payments of 

interest or other similar income (similar income for this purpose includes any discount element on the issue of 

the Notes or any premium payable on redemption) paid by a person within its jurisdiction to, or collected by 

such a person for, an individual resident or certain limited types of entity established in that other Member State; 

however, for a transitional period, Austria and Luxembourg may instead apply a withholding system in relation 

to such payments, deducting tax at a rate of 35 per cent. The transitional period is to terminate at the end of the 

first full fiscal year following agreement by certain non-EU countries to the exchange of information relating to 

such payments. The Luxembourg government however has announced that they will give up the withholding tax 

system as from 1 January 2015 and apply the automatic exchange of information system under the EU Savings 

Directive.  

A number of non-EU countries, and certain dependent or associated territories of certain Member States, have 

adopted similar measures (either provision of information or transitional withholding) in relation to payments 

made by a person within its jurisdiction to, or collected by such a person for, an individual resident or certain 

limited types of entity established in a Member State.  In addition, the Member States have entered into 

provision of information or transitional withholding arrangements with certain of those dependent or associated 

territories in relation to payments made by a person in a Member State to, or collected by such a person for, an 

individual resident or certain limited types of entity established in one of those territories. 

The European Council formally adopted a Council Directive amending the Directive on 24 March 2014 (the 

"Amending Directive"). The Amending Directive broadens the scope of the requirements described above to 

expand the range of payments covered by the Directive to include (i) certain additional types of income and (ii) 

payments to or by certain entities or legal arrangements, or payments made in certain circumstances, where the 

person regarded for the purposes of the Directive as the beneficial owner is an individual resident in that other 

Member State. Member States have until 1 January 2016 to implement national legislation giving effect to these 

additional requirements and the national legislation must apply from 1 January 2017 
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Change of law 

The conditions of the Notes are based on English law in effect as at the date of this Offering Circular. No 

assurance can be given as to the impact of any possible judicial decision or change to English law or 

administrative practice after the date of this Offering Circular and any such change could materially and 

adversely impact the value of any Notes affected by it. 

Notes where denominations involve integral multiples:  definitive Notes 

In relation to any issue of Notes which have denominations consisting of a minimum Specified Denomination 

plus one or more higher integral multiples of another smaller amount, it is possible that such Notes may be 

traded in amounts that are not integral multiples of such minimum Specified Denomination. In such a case a 

holder who, as a result of trading such amounts, holds an amount which is less than the minimum Specified 

Denomination in his account with the relevant clearing system at the relevant time may not receive a definitive 

Note in respect of such holding (should definitive Notes be printed) and would need to purchase a principal 

amount of Notes such that its holding amounts to a Specified Denomination. 

If definitive Notes are issued, holders should be aware that definitive Notes which have a denomination that is 

not an integral multiple of the minimum Specified Denomination may be illiquid and difficult to trade. 

Risks related to the market generally 

Set out below is a brief description of the principal market risks, including liquidity risk, exchange rate risk, 

interest rate risk and credit risk: 

The secondary market generally 

Notes may have no established trading market when issued, and one may never develop. If a market does 

develop, it may not be very liquid. Therefore, investors may not be able to sell their Notes easily or at prices that 

will provide them with a yield comparable to similar investments that have a developed secondary market. This 

is particularly the case for Notes that are especially sensitive to interest rate, currency or market risks, are 

designed for specific investment objectives or strategies or have been structured to meet the investment 

requirements of limited categories of investors. These types of Notes generally would have a more limited 

secondary market and more price volatility than conventional debt securities. Illiquidity may have a severely 

adverse effect on the market value of Notes. 

Exchange rate risks and exchange controls 

The Issuer and the Guarantor will pay principal and interest on the Notes in the Specified Currency. This 

presents certain risks relating to currency conversions if an investor's financial activities are denominated 

principally in a currency or currency unit (the "Investor's Currency") other than the Specified Currency. These 

include the risk that exchange rates may significantly change (including changes due to devaluation of the 

Specified Currency or revaluation of the Investor's Currency) and the risk that authorities with jurisdiction over 

the Investor's Currency may impose or modify exchange controls. An appreciation in the value of the Investor's 

Currency relative to the Specified Currency would decrease (1) the Investor's Currency-equivalent yield on the 

Notes, (2) the Investor's Currency equivalent value of the principal payable on the Notes and (3) the Investor's 

Currency equivalent market value of the Notes. 

Government and monetary authorities may impose (as some have done in the past) exchange controls that could 

adversely affect an applicable exchange rate or the ability of the Issuer or the Guarantor to make payments in 

respect of the Notes. As a result, investors may receive less interest or principal than expected, or no interest or 

principal. 

Interest rate risks 

Investment in Fixed Rate Notes involves the risk that subsequent changes in market interest rates may adversely 

affect the value of the Fixed Rate Notes. 
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Credit ratings may not reflect all risks 

One or more independent credit rating agencies may assign credit ratings to the Notes. The ratings may not 

reflect the potential impact of all risks related to structure, market, additional factors discussed above, and other 

factors that may affect the value of the Notes. A credit rating is not a recommendation to buy, sell or hold 

securities and may be revised, suspended or withdrawn by the rating agency at any time. 

Legal investment considerations may restrict certain investments 

The investment activities of certain investors are subject to legal investment laws and regulations, or review or 

regulation by certain authorities. Each potential investor should consult its legal advisers to determine whether 

and to what extent (1) Notes are legal investments for it, (2) Notes can be used as collateral for various types of 

borrowing and (3) other restrictions apply to its purchase or pledge of any Notes. Financial institutions should 

consult their legal advisors or the appropriate regulators to determine the appropriate treatment of Notes under 

any applicable risk-based capital or similar rules. 
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FORMS OF THE NOTES 

Bearer Notes 

Each Tranche of Notes in bearer form ("Bearer Notes") will initially be in the form of either a temporary global 

note in bearer form (the "Temporary Global Note"), without interest coupons, or a permanent global note in 

bearer form (the "Permanent Global Note"), without interest coupons, in each case as specified in the relevant 

Pricing Supplement.  Each Temporary Global Note or, as the case may be, Permanent Global Note (each a 

"Global Note") which is not intended to be issued in new global note ("NGN") form, as specified in the relevant 

Pricing Supplement, will be deposited on or around the issue date of the relevant Tranche of the Notes with a 

depositary or a common depositary for Euroclear Bank SA/NV ("Euroclear") and/or Clearstream Banking, 

société anonyme ("Clearstream, Luxembourg") and/or any other relevant clearing system and each Global 

Note which is intended to be issued in NGN form, as specified in the relevant Pricing Supplement, will be 

deposited on or around the issue date of the relevant Tranche of the Notes with a common safekeeper for 

Euroclear and/or Clearstream, Luxembourg. 

On 13 June 2006, the European Central Bank (the "ECB") announced that Notes in NGN form are in compliance 

with the "Standards for the use of EU securities settlement systems in ESCB credit operations" of the central 

banking system for the euro (the "Eurosystem"), provided that certain other criteria are fulfilled. At the same 

time the ECB also announced that arrangements for Notes in NGN form will be offered by Euroclear and 

Clearstream, Luxembourg as of 30 June 2006 and that debt securities in global bearer form issued through 

Euroclear and Clearstream, Luxembourg after 31 December 2006 will only be eligible as collateral for 

Eurosystem operations if the NGN form is used. 

In the case of each Tranche of Bearer Notes, the relevant Pricing Supplement will also specify whether United 

States Treasury Regulation §1.163-5(c)(2)(i)(C) (the "TEFRA C Rules") or United States Treasury Regulation 

§1.163-5(c)(2)(i)(D) (the "TEFRA D Rules") are applicable in relation to the Notes or, if the Notes do not have 

a maturity of more than 365 days, that neither the TEFRA C Rules nor the TEFRA D Rules are applicable. 

Temporary Global Note exchangeable for Permanent Global Note 

If the relevant Pricing Supplement specifies the form of Notes as being "Temporary Global Note exchangeable 

for Definitive Notes" and also specifies that the TEFRA C Rules are applicable or that neither the TEFRA C 

Rules or the TEFRA D Rules are applicable, then the Notes will initially be in the form of a Temporary Global 

Note which will be exchangeable, in whole but not in part, for Definitive Notes not earlier than 40 days after the 

issue date of the relevant Tranche of the Notes. 

If the relevant Pricing Supplement specifies the form of Notes as being "Temporary Global Note exchangeable 

for a Permanent Global Note", then the Notes will initially be in the form of a Temporary Global Note which 

will be exchangeable, in whole or in part, for interests in a Permanent Global Note, without interest coupons, not 

earlier than 40 days after the issue date of the relevant Tranche of the Notes upon certification as to non-U.S. 

beneficial ownership. No payments will be made under the Temporary Global Note unless exchange for interests 

in the Permanent Global Note is improperly withheld or refused.  In addition, interest payments in respect of the 

Notes cannot be collected without such certification of non-U.S. beneficial ownership. 

Whenever any interest in the Temporary Global Note is to be exchanged for an interest in a Permanent Global 

Note, the Issuer shall procure (in the case of first exchange) the delivery of a Permanent Global Note to the 

bearer of the Temporary Global Note or (in the case of any subsequent exchange) an increase in the principal 

amount of the Permanent Global Note in accordance with its terms against: 

(i) presentation and (in the case of final exchange) presentation and surrender of the Temporary Global 

Note to or to the order of the Fiscal Agent; and 

(ii) receipt by the Fiscal Agent of a certificate or certificates of non-U.S. beneficial ownership. 

The principal amount of Notes represented by the Permanent Global Note shall be equal to the aggregate of the 

principal amounts specified in the certificates of non-U.S. beneficial ownership provided, however, that in no 

circumstances shall the principal amount of Notes represented by the Permanent Global Note exceed the initial 

principal amount of Notes represented by the Temporary Global Note. 
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If: 

(a) the Permanent Global Note has not been delivered or the principal amount thereof increased by 5.00 p.m. 

(London time) on the seventh day after the bearer of the Temporary Global Note has requested exchange 

of an interest in the Temporary Global Note for an interest in a Permanent Global Note; or 

(b) the Temporary Global Note (or any part thereof) has become due and payable in accordance with the 

Terms and Conditions of the Notes or the date for final redemption of the Temporary Global Note has 

occurred and, in either case, payment in full of the amount of principal falling due with all accrued 

interest thereon has not been made to the bearer of the Temporary Global Note in accordance with the 

terms of the Temporary Global Note on the due date for payment, 

then the Temporary Global Note (including the obligation to deliver a Permanent Global Note) will become void 

at 5.00 p.m. (London time) on such seventh day (in the case of (a) above) or at 5.00 p.m. (London time) on such 

due date (in the case of (b) above) and the bearer of the Temporary Global Note will have no further rights 

thereunder (but without prejudice to the rights which the bearer of the Temporary Global Note or others may 

have under the Deed of Covenant). 

The Permanent Global Note will become exchangeable, in whole but not in part only and at the request of the 

bearer of the Permanent Global Note, for Bearer Notes in definitive form ("Definitive Notes"): 

(a) on the expiry of such period of notice as may be specified in the Pricing Supplement; or 

(b) at any time, if so specified in the Pricing Supplement; or 

(c) if the Pricing Supplement specifies "in the limited circumstances described in the Permanent Global 

Note", then if either of the following events occurs: 

(i) Euroclear or Clearstream, Luxembourg or any other relevant clearing system is closed for 

business for a continuous period of 14 days (other than by reason of legal holidays) or 

announces an intention permanently to cease business; or 

(ii) any of the circumstances described in Condition 14 (Events of Default) occurs. 

Whenever the Permanent Global Note is to be exchanged for Definitive Notes, the Issuer shall procure the 

prompt delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and with Coupons and 

Talons attached (if so specified in the Pricing Supplement), in an aggregate principal amount equal to the 

principal amount of Notes represented by the Permanent Global Note to the bearer of the Permanent Global Note 

against the surrender of the Permanent Global Note to or to the order of the Fiscal Agent within 30 days of the 

bearer requesting such exchange. 

If: 

(a) Definitive Notes have not been duly delivered by 5.00 p.m. (London time) on the thirtieth day after the 

bearer has requested exchange of the Permanent Global Note for Definitive Notes; or 

(b) the Permanent Global Note was originally issued in exchange for part only of a Temporary Global Note 

representing the Notes and such Temporary Global Note becomes void in accordance with its terms; or 

(c) the Permanent Global Note (or any part thereof) has become due and payable in accordance with the 

Terms and Conditions of the Notes or the date for final redemption of the Permanent Global Note has 

occurred and, in either case, payment in full of the amount of principal falling due with all accrued 

interest thereon has not been made to the bearer in accordance with the terms of the Permanent Global 

Note on the due date for payment, 

then the Permanent Global Note (including the obligation to deliver Definitive Notes) will become void at 5.00 

p.m. (London time) on such thirtieth day (in the case of (a) above) or at 5.00 p.m. (London time) on the date on 

which such Temporary Global Note becomes void (in the case of (b) above) or at 5.00 p.m. (London time) on 

such due date ((c) above) and the bearer of the Permanent Global Note will have no further rights thereunder (but 

without prejudice to the rights which the bearer of the Permanent Global Note or others may have under the 

Deed of Covenant). 
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Temporary Global Note exchangeable for Definitive Notes 

If the relevant Pricing Supplement specifies the form of Notes as being "Temporary Global Note exchangeable 

for Definitive Notes" and also specifies that the TEFRA D Rules are applicable, then the Notes will initially be 

in the form of a Temporary Global Note which will be exchangeable, in whole or in part, for Definitive Notes 

not earlier than 40 days after the issue date of the relevant Tranche of the Notes upon certification as to non-U.S. 

beneficial ownership. Interest payments in respect of the Notes cannot be collected without such certification of 

non-U.S. beneficial ownership. 

Whenever the Temporary Global Note is to be exchanged for Definitive Notes, the Issuer shall procure the 

prompt delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and with Coupons and 

Talons attached (if so specified in the relevant Pricing Supplement), in an aggregate principal amount equal to 

the principal amount of the Temporary Global Note to the bearer of the Temporary Global Note against the 

surrender of the Temporary Global Note to or to the order of the Fiscal Agent within 30 days of the bearer 

requesting such exchange. 

If: 

(a) Definitive Notes have not been duly delivered by 5.00 p.m. (London time) on the thirtieth day after the 

bearer has requested exchange of the Temporary Global Note for Definitive Notes; or 

(b) the Temporary Global Note (or any part thereof) has become due and payable in accordance with the 

Terms and Conditions of the Notes or the date for final redemption of the Temporary Global Note has 

occurred and, in either case, payment in full of the amount of principal falling due with all accrued 

interest thereon has not been made to the bearer in accordance with the terms of the Temporary Global 

Note on the due date for payment, 

then the Temporary Global Note (including the obligation to deliver Definitive Notes) will become void at 5.00 

p.m. (London time) on such thirtieth day (in the case of (a) above) or at 5.00 p.m. (London time) on such due 

date (in the case of (b) above) and the bearer of the Temporary Global Note will have no further rights 

thereunder (but without prejudice to the rights which the bearer of the Temporary Global Note or others may 

have under the Deed of Covenant). 

Permanent Global Note exchangeable for Definitive Notes 

If the relevant Pricing Supplement specifies the form of Notes as being "Permanent Global Note exchangeable 

for Definitive Notes", then the Notes will initially be in the form of a Permanent Global Note which will be 

exchangeable in whole, but not in part, for Definitive Notes: 

(a) on the expiry of such period of notice as may be specified in the relevant Pricing Supplement; or 

(b) at any time, if so specified in the relevant Pricing Supplement; or 

(c) if the relevant Pricing Supplement specifies "in the limited circumstances described in the Permanent 

Global Note", then if either of the following events occurs: 

(i) Euroclear or Clearstream, Luxembourg or any other relevant clearing system is closed for 

business for a continuous period of 14 days (other than by reason of legal holidays) or 

announces an intention permanently to cease business; or 

(ii) any of the circumstances described in Condition 14 (Events of Default) occurs. 

Whenever the Permanent Global Note is to be exchanged for Definitive Notes, the Issuer shall procure the 

prompt delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and with Coupons and 

Talons attached (if so specified in the Pricing Supplement), in an aggregate principal amount equal to the 

principal amount of Notes represented by the Permanent Global Note to the bearer of the Permanent Global Note 

against the surrender of the Permanent Global Note to or to the order of the Fiscal Agent within 30 days of the 

bearer requesting such exchange. 
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If: 

(a) Definitive Notes have not been duly delivered by 5.00 p.m. (London time) on the thirtieth day after the 

bearer has requested exchange of the Permanent Global Note for Definitive Notes; or 

(b) the Permanent Global Note (or any part thereof) has become due and payable in accordance with the 

Terms and Conditions of the Notes or the date for final redemption of the Permanent Global Note has 

occurred and, in either case, payment in full of the amount of principal falling due with all accrued 

interest thereon has not been made to the bearer in accordance with the terms of the Permanent Global 

Note on the due date for payment, 

then the Permanent Global Note (including the obligation to deliver Definitive Notes) will become void at 5.00 

p.m. (London time) on such thirtieth day (in the case of (a) above) or at 5.00 p.m. (London time) on such due 

date ((b) above) and the bearer of the Permanent Global Note will have no further rights thereunder (but without 

prejudice to the rights which the bearer of the Permanent Global Note or others may have under the Deed of 

Covenant). 

VPS Notes 

Each Tranche of VPS Notes will be issued in uncertificated and dematerialised book entry form. Legal title to 

the VPS Notes will be evidenced by book entries in the records of the VPS. A VPS account manager will be 

appointed by the Issuer prior to the first issue of any VPS Notes (the "VPS Account Manager") in accordance 

with a VPS account manager agreement (the "VPS Account Manager Agreement"). In addition, the Issuer may 

appoint a VPS Trustee (the "VPS Trustee") in connection with the issue of a Series of VPS Notes whom will act 

for the benefit of the Holders of VPS Notes in accordance with the provisions of a VPS trustee agreement (the 

"VPS Trustee Agreement") and the terms and conditions set out under "Terms and Conditions of the Notes" 

below. On the issue of such VPS Notes, the Issuer will send a letter to a VPS Trustee with a copy to the VPS 

Account Manager, (or if a VPS Trustee has not been appointed, to the VPS Account Manager directly), which 

will set out the terms of the relevant issue of VPS Notes in the form of a supplement attached to the Pricing 

Supplement (the "VPS Letter"). On delivery of such VPS Letter including the relevant Pricing Supplement to 

the VPS and notification to the VPS of the subscribers and their VPS account details by the relevant Dealer, the 

VPS Account Manager acting on behalf of the Issuer will credit each subscribing account holder with the VPS 

with a nominal amount of VPS Notes equal to the nominal amount thereof for which it has subscribed and paid. 

Settlement of sale and purchase transactions in respect of VPS Notes in the VPS will take place three Oslo 

business days after the date of the relevant transaction. Transfers of interests in the relevant VPS Notes will only 

take place in accordance with the rules and procedures for the time being of the VPS. 

Rights under Deed of Covenant 

Under the Deed of Covenant, persons shown in the records of DTC, Euroclear and/or Clearstream, Luxembourg 

and/or any other relevant clearing system as being entitled to an interest in a Temporary Global Note or a 

Permanent Global Note which becomes void will acquire directly against the Issuer all those rights to which they 

would have been entitled if, immediately before the Temporary Global Note or Permanent Global Note became 

void, they had been the holders of Definitive Notes in an aggregate principal amount equal to the principal 

amount of Notes they were shown as holding in the records of Euroclear and/or Clearstream, Luxembourg and/or 

any other relevant clearing system. 

Terms and Conditions applicable to the Notes 

The terms and conditions applicable to any Definitive Note will be endorsed on that Note and will consist of the 

terms and conditions set out under "Terms and Conditions of the Notes" below and the provisions of the relevant 

Pricing Supplement which supplement, amend and/or replace those terms and conditions. 

The terms and conditions applicable to any Note in global form will differ from those terms and conditions 

which would apply to the Note were it in definitive form to the extent described under "Summary of Provisions 

Relating to the Notes while in Global Form" below. 
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Legend concerning United States persons 

In the case of any Tranche of Bearer Notes having a maturity of more than 365 days, the Notes in global form, 

the Notes in definitive form and any Coupons and Talons appertaining thereto will bear a legend to the following 

effect: 

"Any United States person who holds this obligation will be subject to limitations under the United 

States income tax laws, including the limitations provided in Sections 165(j) and 1287(a) of the Internal 

Revenue Code." 

Registered Notes 

Each Tranche of Notes in registered form ("Registered Notes") will be represented by either: 

(i) individual Note Certificates in registered form ("Individual Note Certificates"); or 

(ii) one or more unrestricted global note certificates ("Unrestricted Global Note Certificate(s)") in the 

case of Registered Notes sold outside the United States to non-U.S. persons in reliance on Regulation S 

("Unrestricted Registered Notes") and/or one or more restricted global note certificates ("Restricted 

Global Note Certificate(s)") in the case of Registered Notes sold to QIBs who are also QPs in reliance 

on Rule 144A ("Restricted Registered Notes"), 

in each case as specified in the relevant Pricing Supplement, and references in this Offering Circular to "Global 

Note Certificates" shall be construed as a reference to Unrestricted Global Note Certificates and/or Restricted 

Global Note Certificates. 

In a press release dated 22 October 2008, "Evolution of the custody arrangement for international debt securities 

and their eligibility in Eurosystem credit operations", the ECB announced that it has assessed the new holding 

structure and custody arrangements for registered notes which the ICSDs had designed in cooperation with 

market participants and that Notes to be held under the new structure (the "New Safekeeping Structure" or 

"NSS") would be in compliance with the "Standards for the use of EU securities settlement systems in ESCB 

credit operations" of the central banking system for the euro (the "Eurosystem"), subject to the conclusion of 

the necessary legal and contractual arrangements.  The press release also stated that the new arrangements for 

Notes to be held in NSS form will be offered by Euroclear and Clearstream, Luxembourg as of 30 June 2010 and 

that registered debt securities in global registered form held issued through Euroclear and Clearstream, 

Luxembourg after 30 September 2010 will only be eligible as collateral in Eurosystem operations if the New 

Safekeeping Structure is used. 

Each Note represented by an Unrestricted Global Note Certificate will either be:  (a) in the case of an 

Unrestricted Global Note Certificate which is not to be held under the new safekeeping structure ("New 

Safekeeping Structure" or "NSS") registered in the name of a common depositary (or its nominee) for 

Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system and the relevant 

Unrestricted Global Note Certificate will be deposited on or about the issue date with the common depositary; or 

(b) in the case of an Unrestricted Global Note Certificate to be held under the New Safekeeping Structure, be 

registered in the name of a common safekeeper (or its nominee) for Euroclear and/or Clearstream, Luxembourg 

and/or any other relevant clearing system and the relevant Unrestricted Global Note Certificate will be deposited 

on or about the issue date with the common safekeeper for Euroclear and/or Clearstream, Luxembourg.  Each 

Note represented by a Restricted Global Note Certificate will be registered in the name of Cede & Co. (or such 

other entity as is specified in the applicable Pricing Supplement) as nominee for The Depository Trust Company 

("DTC") and the relevant Restricted Global Note Certificate will be deposited on or about the issue date with the 

custodian for DTC (the "DTC Custodian"). Beneficial interests in Notes represented by a Restricted Global 

Note Certificate may only be held through DTC at any time. 

If the relevant Pricing Supplement specifies the form of Notes as being "Individual Note Certificates", then the 

Notes will at all times be in the form of Individual Note Certificates issued to each Noteholder in respect of their 

respective holdings. 

Global Note Certificate exchangeable for Individual Note Certificates 
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If the relevant Pricing Supplement specifies the form of Notes as being "Global Note Certificate exchangeable 

for Individual Note Certificates", then the Notes will initially be represented by one or more Global Note 

Certificates each of which will be exchangeable in whole, but not in part, for Individual Note Certificates: 

(a) on the expiry of such period of notice as may be specified in the relevant Pricing Supplement; or 

(b) at any time, if so specified in the relevant Pricing Supplement; or 

(c) if the relevant Pricing Supplement specifies "in the limited circumstances described in the Global Note 

Certificate", then: 

(i) in the case of any Global Note Certificate held by or on behalf of DTC, if DTC notifies the 

Issuer that it is no longer willing or able to discharge properly its responsibilities as depositary 

with respect to the Global Note Certificate or DTC ceases to be a "clearing agency" registered 

under the Exchange Act or if at any time DTC is no longer eligible to act as such, and the Issuer 

is unable to locate a qualified successor within 90 days of receiving notice or becoming aware 

of such ineligibility on the part of DTC; 

(ii) in the case of any Unrestricted Global Note Certificate, if Euroclear, Clearstream, Luxembourg 

or any other relevant clearing system is closed for business for a continuous period of 14 days 

(other than by reason of legal holidays) or announces an intention permanently to cease 

business; and 

(iii) in any case, if any of the circumstances described in Condition 14 (Events of Default) occurs. 

Whenever a Global Note Certificate is to be exchanged for Individual Note Certificates, each person having an 

interest in a Global Note Certificate must provide the Registrar (through the relevant clearing system) with such 

information as the Issuer and the Registrar may require to complete and deliver Individual Note Certificates 

(including the name and address of each person in which the Notes represented by the Individual Note 

Certificates are to be registered and the principal amount of each such person’s holding).  In addition, whenever 

a Restricted Global Note Certificate is to be exchanged for Individual Note Certificates, each person having an 

interest in the Restricted Global Note Certificate must provide the Registrar (through the relevant clearing 

system) with a certificate given by or on behalf of the holder of each beneficial interest in the Restricted Global 

Note Certificate stating either (i) that such holder is not transferring its interest at the time of such exchange or 

(ii) that the transfer or exchange of such interest has been made in compliance with the transfer restrictions 

applicable to the Notes and that the person transferring such interest reasonably believes that the person 

acquiring such interest is a QIB who is also a QP and is obtaining such beneficial interest in a transaction 

meeting the requirements of Rule 144A.  Individual Note Certificates issued in exchange for interests in the 

Restricted Global Note Certificate will bear the legends and be subject to the transfer restrictions set out under 

"Transfer Restrictions". 

Whenever a Global Note Certificate is to be exchanged for Individual Note Certificates, the Issuer shall procure 

that Individual Note Certificates will be issued in an aggregate principal amount equal to the principal amount of 

the Global Note Certificate within five business days of the delivery, by or on behalf of the registered holder of 

the Global Note Certificate to the Registrar of such information as is required to complete and deliver such 

Individual Note Certificates against the surrender of the Global Note Certificate at the specified office of the 

Registrar. 

Such exchange will be effected in accordance with the provisions of the Agency Agreement and the regulations 

concerning the transfer and registration of Notes scheduled thereto and, in particular, shall be effected without 

charge to any holder, but against such indemnity as the Registrar may require in respect of any tax or other duty 

of whatsoever nature which may be levied or imposed in connection with such exchange. 

If: 

(a) Individual Note Certificates have not been delivered by 5.00 p.m. (London time) on the thirtieth day 

after they are due to be issued and delivered in accordance with the terms of the Global Note Certificate; 

or 

(b) any of the Notes represented by a Global Note Certificate(or any part of it) has become due and payable 

in accordance with the Terms and Conditions of the Notes or the date for final redemption of the Notes 

has occurred and, in either case, payment in full of the amount of principal falling due with all accrued 
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interest thereon has not been made to the holder of the Global Note Certificate in accordance with the 

terms of the Global Note Certificate on the due date for payment, 

then the Global Note Certificate (including the obligation to deliver Individual Note Certificates) will become 

void at 5.00 p.m. (London time) on such thirtieth day (in the case of (a) above) or at 5.00 p.m. (London time) on 

such due date (in the case of (b) above) and the holder of the Global Note Certificate will have no further rights 

thereunder (but without prejudice to the rights which the holder of the Global Note Certificate or others may 

have under the Deed of Covenant.  Under the Deed of Covenant, persons shown in the records of Euroclear 

and/or Clearstream, Luxembourg and/or any other relevant clearing system as being entitled to an interest in a 

Global Note Certificate will acquire directly against the Issuer all those rights to which they would have been 

entitled if, immediately before the Global Note Certificate became void, they had been the holders of Individual 

Note Certificates in an aggregate principal amount equal to the principal amount of Notes they were shown as 

holding in the records of Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system. 

Terms and Conditions applicable to the Notes 

The terms and conditions applicable to any Individual Note Certificate will be endorsed on that Individual Note 

Certificate and will consist of the terms and conditions set out under "Terms and Conditions of the Notes" below 

and the provisions of the relevant Pricing Supplement which supplement, amend and/or replace those terms and 

conditions. 

The terms and conditions applicable to any Global Note Certificate will differ from those terms and conditions 

which would apply to the Note were it in definitive form to the extent described under "Summary of Provisions 

Relating to the Notes while in Global Form" below. 
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TERMS AND CONDITIONS OF THE NOTES 

The following is the text of the terms and conditions which, as supplemented, amended and/or replaced by the 

relevant Pricing Supplement, will be endorsed on each Note in definitive form issued under the Programme.  The 

terms and conditions applicable to any Note in global form will differ from those terms and conditions which 

would apply to the Note were it in definitive form to the extent described under "Summary of Provisions Relating 

to the Notes while in Global Form" below. 

1. Introduction 

(a) Programme:  Finnvera plc (the "Issuer") has established a Euro Medium Term Note Programme (the 

"Programme") for the issuance of up to EUR 3,000,000,000 in aggregate principal amount of notes (the 

"Notes") guaranteed by the Republic of Finland (the "Guarantor"). 

(b) Pricing Supplement:  Notes issued under the Programme are issued in series (each a "Series") and each 

Series may comprise one or more tranches (each a "Tranche") of Notes.  Each Tranche is the subject of 

a pricing supplement (the "Pricing Supplement") which supplements these terms and conditions (the 

"Conditions").  The terms and conditions applicable to any particular Tranche of Notes are these 

Conditions as supplemented, amended and/or replaced by the relevant Pricing Supplement.  In the event 

of any inconsistency between these Conditions and the relevant Pricing Supplement, the relevant Pricing 

Supplement shall prevail. 

(c) Agency Agreement:  The Notes (other than VPS Notes) are the subject of an issue and paying agency 

agreement dated 2 October 2012 (the "Agency Agreement") between the Issuer, Citibank, N.A., 

London Branch as fiscal agent (the "Fiscal Agent", which expression includes any successor fiscal 

agent appointed from time to time in connection with the Notes), Citigroup Global Markets Deutschland 

AG as registrar (the "Registrar", which expression includes any successor registrar appointed from time 

to time in connection with the Notes), the paying agents named therein (together with the Fiscal Agent, 

the "Paying Agents", which expression includes any successor or additional paying agents appointed 

from time to time in connection with the Notes) and the transfer agents named therein (together with the 

Registrar, the "Transfer Agents", which expression includes any successor or additional transfer agents 

appointed from time to time in connection with the Notes).  In these Conditions references to the 

"Agents" are to the Paying Agents and the Transfer Agents and any reference to an "Agent" is to any 

one of them. 

(d) Guarantee Undertaking:  The Notes are subject of a guarantee undertaking dated 2 October 2012 

("Guarantee Undertaking") entered into by the Guarantor. 

(e) Deed of Covenant:  The Notes (other than VPS Notes) may be issued in bearer form ("Bearer Notes"), 

or in registered form ("Registered Notes").  Registered Notes are constituted by a deed of covenant 

dated 2 October 2012 (the "Deed of Covenant") entered into by the Issuer.  VPS Notes are issued in 

uncertificated book entry form in accounts with the VPS. 

(f) The Notes:  All subsequent references in these Conditions to "Notes" are to the Notes which are the 

subject of the relevant Pricing Supplement.  Copies of the relevant Pricing Supplement are available for 

inspection by Noteholders during normal business hours at the Specified Office of the Fiscal Agent, the 

initial Specified Office of which is set out below. 

(g) Summaries:  Certain provisions of these Conditions are summaries of the Agency Agreement, the 

Guarantee Undertaking and the Deed of Covenant and are subject to their detailed provisions.  The 

holders of the Notes (the "Noteholders") and the holders of the related interest coupons, if any, (the 

"Couponholders" and the "Coupons", respectively) are bound by, and are deemed to have notice of, all 

the provisions of the Agency Agreement, Guarantee Undertaking and the Deed of Covenant applicable 

to them. In the case of VPS Notes, the Holders are deemed to have notice of all the provisions of the 

"VPS Trustee Agreement" (if applicable). Copies of the Agency Agreement, Guarantee Undertaking and 

the Deed of Covenant are available for inspection by Noteholders during normal business hours at the 

Specified Offices of each of the Paying Agents, the initial Specified Offices of which are set out below. 

(h) VPS Notes: VPS Notes are in dematerialised form, and any references in these terms and conditions to 

Receipts, Coupons, and Talons shall not apply to VPS Notes and no global or definitive Notes will be 

issued in respect thereof. These terms and conditions shall be construed accordingly. 
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2. Interpretation 

(a) Definitions:  In these Conditions the following expressions have the following meanings: 

"Accrual Yield" has the meaning given in the relevant Pricing Supplement; 

"Additional Business Centre(s)" means the city or cities specified as such in the relevant Pricing 

Supplement; 

"Additional Financial Centre(s)" means the city or cities specified as such in the relevant Pricing 

Supplement; 

"Business Day" means: 

(i) in relation to any sum payable in euro, a TARGET Settlement Day and a day on which 

commercial banks and foreign exchange markets settle payments generally in each (if any) 

Additional Business Centre; and 

(ii) in relation to any sum payable in a currency other than euro, a day on which commercial banks 

and foreign exchange markets settle payments generally in London, in the Principal Financial 

Centre of the relevant currency and in each (if any) Additional Business Centre; 

"Business Day Convention", in relation to any particular date, has the meaning given in the relevant 

Pricing Supplement and, if so specified in the relevant Pricing Supplement, may have different 

meanings in relation to different dates and, in this context, the following expressions shall have the 

following meanings: 

(i) "Following Business Day Convention" means that the relevant date shall be postponed to the 

first following day that is a Business Day; 

(ii) "Modified Following Business Day Convention" or "Modified Business Day Convention" 

means that the relevant date shall be postponed to the first following day that is a Business Day 

unless that day falls in the next calendar month in which case that date will be the first 

preceding day that is a Business Day; 

(iii) "Preceding Business Day Convention" means that the relevant date shall be brought forward 

to the first preceding day that is a Business Day; 

(iv) "FRN Convention", "Floating Rate Convention "or "Eurodollar Convention" means that 

each relevant date shall be the date which numerically corresponds to the preceding such date 

in the calendar month which is the number of months specified in the relevant Pricing 

Supplement as the Specified Period after the calendar month in which the preceding such date 

occurred provided, however, that: 

(a) if there is no such numerically corresponding day in the calendar month in which any 

such date should occur, then such date will be the last day which is a Business Day in 

that calendar month; 

(b) if any such date would otherwise fall on a day which is not a Business Day, then such 

date will be the first following day which is a Business Day unless that day falls in the 

next calendar month, in which case it will be the first preceding day which is a 

Business Day; and 

(c) if the preceding such date occurred on the last day in a calendar month which was a 

Business Day, then all subsequent such dates will be the last day which is a Business 

Day in the calendar month which is the specified number of months after the calendar 

month in which the preceding such date occurred; and 

(v) "No Adjustment" means that the relevant date shall not be adjusted in accordance with any 

Business Day Convention; 
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"Calculation Agent" means the Fiscal Agent or such other Person specified in the relevant Pricing 

Supplement as the party responsible for calculating the Rate(s) of Interest and Interest Amount(s) and/or 

such other amount(s) as may be specified in the relevant Pricing Supplement; 

"Calculation Amount" has the meaning given in the relevant Pricing Supplement; 

"Coupon Sheet" means, in respect of a Note, a coupon sheet relating to the Note; 

"Day Count Fraction" means, in respect of the calculation of an amount for any period of time (the 

"Calculation Period"), such day count fraction as may be specified in these Conditions or the relevant 

Pricing Supplement and: 

(i) if "Actual/Actual (ICMA)" is so specified, means: 

(a) where the Calculation Period is equal to or shorter than the Regular Period during 

which it falls, the actual number of days in the Calculation Period divided by the 

product of (1) the actual number of days in such Regular Period and (2) the number of 

Regular Periods in any year; and 

(b) where the Calculation Period is longer than one Regular Period, the sum of: 

(A) the actual number of days in such Calculation Period falling in the Regular 

Period in which it begins divided by the product of (1) the actual number of 

days in such Regular Period and (2) the number of Regular Periods in any 

year; and 

(B) the actual number of days in such Calculation Period falling in the next 

Regular Period divided by the product of (a) the actual number of days in such 

Regular Period and (2) the number of Regular Periods in any year; 

(ii) if "Actual/365" or "Actual/Actual (ISDA)" is so specified, means the actual number of days 

in the Calculation Period divided by 365 (or, if any portion of the Calculation Period falls in a 

leap year, the sum of (A) the actual number of days in that portion of the Calculation Period 

falling in a leap year divided by 366 and (B) the actual number of days in that portion of the 

Calculation Period falling in a non-leap year divided by 365); 

(iii) if "Actual/365 (Fixed)" is so specified, means the actual number of days in the Calculation 

Period divided by 365; 

(iv) if "Actual/360" is so specified, means the actual number of days in the Calculation Period 

divided by 360; 

(v) if "30/360" is so specified, the number of days in the Calculation Period divided by 360, 

calculated on a formula basis as follows 

Day Count Fraction =  
360

)()](30[)](360[ 121212 DDMMxYYx 
 

where: 

"Y1" is the year, expressed as a number, in which the first day of the Calculation Period falls; 

"Y2" is the year, expressed as a number, in which the day immediately following the last day 

included in the Calculation Period falls; 

"M1" is the calendar month, expressed as a number, in which the first day of the Calculation 

Period falls; 

"M2" is the calendar month, expressed as number, in which the day immediately following the 

last day included in the Calculation Period falls; 
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"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless such 

number would be 31, in which case D1 will be 30; and 

"D2" is the calendar day, expressed as a number, immediately following the last day included in 

the Calculation Period, unless such number would be 31 and D1 is greater than 29, in which 

case D2 will be 30"; 

(vi) if "30E/360" or "Eurobond Basis" is so specified, the number of days in the Calculation 

Period divided by 360, calculated on a formula basis as follows: 

Day Count Fraction =  
360

)()](30[)](360[ 121212 DDMMxYYx 
 

where: 

"Y1" is the year, expressed as a number, in which the first day of the Calculation Period falls; 

"Y2" is the year, expressed as a number, in which the day immediately following the last day 

included in the Calculation Period falls; 

"M1" is the calendar month, expressed as a number, in which the first day of the Calculation 

Period falls; 

"M2" is the calendar month, expressed as a number, in which the day immediately following the 

last day included in the Calculation Period falls; 

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless such 

number would be 31, in which case D1 will be 30; and 

"D2" is the calendar day, expressed as a number, immediately following the last day included in 

the Calculation Period, unless such number would be 31, in which case D2 will be 30; and 

(vii) if "30E/360 (ISDA)" is so specified, the number of days in the Calculation Period divided by 

360, calculated on a formula basis as follows: 

Day Count Fraction =  
360

)()](30[)](360[ 121212 DDMMxYYx 
 

where: 

"Y1" is the year, expressed as a number, in which the first day of the Calculation Period falls; 

"Y2" is the year, expressed as a number, in which the day immediately following the last day 

included in the Calculation Period falls; 

"M1" is the calendar month, expressed as a number, in which the first day of the Calculation 

Period falls; 

"M2" is the calendar month, expressed as a number, in which the day immediately following the 

last day included in the Calculation Period falls; 

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless (i) that 

day is the last day of February or (ii) such number would be 31, in which case D1 will be 30; 

and 

"D2" is the calendar day, expressed as a number, immediately following the last day included in 

the Calculation Period, unless (i) that day is the last day of February but not the Maturity Date 

or (ii) such number would be 31, in which case D2 will be 30, 
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provided, however, that in each such case the number of days in the Calculation Period is calculated 

from and including the first day of the Calculation Period to but excluding the last day of the Calculation 

Period; 

"DTC" means The Depository Trust Company; 

"Early Redemption Amount (Tax)" means, in respect of any Note, its principal amount or such other 

amount as may be specified in, or determined in accordance with, the relevant Pricing Supplement; 

"Early Termination Amount" means, in respect of any Note, its principal amount or such other amount 

as may be specified in, or determined in accordance with, these Conditions or the relevant Pricing 

Supplement; 

"Extraordinary Resolution" has the meaning given in the Agency Agreement; 

"Final Redemption Amount" means, in respect of any Note, its principal amount or such other amount 

as may be specified in, or determined in accordance with, the relevant Pricing Supplement; 

"Fixed Coupon Amount" has the meaning given in the relevant Pricing Supplement; 

"Guarantee" means, in relation to any Indebtedness of any Person, any obligation of another person to 

pay such indebtedness including (without limitation): 

(a) any obligation to purchase such Indebtedness; 

(b) any obligation to lend money, to purchase or subscribe shares or other securities or to purchase 

assets or services in order to provide funds for the payment of such Indebtedness; 

(c) any indemnity against the consequences of a default in the payment of such Indebtedness; and 

(d) any other agreement to be responsible for such Indebtedness; 

"Guarantee of the Notes" means the guarantee of the Notes given by the Guarantor in the Guarantee 

Undertaking; 

"Holder", in the case of Bearer Notes, has the meaning given in Condition 3(b) (Form, Denomination, 

Title and Transfer - Title to Bearer Notes) and, in the case of Registered Notes, has the meaning given 

in Condition 3(d) (Form, Denomination, Title and Transfer - Title to Registered Notes) and, in the case 

of VPS Notes, has the meaning given in Condition 3(k) (Specific provisions for VPS Notes); 

"Indebtedness" means any indebtedness of any Person for money borrowed or raised including (without 

limitation) any indebtedness for or in respect of: 

(a) amounts raised by acceptance under any acceptance credit facility; 

(b) amounts raised under any note purchase facility; 

(c) the amount of any liability in respect of leases or hire purchase contracts which would, in 

accordance with applicable law and generally accepted accounting principles, be treated as 

finance or capital leases; 

(d) the amount of any liability in respect of any purchase price for assets or services the payment of 

which is deferred for a period in excess of 60 days; and 

(e) amounts raised under any other transaction (including, without limitation, any forward sale or 

purchase agreement) having the commercial effect of a borrowing; 

"Interest Amount" means, in relation to a Note and an Interest Period, the amount of interest payable in 

respect of that Note for that Interest Period; 

"Interest Commencement Date" means the Issue Date of the Notes or such other date as may be 

specified as the Interest Commencement Date in the relevant Pricing Supplement; 
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"Interest Determination Date" has the meaning given in the relevant Pricing Supplement; 

"Interest Payment Date" means the date or dates specified as such in, or determined in accordance with 

the provisions of, the relevant Pricing Supplement and, if a Business Day Convention is specified in the 

relevant Pricing Supplement: 

(i) as the same may be adjusted in accordance with the relevant Business Day Convention; or 

(ii) if the Business Day Convention is the FRN Convention, Floating Rate Convention or 

Eurodollar Convention and an interval of a number of calendar months is specified in the 

relevant Pricing Supplement as being the Specified Period, each of such dates as may occur in 

accordance with the FRN Convention, Floating Rate Convention or Eurodollar Convention at 

such Specified Period of calendar months following the Interest Commencement Date (in the 

case of the first Interest Payment Date) or the previous Interest Payment Date (in any other 

case); 

"Interest Period" means each period beginning on (and including) the Interest Commencement Date or 

any Interest Payment Date and ending on (but excluding) the next Interest Payment Date; 

"ISDA Definitions" means the 2006 ISDA Definitions (as amended and updated as at the date of issue 

of the first Tranche of the Notes of the relevant Series (as specified in the relevant Pricing Supplement) 

as published by the International Swaps and Derivatives Association, Inc.); 

"Issue Date" has the meaning given in the relevant Pricing Supplement; 

"Margin" has the meaning given in the relevant Pricing Supplement; 

"Maturity Date" has the meaning given in the relevant Pricing Supplement; 

"Maximum Redemption Amount" has the meaning given in the relevant Pricing Supplement; 

"Minimum Redemption Amount" has the meaning given in the relevant Pricing Supplement; 

"Noteholder", in the case of Bearer Notes, has the meaning given in Condition 3(b) (Form, 

Denomination, Title and Transfer - Title to Bearer Notes) and, in the case of Registered Notes, has the 

meaning given in Condition 3(d) (Form, Denomination, Title and Transfer - Title to Registered Notes) 

and, in the case of VPS Notes, has the meaning given in Condition 3(k) (Specific provisions for VPS 

Notes); 

"Optional Redemption Amount (Call)" means, in respect of any Note, its principal amount or such 

other amount as may be specified in, or determined in accordance with, the relevant Pricing Supplement; 

"Optional Redemption Amount (Put)" means, in respect of any Note, its principal amount or such 

other amount as may be specified in, or determined in accordance with, the relevant Pricing Supplement; 

"Optional Redemption Date (Call)" has the meaning given in the relevant Pricing Supplement; 

"Optional Redemption Date (Put)" has the meaning given in the relevant Pricing Supplement; 

"Payment Business Day" means: 

(i) if the currency of payment is euro, any day which is: 

(A) a day on which banks in the relevant place of presentation are open for presentation 

and payment of bearer debt securities and for dealings in foreign currencies; and 

(B) in the case of payment by transfer to an account, a TARGET Settlement Day and a 

day on which dealings in foreign currencies may be carried on in each (if any) 

Additional Financial Centre; or 
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(ii) if the currency of payment is not euro, any day which is: 

(A) a day on which banks in the relevant place of presentation are open for presentation 

and payment of bearer debt securities and for dealings in foreign currencies; and 

(B) in the case of payment by transfer to an account, a day on which dealings in foreign 

currencies may be carried on in the Principal Financial Centre of the currency of 

payment and in each (if any) Additional Financial Centre; 

"Person" means any individual, company, corporation, firm, partnership, joint venture, association, 

organisation, state or agency of a state or other entity, whether or not having separate legal personality; 

"Principal Financial Centre" means, in relation to any currency, the principal financial centre for that 

currency provided, however, that: 

(i) in relation to euro, it means the principal financial centre of such Member State of the 

European Union as is selected (in the case of a payment) by the payee or (in the case of a 

calculation) by the Calculation Agent; and 

(ii) in relation to Australian dollars, it means either Sydney or Melbourne and, in relation to New 

Zealand dollars, it means either Wellington or Auckland; in each case as is selected (in the 

case of a payment) by the payee or (in the case of a calculation) by the Calculation Agent; 

"Put Option Notice" means a notice which must be delivered to a Paying Agent by any Noteholder 

wanting to exercise a right to redeem a Note at the option of the Noteholder; 

"Put Option Receipt" means a receipt issued by a Paying Agent to a depositing Noteholder upon 

deposit of a Note with such Paying Agent by any Noteholder wanting to exercise a right to redeem a 

Note at the option of the Noteholder; 

"Rate of Interest" means the rate or rates (expressed as a percentage per annum) of interest payable in 

respect of the Notes specified in the relevant Pricing Supplement or calculated or determined in 

accordance with the provisions of these Conditions and/or the relevant Pricing Supplement; 

"Record Date" has the meaning given in Condition 11 (Payments – Registered Notes); 

"Redemption Amount" means, as appropriate, the Final Redemption Amount, the Early Redemption 

Amount (Tax), the Optional Redemption Amount (Call), the Optional Redemption Amount (Put), the 

Early Termination Amount or such other amount in the nature of a redemption amount as may be 

specified in, or determined in accordance with the provisions of, the relevant Pricing Supplement; 

"Reference Banks" has the meaning given in the relevant Pricing Supplement or, if none, four major 

banks selected by the Calculation Agent in the market that is most closely connected with the Reference 

Rate; 

"Reference Price" has the meaning given in the relevant Pricing Supplement; 

"Reference Rate" has the meaning given in the relevant Pricing Supplement; 

"Regular Period" means: 

(i) in the case of Notes where interest is scheduled to be paid only by means of regular payments, 

each period from and including the Interest Commencement Date to but excluding the first 

Interest Payment Date and each successive period from and including one Interest Payment 

Date to but excluding the next Interest Payment Date; 

(ii) in the case of Notes where, apart from the first Interest Period, interest is scheduled to be paid 

only by means of regular payments, each period from and including a Regular Date falling in 

any year to but excluding the next Regular Date, where "Regular Date" means the day and 

month (but not the year) on which any Interest Payment Date falls; and 

(iii) in the case of Notes where, apart from one Interest Period other than the first Interest Period, 

interest is scheduled to be paid only by means of regular payments, each period from and 
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including a Regular Date falling in any year to but excluding the next Regular Date, where 

"Regular Date" means the day and month (but not the year) on which any Interest Payment 

Date falls other than the Interest Payment Date falling at the end of the irregular Interest 

Period; 

"Relevant Date" means, in relation to any payment, whichever is the later of (a) the date on which the 

payment in question first becomes due and (b) if the full amount payable has not been received in the 

Principal Financial Centre of the currency of payment by the Fiscal Agent on or prior to such due date, 

the date on which (the full amount having been so received) notice to that effect has been given to the 

Noteholders; 

"Relevant Financial Centre" has the meaning given in the relevant Pricing Supplement; 

"Relevant Screen Page" means the page, section or other part of a particular information service 

(including, without limitation, Reuters) specified as the Relevant Screen Page in the relevant Pricing 

Supplement, or such other page, section or other part as may replace it on that information service or 

such other information service, in each case, as may be nominated by the Person providing or 

sponsoring the information appearing there the purpose of displaying rates or prices comparable to the 

Reference Rate; 

"Relevant Time" has the meaning given in the relevant Pricing Supplement; 

"Reserved Matter" has the meaning given in the Agency Agreement; 

"Specified Currency" has the meaning given in the relevant Pricing Supplement; 

"Specified Denomination(s)" has the meaning given in the relevant Pricing Supplement; 

"Specified Office" has the meaning given in the Agency Agreement; 

"Specified Period" has the meaning given in the relevant Pricing Supplement; 

"Subsidiary" means, in relation to any Person (the "first Person") at any particular time, any other 

Person (the "second Person"): 

(a) whose affairs and policies the first Person controls or has the power to control, whether by 

ownership of share capital, contract, the power to appoint or remove members of the governing 

body of the second Person or otherwise; or 

(b) whose financial statements are, in accordance with applicable law and generally accepted 

accounting principles, consolidated with those of the first Person; 

"Talon" means a talon for further Coupons; 

"TARGET2" means the Trans-European Automated Real-Time Gross Settlement Express Transfer 

payment system which utilises a single shared platform and which was launched on 19 November 2007; 

"TARGET Settlement Day" means any day on which the TARGET 2 is open for the settlement of 

payments in euro; 

"VPS" means the Norwegian Central Securities Depositary (Verdipapirsentralen ASA) of Fred Olsens 

gate 1, 0152 Oslo, Norway; 

"VPS Account Manager" means the entity acting as agent of the Issuer in respect of all dealings with 

the VPS in respect of VPS Notes as detailed in a VPS account manager agreement (the "VPS Account 

Manager Agreement"); 

"VPS Notes" means notes in uncertificated book entry form, issued through VPS; 

"VPS Trustee" means the entity ("Norsk Tillitsmann ASA") that may be appointed to act for the 

benefit of the holders for the time being of the VPS Notes, in accordance with the provisions of a VPS 

trustee agreement (the "VPS Trustee Agreement"); 
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"Treaty" means the Treaty establishing the European Union, as amended; and 

"Zero Coupon Note" means a Note specified as such in the relevant Pricing Supplement. 

(b) Interpretation:  In these Conditions: 

(i) if the Notes are Zero Coupon Notes, references to Coupons and Couponholders are not 

applicable; 

(ii) if Talons are specified in the relevant Pricing Supplement as being attached to the Notes at the 

time of issue, references to Coupons shall be deemed to include references to Talons; 

(iii) if Talons are not specified in the relevant Pricing Supplement as being attached to the Notes at 

the time of issue, references to Talons are not applicable; 

(iv) any reference to principal shall be deemed to include the Redemption Amount, any additional 

amounts in respect of principal which may be payable under Condition 12 (Taxation), any 

premium payable in respect of a Note and any other amount in the nature of principal payable 

pursuant to these Conditions; 

(v) any reference to interest shall be deemed to include any additional amounts in respect of interest 

which may be payable under Condition 12 (Taxation) and any other amount in the nature of 

interest payable pursuant to these Conditions; 

(vi) references to Notes being "outstanding" shall be construed in accordance with the Agency 

Agreement; 

(vii) if an expression is stated in Condition 2(a) to have the meaning given in the relevant Pricing 

Supplement, but the relevant Pricing Supplement gives no such meaning or specifies that such 

expression is "not applicable" then such expression is not applicable to the Notes; and 

(viii) any reference to the Agency Agreement or the Guarantee Undertaking shall be construed as a 

reference to the Agency Agreement or the Guarantee Undertaking, as the case may be, as 

amended and/or supplemented up to and including the Issue Date of the Notes. 

3. Form, Denomination, Title and Transfer 

(a) Bearer Notes:  Bearer Notes are in the Specified Denomination(s) with Coupons and, if specified in the 

relevant Pricing Supplement, Talons attached at the time of issue.  In the case of a Series of Bearer 

Notes with more than one Specified Denomination, Bearer Notes of one Specified Denomination will 

not be exchangeable for Bearer Notes of another Specified Denomination. 

(b) Title to Bearer Notes:  Title to Bearer Notes and the Coupons will pass by delivery.  In the case of 

Bearer Notes, "Holder" means the holder of such Bearer Note and "Noteholder" and "Couponholder" 

shall be construed accordingly. 

(c) Registered Notes:  Registered Notes are in the Specified Denomination(s), which may include a 

minimum denomination specified in the relevant Pricing Supplement and higher integral multiples of a 

smaller amount specified in the relevant Pricing Supplement. 

(d) Title to Registered Notes:  The Registrar will maintain the register in accordance with the provisions of 

the Agency Agreement.  A certificate (each, a "Note Certificate") will be issued to each Holder of 

Registered Notes in respect of its registered holding.  Each Note Certificate will be numbered serially 

with an identifying number which will be recorded in the Register.  In the case of Registered Notes, 

"Holder" means the person in whose name such Registered Note is for the time being registered in the 

Register (or, in the case of a joint holding, the first named thereof) and "Noteholder" shall be construed 

accordingly. 

(e) Ownership:  The Holder of any Note or Coupon shall (except as otherwise required by law) be treated as 

its absolute owner for all purposes (whether or not it is overdue and regardless of any notice of 

ownership, trust or any other interest therein, any writing thereon or, in the case of Registered Notes, on 

the Note Certificate relating thereto (other than the endorsed form of transfer) or any notice of any 
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previous loss or theft thereof) and no Person shall be liable for so treating such Holder.  No person shall 

have any right to enforce any term or condition of any Note under the Contracts (Rights of Third Parties) 

Act 1999. 

(f) Transfers of Registered Notes:  Subject to paragraphs (i) (Closed periods) and (j) (Regulations 

concerning transfers and registration) below, a Registered Note may be transferred upon surrender of 

the relevant Note Certificate, with the endorsed form of transfer duly completed, at the Specified Office 

of the Registrar or any Transfer Agent, together with such evidence as the Registrar or (as the case may 

be) such Transfer Agent may reasonably require to prove the title of the transferor and the authority of 

the individuals who have executed the form of transfer; provided, however, that a Registered Note 

may not be transferred unless the principal amount of Registered Notes transferred and (where not all of 

the Registered Notes held by a Holder are being transferred) the principal amount of the balance of 

Registered Notes not transferred are Specified Denominations.  Where not all the Registered Notes 

represented by the surrendered Note Certificate are the subject of the transfer, a new Note Certificate in 

respect of the balance of the Registered Notes will be issued to the transferor. 

(g) Registration and delivery of Note Certificates:  Within five business days of the surrender of a Note 

Certificate in accordance with paragraph (f) (Transfers of Registered Notes) above, the Registrar will 

register the transfer in question and deliver a new Note Certificate of a like principal amount to the 

Registered Notes transferred to each relevant Holder at its Specified Office or (as the case may be) the 

Specified Office of any Transfer Agent or (at the request and risk of any such relevant Holder) by 

uninsured first class mail (airmail if overseas) to the address specified for the purpose by such relevant 

Holder.  In this paragraph, "business day" means a day on which commercial banks are open for general 

business (including dealings in foreign currencies) in the city where the Registrar or (as the case may be) 

the relevant Transfer Agent has its Specified Office. 

(h) No charge:  The transfer of a Registered Note will be effected without charge by or on behalf of the 

Issuer or the Registrar or any Transfer Agent but upon payment by the applicant of (or the giving by the 

applicant of such indemnity as the Issuer, Registrar or (as the case may be) Transfer Agent may require 

in respect of) any tax or other duty of whatsoever nature which may be levied or imposed in connection 

with such transfer. 

(i) Closed periods:  Noteholders may not require transfers to be registered during the period of 15 days 

ending on the due date for any payment of principal or interest in respect of the Registered Notes. 

(j) Regulations concerning transfers and registration:  All transfers of Registered Notes and entries on the 

Register are subject to the detailed regulations concerning the transfer of Registered Notes scheduled to 

the Agency Agreement.  The regulations may be changed by the Issuer with the prior written approval 

of the Registrar.  A copy of the current regulations will be mailed (free of charge) by the Registrar to 

any Noteholder who requests in writing a copy of such regulations. 

(k) Specific provisions for VPS Notes: VPS Notes are in the minimum denomination specified in the Pricing 

Supplement or integral multiples thereof. Each Tranche of VPS Notes will be created and held in 

uncertificated book entry form in accounts with the VPS. VPS Notes will not be evidenced by any 

physical note or document of title other than a statement of account made by the VPS. Ownership of 

VPS Notes will be recorded and transfer effected only through the book entry system and register 

maintained by the VPS. The holder of a VPS Note will be the person evidenced as such by a book entry 

in the records of the VPS. The Issuer and the VPS Trustee (if applicable) may rely on a certificate of the 

VPS or one issued on behalf of the VPS by an account-carrying institution as to a particular person 

being a VPS Noteholder. Title to the VPS Notes will pass by registration in the VPS between the direct 

and indirect accountholders at the VPS in accordance with the rules and procedures of the VPS that are 

in force from time to time. Where a nominee is so evidenced, it shall be treated by the Issuer as the 

holder of the relevant VPS Note. A VPS Account Manager will act as an agent of the Issuer in respect of 

all dealings with the VPS in respect of VPS Notes. 

4. Status and Guarantee 

(a) Status of the Notes:  The Notes constitute direct, unsecured, general and unconditional obligations of the 

Issuer.  The Notes rank pari passu, without any preference one over the other by reason of priority of 

date of issue, currency of payment or otherwise, with all other present and future unsecured loan 
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indebtedness of the Issuer save only for any such obligations as may be preferred by mandatory 

provisions of applicable law. 

(b) Guarantee of the Notes:  The Guarantor has in the Guarantee Undertaking unconditionally and 

irrevocably guaranteed the due and punctual payment of all sums from time to time payable by the 

Issuer in respect of the Notes.  This Guarantee of the Notes constitutes direct, unsecured, general and 

unconditional obligations of the Guarantor.  The Notes rank at least pari passu without any preference 

one over the other by reason of priority of date of issue, currency of payment or otherwise, with all other 

present and future unsecured loan indebtedness of the Guarantor. 

5. Fixed Rate Note Provisions 

(a) Application:  This Condition 5 (Fixed Rate Note Provisions) is applicable to the Notes only if the Fixed 

Rate Note Provisions are specified in the relevant Pricing Supplement as being applicable. 

(b) Accrual of interest:  The Notes bear interest from the Interest Commencement Date at the Rate of 

Interest payable in arrear on each Interest Payment Date, subject as provided in Condition 10 (Payments 

– Bearer Notes), Condition 11 (Payments – Registered Notes) and Condition 12 (Payments – VPS 

Notes).  Each Note will cease to bear interest from the due date for final redemption unless, upon due 

presentation, payment of the Redemption Amount is improperly withheld or refused, in which case it 

will continue to bear interest in accordance with this Condition 5 (as well after as before judgment) until 

whichever is the earlier of (i) the day on which all sums due in respect of such Note up to that day are 

received by or on behalf of the relevant Noteholder and (ii) the day which is seven days after the Fiscal 

Agent has notified the Noteholders that it has received all sums due in respect of the Notes up to such 

seventh day (except to the extent that there is any subsequent default in payment). 

(c) Fixed Coupon Amount:  The amount of interest payable in respect of each Note for any Interest Period 

shall be the relevant Fixed Coupon Amount and, if the Notes are in more than one Specified 

Denomination, shall be the relevant Fixed Coupon Amount in respect of the relevant Specified 

Denomination. 

(d) Calculation of interest amount:  The amount of interest payable in respect of each Note for any period 

for which a Fixed Coupon Amount is not specified shall be calculated by applying the Rate of Interest to 

the Calculation Amount, multiplying the product by the relevant Day Count Fraction, rounding the 

resulting figure to the nearest sub-unit of the Specified Currency (half a sub-unit being rounded upwards) 

and multiplying such rounded figure by a fraction equal to the Specified Denomination of such Note 

divided by the Calculation Amount.  For this purpose a "sub-unit" means, in the case of any currency 

other than euro, the lowest amount of such currency that is available as legal tender in the country of 

such currency and, in the case of euro, means one cent. 

6. Floating Rate Note and Index-Linked Interest Note Provisions 

(a) Application:  This Condition 6 (Floating Rate Note and Index-Linked Interest Note Provisions) is 

applicable to the Notes only if the Floating Rate Note Provisions or the Index-Linked Interest Note 

Provisions are specified in the relevant Pricing Supplement as being applicable. 

(b) Accrual of interest:  The Notes bear interest from the Interest Commencement Date at the Rate of 

Interest payable in arrear on each Interest Payment Date, subject as provided in Condition 10 (Payments 

– Bearer Notes) and Condition 11 (Payments – Registered Notes).  Each Note will cease to bear interest 

from the due date for final redemption unless, upon due presentation, payment of the Redemption 

Amount is improperly withheld or refused, in which case it will continue to bear interest in accordance 

with this Condition (as well after as before judgment) until whichever is the earlier of (i) the day on 

which all sums due in respect of such Note up to that day are received by or on behalf of the relevant 

Noteholder and (ii) the day which is seven days after the Fiscal Agent has notified the Noteholders that 

it has received all sums due in respect of the Notes up to such seventh day (except to the extent that 

there is any subsequent default in payment). 
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(c) Screen Rate Determination:  If Screen Rate Determination is specified in the relevant Pricing 

Supplement as the manner in which the Rate(s) of Interest is/are to be determined, the Rate of Interest 

applicable to the Notes for each Interest Period will be determined by the Calculation Agent on the 

following basis: 

(i) if the Reference Rate is a composite quotation or customarily supplied by one entity, the 

Calculation Agent will determine the Reference Rate which appears on the Relevant Screen 

Page as of the Relevant Time on the relevant Interest Determination Date; 

(ii) in any other case, the Calculation Agent will determine the arithmetic mean of the Reference 

Rates which appear on the Relevant Screen Page as of the Relevant Time on the relevant 

Interest Determination Date; 

(iii) if, in the case of (i) above, such rate does not appear on that page or, in the case of (ii) above, 

fewer than two such rates appear on that page or if, in either case, the Relevant Screen Page is 

unavailable, the Calculation Agent will: 

(A) request the principal Relevant Financial Centre office of each the Reference Banks to 

provide a quotation of the Reference Rate at approximately the Relevant Time on the 

Interest Determination Date to prime banks in the Relevant Financial Centre interbank 

market in an amount that is representative for a single transaction in that market at that 

time; and 

(B) determine the arithmetic mean of such quotations; and 

(iv) if fewer than two such quotations are provided as requested, the Calculation Agent will 

determine the arithmetic mean of the rates (being the nearest to the Reference Rate, as 

determined by the Calculation Agent) quoted by major banks in the Principal Financial Centre 

of the Specified Currency, selected by the Calculation Agent, at approximately 11.00 a.m. (local 

time in the Principal Financial Centre of the Specified Currency) on the first day of the relevant 

Interest Period for loans in the Specified Currency to leading European banks for a period equal 

to the relevant Interest Period and in an amount that is representative for a single transaction in 

that market at that time, 

and the Rate of Interest for such Interest Period shall be the sum of the Margin and the rate or (as the 

case may be) the arithmetic mean so determined; provided, however, that if the Calculation Agent is 

unable to determine a rate or (as the case may be) an arithmetic mean in accordance with the above 

provisions in relation to any Interest Period, the Rate of Interest applicable to the Notes during such 

Interest Period will be the sum of the Margin and the rate or (as the case may be) the arithmetic mean 

last determined in relation to the Notes in respect of a preceding Interest Period. 

(d) ISDA Determination:  If ISDA Determination is specified in the relevant Pricing Supplement as the 

manner in which the Rate(s) of Interest is/are to be determined, the Rate of Interest applicable to the 

Notes for each Interest Period will be the sum of the Margin and the relevant ISDA Rate where "ISDA 

Rate" in relation to any Interest Period means a rate equal to the Floating Rate (as defined in the ISDA 

Definitions) that would be determined by the Calculation Agent under an interest rate swap transaction 

if the Calculation Agent were acting as Calculation Agent for that interest rate swap transaction under 

the terms of an agreement incorporating the ISDA Definitions and under which: 

(i) the Floating Rate Option (as defined in the ISDA Definitions) is as specified in the relevant 

Pricing Supplement; 

(ii) the Designated Maturity (as defined in the ISDA Definitions) is a period specified in the 

relevant Pricing Supplement; and 

(iii) the relevant Reset Date (as defined in the ISDA Definitions) is either (A) if the relevant 

Floating Rate Option is based on the London inter-bank offered rate (LIBOR) for a currency, 

the first day of that Interest Period or (B) in any other case, as specified in the relevant Pricing 

Supplement. 
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(e) Index-Linked Interest:  If the Index-Linked Interest Note Provisions are specified in the relevant Pricing 

Supplement as being applicable, the Rate(s) of Interest applicable to the Notes for each Interest Period 

will be determined in the manner specified in the relevant Pricing Supplement. 

(f) Maximum or Minimum Rate of Interest:  If any Maximum Rate of Interest or Minimum Rate of Interest 

is specified in the relevant Pricing Supplement, then the Rate of Interest shall in no event be greater than 

the maximum or be less than the minimum so specified. 

(g) Calculation of Interest Amount:  The Calculation Agent will, as soon as practicable after the time at 

which the Rate of Interest is to be determined in relation to each Interest Period, calculate the Interest 

Amount payable in respect of each Note for such Interest Period.  The Interest Amount will be 

calculated by applying the Rate of Interest for such Interest Period to the Calculation Amount, 

multiplying the product by the relevant Day Count Fraction, rounding the resulting figure to the nearest 

sub-unit of the Specified Currency (half a sub-unit being rounded upwards) and multiplying such 

rounded figure by a fraction equal to the Specified Denomination of the relevant Note divided by the 

Calculation Amount.  For this purpose a "sub-unit" means, in the case of any currency other than euro, 

the lowest amount of such currency that is available as legal tender in the country of such currency and, 

in the case of euro, means one cent. 

(h) Calculation of other amounts:  If the relevant Pricing Supplement specifies that any other amount is to 

be calculated by the Calculation Agent, the Calculation Agent will, as soon as practicable after the time 

or times at which any such amount is to be determined, calculate the relevant amount.  The relevant 

amount will be calculated by the Calculation Agent in the manner specified in the relevant Pricing 

Supplement. 

(i) Publication:  The Calculation Agent will cause each Rate of Interest and Interest Amount determined by 

it, together with the relevant Interest Payment Date, and any other amount(s) required to be determined 

by it together with any relevant payment date(s) to be notified to the Paying Agents and each competent 

authority, stock exchange and/or quotation system (if any) by which the Notes have then been admitted 

to listing, trading and/or quotation and, in the case of VPS Notes, the VPS and the VPS Account 

Manager, as soon as practicable after such determination but (in the case of each Rate of Interest, 

Interest Amount and Interest Payment Date) in any event not later than the first day of the relevant 

Interest Period.  Notice thereof shall also promptly be given to the Noteholders.  The Calculation Agent 

will be entitled to recalculate any Interest Amount (on the basis of the foregoing provisions) without 

notice in the event of an extension or shortening of the relevant Interest Period.  If the Calculation 

Amount is less than the minimum Specified Denomination the Calculation Agent shall not be obliged to 

publish each Interest Amount but instead may publish only the Calculation Amount and the Interest 

Amount in respect of a Note having the minimum Specified Denomination. 

(j) Notifications etc:  All notifications, opinions, determinations, certificates, calculations, quotations and 

decisions given, expressed, made or obtained for the purposes of this Condition by the Calculation 

Agent will (in the absence of manifest error) be binding on the Issuer, the Paying Agents, the 

Noteholders and the Couponholders and (subject as aforesaid) no liability to any such Person will attach 

to the Calculation Agent in connection with the exercise or non-exercise by it of its powers, duties and 

discretions for such purposes. 

7. Zero Coupon Note Provisions 

(a) Application:  This Condition 7 (Zero Coupon Note Provisions) is applicable to the Notes only if the 

Zero Coupon Note Provisions are specified in the relevant Pricing Supplement as being applicable. 

(b) Late payment on Zero Coupon Notes:  If the Redemption Amount payable in respect of any Zero 

Coupon Note is improperly withheld or refused, the Redemption Amount shall thereafter be an amount 

equal to the sum of: 

(i) the Reference Price; and 

(ii) the product of the Accrual Yield (compounded annually) being applied to the Reference Price 

on the basis of the relevant Day Count Fraction from (and including) the Issue Date to (but 

excluding) whichever is the earlier of (i) the day on which all sums due in respect of such Note 

up to that day are received by or on behalf of the relevant Noteholder and (ii) the day which is 
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seven days after the Fiscal Agent has notified the Noteholders that it has received all sums due 

in respect of the Notes up to such seventh day (except to the extent that there is any subsequent 

default in payment). 

8. Dual Currency Note Provisions 

(a) Application:  This Condition 8 (Dual Currency Note Provisions) is applicable to the Notes only if the 

Dual Currency Note Provisions are specified in the relevant Pricing Supplement as being applicable. 

(b) Rate of Interest:  If the rate or amount of interest falls to be determined by reference to an exchange rate, 

the rate or amount of interest payable shall be determined in the manner specified in the relevant Pricing 

Supplement. 

9. Redemption and Purchase 

(a) Scheduled redemption:  Unless previously redeemed, or purchased and cancelled, the Notes will be 

redeemed at their Final Redemption Amount on the Maturity Date, subject as provided in Condition 10 

(Payments – Bearer Notes), Condition 11 (Payments – Registered Notes) and Condition 12 (Payments – 

VPS Notes). 

(b) Redemption for tax reasons:  The Notes may be redeemed at the option of the Issuer in whole, but not in 

part: 

(i) at any time (if neither the Floating Rate Note Provisions or the Index-Linked Interest Note 

Provisions are specified in the relevant Pricing Supplement as being applicable); or 

(ii) on any Interest Payment Date (if the Floating Rate Note Provisions or the Index-Linked Interest 

Note Provisions are specified in the relevant Pricing Supplement as being applicable), 

on giving not less than 30 nor more than 60 days' notice to the Noteholders (which notice shall be 

irrevocable), at their Early Redemption Amount (Tax), together with interest accrued (if any) to the date 

fixed for redemption, if: 

(A) the Issuer has or will become obliged to pay additional amounts as provided or referred to in 

Condition 12 (Taxation) as a result of any change in, or amendment to, the laws or regulations 

of the Republic of Finland or any political subdivision or any authority thereof or therein having 

power to tax, or any change in the application or official interpretation of such laws or 

regulations (including a holding by a court of competent jurisdiction), which change or 

amendment becomes effective on or after the date of issue of the first Tranche of the Notes; and 

(B) such obligation cannot be avoided by the Issuer taking reasonable measures available to it,  

provided, however, that no such notice of redemption shall be given earlier than: 

(1) where the Notes may be redeemed at any time, 90 days prior to the earliest date on 

which the Issuer would be obliged to pay such additional amounts if a payment in 

respect of the Notes were then due; or 

(2) where the Notes may be redeemed only on an Interest Payment Date, 60 days prior to 

the Interest Payment Date occurring immediately before the earliest date on which the 

Issuer would be obliged to pay such additional amounts if a payment in respect of the 

Notes were then due. 

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer shall deliver to 

the Fiscal Agent, or in the case of VPS Notes to the VPS and the VPS Account Manager, (X) a 

certificate signed by two duly authorised officers of the Issuer stating that the Issuer is entitled to effect 

such redemption and setting forth a statement of facts showing that the Conditions precedent to the right 

of the Issuer so to redeem have occurred of and (Y) an opinion of independent legal advisers of 

recognised standing to the effect that the Issuer has or will become obliged to pay such additional 

amounts as a result of such change or amendment.  Upon the expiry of any such notice as is referred to 

in this Condition 9(b), the Issuer shall be bound to redeem the Notes in accordance with this Condition 

9(b). 
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(c) Redemption at the option of the Issuer:  If the Call Option is specified in the relevant Pricing 

Supplement as being applicable, the Notes may be redeemed at the option of the Issuer in whole or, if so 

specified in the relevant Pricing Supplement, in part on any Optional Redemption Date (Call) at the 

relevant Optional Redemption Amount (Call) on the Issuer giving not less than 30 nor more than 60 

days' notice to the Noteholders (which notice shall be irrevocable and shall oblige the Issuer to redeem 

the Notes or, as the case may be, the Notes specified in such notice on the relevant Optional Redemption 

Date (Call) at the Optional Redemption Amount (Call) plus accrued interest (if any) to such date). 

(d) Partial redemption:  If the Notes are to be redeemed in part only on any date in accordance with 

Condition 9(c) (Redemption at the option of the Issuer), the Notes to be redeemed shall be selected by 

the drawing of lots in such place as the Fiscal Agent approves and in such manner as the Fiscal Agent 

considers appropriate, subject to compliance with applicable law and the rules of each listing authority, 

stock exchange, regulated market and/or quotation system (if any) by which the Notes have then been 

admitted to listing, trading and/or quotation, and the notice to Noteholders referred to in Condition 9(c) 

(Redemption at the option of the Issuer) shall specify the serial numbers of the Notes so to be redeemed.  

If any Maximum Redemption Amount or Minimum Redemption Amount is specified in the relevant 

Pricing Supplement, then the Optional Redemption Amount (Call) shall in no event be greater than the 

maximum or be less than the minimum so specified.  In the case of VPS Notes, the Notes to be 

redeemed shall be selected in accordance with the rules of the VPS. 

(e) Redemption at the option of Noteholders:  If the Put Option is specified in the relevant Pricing 

Supplement as being applicable, the Issuer shall, at the option of the holder of any Note redeem such 

Note on the Optional Redemption Date (Put) specified in the relevant Put Option Notice at the relevant 

Optional Redemption Amount (Put) together with interest (if any) accrued to such date.  In order to 

exercise the option contained in this Condition 9(e), the holder of a Note must, not less than 30 nor more 

than 60 days before the relevant Optional Redemption Date (Put), deposit with any Paying Agent such 

Note together with all unmatured Coupons relating thereto and a duly completed Put Option Notice in 

the form obtainable from any Paying Agent.  The Paying Agent with which a Note is so deposited shall 

deliver a duly completed Put Option Receipt to the depositing Noteholder. No Note, once deposited with 

a duly completed Put Option Notice in accordance with this Condition 9(e), may be withdrawn; 

provided, however, that if, prior to the relevant Optional Redemption Date (Put), any such Note 

becomes immediately due and payable or, upon due presentation of any such Note on the relevant 

Optional Redemption Date (Put), payment of the redemption moneys is improperly withheld or refused, 

the relevant Paying Agent shall mail notification thereof to the depositing Noteholder at such address as 

may have been given by such Noteholder in the relevant Put Option Notice and shall hold such Note at 

its Specified Office for collection by the depositing Noteholder against surrender of the relevant Put 

Option Receipt.  For so long as any outstanding Note is held by a Paying Agent in accordance with this 

Condition 9(e), the depositor of such Note and not such Paying Agent shall be deemed to be the holder 

of such Note for all purposes. 

In the case of VPS Notes, Noteholders must, within the notice period, give notice to the relevant VPS 

Account Manager of such exercise in accordance with the standard procedures of the VPS from time to 

time. 

(f) No other redemption:  The Issuer shall not be entitled to redeem the Notes otherwise than as provided in 

paragraphs (a) to (e) above. 

(g) Early redemption of Zero Coupon Notes:  Unless otherwise specified in the relevant Pricing Supplement, 

the Redemption Amount payable on redemption of a Zero Coupon Note at any time before the Maturity 

Date shall be an amount equal to the sum of: 

(i) the Reference Price; and 

(ii) the product of the Accrual Yield (compounded annually) being applied to the Reference Price 

from (and including) the Issue Date to (but excluding) the date fixed for redemption or (as the 

case may be) the date upon which the Note becomes due and payable. 

Where such calculation is to be made for a period which is not a whole number of years, the calculation 

in respect of the period of less than a full year shall be made on the basis of such Day Count Fraction as 

may be specified in the Pricing Supplement for the purposes of this Condition 9(g) or, if none is so 

specified, a Day Count Fraction of 30E/360. 
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(h) Purchase:  The Issuer may at any time purchase Notes in the open market or otherwise at any price and 

such Notes may be held, resold or, at the option of the Issuer, surrendered to any Paying Agent for 

cancellation (provided that, if the Notes are to be cancelled, they are purchased together with all 

unmatured Coupons relating to them). 

(i) Cancellation:  All Notes redeemed and any unmatured Coupons attached to or surrendered with them 

shall be cancelled and, in the case of VPS Notes, deleted from the records of VPS, and all Notes so 

cancelled and any Notes cancelled pursuant to Condition 9(h) (Purchase) above (together with all 

unmatured Coupons cancelled with them) may not be reissued or resold. 

(j) Compulsory Sale:  The Issuer may compel any beneficial owner of Notes initially sold pursuant to Rule 

144A under the U.S. Securities Act of 1933, as amended (the ''Securities Act") to sell its interest in such 

Notes, or may sell such interest on behalf of such beneficial owner, if such beneficial owner is a U.S. 

person that is not a qualified institutional buyer (as defined in Rule 144A under the Securities Act) and 

also a qualified purchaser (as defined in Section 2(a)(51) of the U.S. Investment Company Act of 1940). 

10. Payments – Bearer Notes 

This Condition 10 is only applicable to Bearer Notes 

(a) Principal:  Payments of principal shall be made only against presentation and (provided that payment 

is made in full) surrender of Bearer Notes at the Specified Office of any Paying Agent outside the 

United States by cheque drawn in the currency in which the payment is due on, or by transfer to an 

account denominated in that currency (or, if that currency is euro, any other account to which euro may 

be credited or transferred) and maintained by the payee with, a bank in the Principal Financial Centre of 

that currency (in the case of a sterling cheque, a town clearing branch of a bank in the City of London). 

(b) Interest:  Payments of interest shall, subject to paragraph (h) below, be made only against presentation 

and (provided that payment is made in full) surrender of the appropriate Coupons at the Specified 

Office of any Paying Agent outside the United States in the manner described in paragraph (a) above. 

(c) Payments in the United States:  Payments of principal or interest may be made at the Specified Office of 

a Paying Agent in New York City if (i) the Issuer has appointed Paying Agents outside the United States 

with the reasonable expectation that such Paying Agents will be able to make payment of the full 

amount of the interest on the Notes in the currency in which the payment is due when due, (ii) payment 

of the full amount of such interest at the offices of all such Paying Agents is illegal or effectively 

precluded by exchange controls or other similar restrictions and (iii) payment is permitted by applicable 

United States law, without involving, in the opinion of the Issuer, any adverse tax consequence to the 

Issuer. 

(d) Payments subject to fiscal laws:  All payments in respect of the Bearer Notes are subject in all cases to 

any applicable fiscal or other laws and regulations in the place of payment, but without prejudice to the 

provisions of Condition 12 (Taxation).  No commissions or expenses shall be charged to the 

Noteholders or Couponholders in respect of such payments. 

(e) Deductions for unmatured Coupons:  If the relevant Pricing Supplement specifies that the Fixed Rate 

Note Provisions are applicable and a Bearer Note is presented without all unmatured Coupons relating 

thereto: 

(i) if the aggregate amount of the missing Coupons is less than or equal to the amount of principal 

due for payment, a sum equal to the aggregate amount of the missing Coupons will be deducted 

from the amount of principal due for payment; provided, however, that if the gross amount 

available for payment is less than the amount of principal due for payment, the sum deducted 

will be that proportion of the aggregate amount of such missing Coupons which the gross 

amount actually available for payment bears to the amount of principal due for payment; 

(ii) if the aggregate amount of the missing Coupons is greater than the amount of principal due for 

payment: 

(A) so many of such missing Coupons shall become void (in inverse order of maturity) as 

will result in the aggregate amount of the remainder of such missing Coupons (the 

"Relevant Coupons") being equal to the amount of principal due for payment; 
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provided, however, that where this sub-paragraph would otherwise require a fraction 

of a missing Coupon to become void, such missing Coupon shall become void in its 

entirety; and 

(B) a sum equal to the aggregate amount of the Relevant Coupons (or, if less, the amount 

of principal due for payment) will be deducted from the amount of principal due for 

payment; provided, however, that, if the gross amount available for payment is less 

than the amount of principal due for payment, the sum deducted will be that proportion 

of the aggregate amount of the Relevant Coupons (or, as the case may be, the amount 

of principal due for payment) which the gross amount actually available for payment 

bears to the amount of principal due for payment. 

Each sum of principal so deducted shall be paid in the manner provided in paragraph (a) above against 

presentation and (provided that payment is made in full) surrender of the relevant missing Coupons. 

(f) Unmatured Coupons void:  If the relevant Pricing Supplement specifies that this Condition 10 is 

applicable or that the Floating Rate Note Provisions or the Index-Linked Interest Note Provisions are 

applicable, on the due date for final redemption of any Bearer Note or early redemption in whole of such 

Note pursuant to Condition 9(b) (Redemption for tax reasons), Condition 9(e) (Redemption at the option 

of Noteholders), Condition 9(c) (Redemption at the option of the Issuer) or Condition 14 (Events of 

Default), all unmatured Coupons relating thereto (whether or not still attached) shall become void and 

no payment will be made in respect thereof. 

(g) Payments on business days:  If the due date for payment of any amount in respect of any Bearer Note or 

Coupon is not a Payment Business Day in the place of presentation, the holder shall not be entitled to 

payment in such place of the amount due until the next succeeding Payment Business Day in such place 

and shall not be entitled to any further interest or other payment in respect of any such delay. 

(h) Payments other than in respect of matured Coupons:  Payments of interest other than in respect of 

matured Coupons shall be made only against presentation of the relevant Bearer Notes at the Specified 

Office of any Paying Agent outside the United States (or in New York City if permitted by paragraph 

(c)). 

(i) Partial payments:  If a Paying Agent makes a partial payment in respect of any Bearer Note or Coupon 

presented to it for payment, such Paying Agent will endorse thereon a statement indicating the amount 

and date of such payment. 

(j) Exchange of Talons:  On or after the maturity date of the final Coupon which is (or was at the time of 

issue) part of a Coupon Sheet relating to the Bearer Notes, the Talon forming part of such Coupon Sheet 

may be exchanged at the Specified Office of the Fiscal Agent for a further Coupon Sheet (including, if 

appropriate, a further Talon but excluding any Coupons in respect of which claims have already become 

void pursuant to Condition 15 (Prescription)).  Upon the due date for redemption of any Bearer Note, 

any unexchanged Talon relating to such Note shall become void and no Coupon will be delivered in 

respect of such Talon. 

11. Payments – Registered Notes 

This Condition 11 is only applicable to Registered Notes. 

(a) Principal:  Payments of principal shall be made by cheque drawn in the currency in which the payment 

is due drawn on, or, upon application by a Holder of a Registered Note to the Specified Office of the 

Fiscal Agent not later than the fifteenth day before the due date for any such payment, by transfer to an 

account denominated in that currency (or, if that currency is euro, any other account to which euro may 

be credited or transferred) and maintained by the payee with, a bank in the Principal Financial Centre of 

that currency (in the case of a sterling cheque, a town clearing branch of a bank in the City of London) 

and (in the case of redemption) upon surrender (or, in the case of part payment only, endorsement) of 

the relevant Note Certificates at the Specified Office of any Paying Agent. 

(b) Interest:  Payments of interest shall be made by cheque drawn in the currency in which the payment is 

due drawn on, or, upon application by a Holder of a Registered Note to the Specified Office of the Fiscal 

Agent not later than the fifteenth day before the due date for any such payment, by transfer to an account 

denominated in that currency (or, if that currency is euro, any other account to which euro may be 
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credited or transferred) and maintained by the payee with, a bank in the Principal Financial Centre of 

that currency (in the case of a sterling cheque, a town clearing branch of a bank in the City of London) 

and (in the case of interest payable on redemption) upon surrender (or, in the case of part payment only, 

endorsement) of the relevant Note Certificates at the Specified Office of any Paying Agent. 

(c) Payments in the United States:  In the case of any payment in respect of a Global Note Certificate 

denominated in a Specified Currency other than U.S. dollars and registered in the name of DTC or its 

nominee and in respect of which an accountholder of DTC (with an interest in such Global Note 

Certificate) has elected to receive any part of such payment in U.S. dollars, a day on which commercial 

banks are not authorised or required by law or regulation to be closed in New York City. 

(d) Payments subject to fiscal laws:  All payments in respect of the Registered Notes are subject in all cases 

to any applicable fiscal or other laws and regulations in the place of payment, but without prejudice to 

the provisions of Condition 12 (Taxation).  No commissions or expenses shall be charged to the 

Noteholders in respect of such payments. 

(e) Payments on business days:  Where payment is to be made by transfer to an account, payment 

instructions (for value the due date, or, if the due date is not Payment Business Day, for value the next 

succeeding Payment Business Day) will be initiated and, where payment is to be made by cheque, the 

cheque will be mailed (i) (in the case of payments of principal and interest payable on redemption) on 

the later of the due date for payment and the day on which the relevant Note Certificate is surrendered 

(or, in the case of part payment only, endorsed) at the Specified Office of a Paying Agent and (ii) (in the 

case of payments of interest payable other than on redemption) on the due date for payment.  A Holder 

of a Registered Note shall not be entitled to any interest or other payment in respect of any delay in 

payment resulting from (A) the due date for a payment not being a Payment Business Day or (B) a 

cheque mailed in accordance with this Condition 11 arriving after the due date for payment or being lost 

in the mail. 

(f) Partial payments:  If a Paying Agent makes a partial payment in respect of any Registered Note, the 

Issuer shall procure that the amount and date of such payment are noted on the Register and, in the case 

of partial payment upon presentation of a Note Certificate, that a statement indicating the amount and 

the date of such payment is endorsed on the relevant Note Certificate. 

(g) Record date:  Each payment in respect of a Registered Note will be made to the person shown as the 

Holder in the Register at the opening of business in the place of the Registrar's Specified Office on the 

fifteenth day before the due date for such payment (the "Record Date").  Where payment in respect of a 

Registered Note is to be made by cheque, the cheque will be mailed to the address shown as the address 

of the Holder in the Register at the opening of business on the relevant Record Date. 

12. Payments – VPS Notes 

Payments of principal and interest in respect of VPS Notes will be made to the VPS Noteholders shown 

in the records of the VPS in accordance with and subject to the rules and regulations from time to time 

regulating the VPS. 

13. Taxation 

(a) Gross up: All payments (whether in respect of principal, interest or otherwise) in respect of the Notes 

and the Coupons by or on behalf of the Issuer shall be made free and clear of, and without withholding 

or deduction for or on account of, any present or future taxes, duties, assessments or governmental 

charges of whatever nature imposed, levied, collected, withheld or assessed by or on behalf of the 

Republic of Finland or any political subdivision therein or any authority therein or thereof having power 

to tax, unless the withholding or deduction of such taxes, duties, assessments, or governmental charges 

is required by law.  In that event, the Issuer shall pay such additional amounts as will result in receipt by 

the Noteholders and the Couponholders after such withholding or deduction of such amounts as would 

have been received by them had no such withholding or deduction been required, except that no such 

additional amounts shall be payable in respect of any Note or Coupon: 

(i) by or on behalf of a holder which is liable to such taxes, duties, assessments or 

governmental charges in respect of such Note or Coupon by reason of its having some 

connection with the jurisdiction by which such taxes, duties, assessments or charges 



 

87441-3-2463-v1.0 - 41- UK-0060-A 
   

 

have been imposed, levied, collected, withheld or assessed other than the mere holding 

of the Note or Coupon; or 

(ii) where such withholding or deduction is imposed on a payment to an individual or a 

residual entity within the meaning of European Council Directive 2003/48/EC on the 

taxation of savings income or any law implementing or complying with, or introduced 

in order to conform to, such Directive; or 

(iii) held by or on behalf of a holder who would have been able to avoid such withholding 

or deduction by presenting the relevant Note or Coupon to another Paying Agent in a 

Member State of the EU; or 

(iv) where the relevant Note or Coupon or Note Certificate is presented or surrendered for 

payment more than 30 days after the Relevant Date except to the extent that the holder 

of such Note or Coupon would have been entitled to such additional amounts on 

presenting such Note or Coupon for payment on the last day of such period of 30 days. 

(b) FATCA: The Issuer shall be permitted to withhold or deduct any amounts required by the rules of U.S. 

Internal Revenue Code Sections 1471 through 1474 (or any amended or successor provisions), pursuant 

to any inter-governmental agreement, or implementing legislation adopted by another jurisdiction in 

connection with these provisions, or pursuant to any agreement with the U.S. Internal Revenue Service 

("FATCA withholding") as a result of a holder, beneficial owner or an intermediary that is not an agent 

of the Issuer not being entitled to receive payments free of FATCA withholding.  The Issuer will have 

no obligation to pay additional amounts or otherwise indemnify an investor for any such FATCA 

withholding deducted or withheld by the Issuer, the paying agent or any other party. 

14. Events of Default 

If any of the following events or circumstances (each an "Event of Default") occurs and is continuing: 

(a) Non-payment:  the Issuer fails to pay any amount of principal, interest or other amount due in respect of 

the Notes within 30 days of the due date for payment thereof; or 

(b) Breach of other obligations:  if the Issuer or the Guarantor defaults in the performance or observance of 

any of its other obligations under or in respect of the Notes or the Guarantee Undertaking and (except 

where such failure is incapable of remedy when no notice will be required) such default remains 

unremedied for 60 days after written notice thereof, addressed to the Issuer and the Guarantor by any 

Noteholder, has been delivered to the Issuer and the Guarantor or to the Specified Office of the Fiscal 

Agent; 

(c) Insolvency etc:  the Issuer is adjudicated or found bankrupt or insolvent, or suspends payments, any 

order or action is made or taken by any competent court or administrative agency, or any resolution is 

passed by the Issuer, to apply for judicial composition proceedings with its creditors or for the 

appointment of a receiver or trustee or other similar official in insolvency proceedings in relation to the 

Issuer or a substantial part of its assets, or the Issuer is wound up or dissolved; or 

(d) Guarantee not in force:  the Guarantee of the Notes is not (or is claimed by the Guarantor not to be) in 

full force and effect, 

then the holders of at least 25 per cent. in aggregate principal amount of the outstanding Notes may, by notice in 

writing to the Issuer (with a copy to the Fiscal Agent), declare all the Notes to be immediately due and payable, 

whereupon they shall become immediately due and payable at their Early Termination Amount together with 

accrued interest without further action or formality.  Notice of any such declaration shall promptly be given to all 

other Noteholders by the Issuer, 

provided that if the Issuer receives notice in writing from holders of at least 50 per cent. in aggregate principal 

amount of the outstanding Notes to the effect that the Event of Default or Events of Default giving rise to the 

above-mentioned declaration of acceleration is or are cured following any such declaration and that such holders 

request the Issuer to rescind the relevant declaration, the Issuer shall, by notice in writing to the Noteholders 

(with a copy to the Fiscal Agent), rescind the relevant declaration whereupon it shall be rescinded and shall have 

no further effect.  No such rescission shall affect any other or any subsequent Event of Default or any right of 

any Noteholder in relation thereto. 
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15. Prescription 

Claims for principal in respect of Bearer Notes shall become void unless the relevant Bearer Notes are presented 

for payment within ten years of the appropriate Relevant Date.  Claims for interest in respect of Bearer Notes 

shall become void unless the relevant Coupons are presented for payment within five years of the appropriate 

Relevant Date.  Claims for principal and interest on redemption in respect of Registered Notes shall become void 

unless the relevant Note Certificates are surrendered for payment within ten years of the appropriate Relevant 

Date. 

16. Replacement of Notes and Coupons 

If any Note, Note Certificate or Coupon is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the 

Specified Office of the Fiscal Agent, in the case of Bearer Notes, or the Registrar, in the case of Registered 

Notes (and, if the Notes are then admitted to listing, trading and/or quotation by any competent authority, stock 

exchange and/or quotation system which requires the appointment of a Paying Agent or Transfer Agent in any 

particular place, the Paying Agent or Transfer Agent having its Specified Office in the place required by such 

competent authority, stock exchange and/or quotation system), subject to all applicable laws and competent 

authority, stock exchange and/or quotation system requirements, upon payment by the claimant of the expenses 

incurred in connection with such replacement and on such terms as to evidence, security, indemnity and 

otherwise as the Issuer may reasonably require.  Mutilated or defaced Notes, Note Certificates or Coupons must 

be surrendered before replacements will be issued. 

17. Agents 

In acting under the Agency Agreement and in connection with the Notes and the Coupons, the Paying Agents act 

solely as agents of the Issuer and do not assume any obligations towards or relationship of agency or trust for or 

with any of the Noteholders or Couponholders. 

The initial Paying Agents and their initial Specified Offices are listed below.  The initial Calculation Agent (if 

any) is specified in the relevant Pricing Supplement.  The Issuer reserve the right at any time to vary or terminate 

the appointment of any Paying Agent and to appoint a successor fiscal agent or registrar or Calculation Agent 

and additional or successor paying agents; provided, however, that: 

(a) the Issuer shall at all times maintain a Fiscal Agent and a Registrar; and 

(b) the Issuer shall ensure that they maintain a Paying Agent in an EU Member State that will not be 

obliged to withhold or deduct tax pursuant to European Council Directive 2003/48/EC or any law 

implementing or complying with, or introduced in order to conform to, such Directive; and 

(c) if a Calculation Agent is specified in the relevant Pricing Supplement, the Issuer shall at all times 

maintain a Calculation Agent; and 

(d) if and for so long as the Notes are admitted to listing, trading and/or quotation by any competent 

authority, stock exchange and/or quotation system which requires the appointment of a Paying Agent 

and/or a Transfer Agent in any particular place, the Issuer shall maintain a Paying Agent and/or a 

Transfer Agent having its Specified Office in the place required by such competent authority, stock 

exchange and/or quotation system. 

Notice of any change in any of the Agents or in their Specified Offices shall promptly be given to the 

Noteholders. 

18. Meetings of Noteholders; Modification and Waiver 

Meetings of Noteholders:  The Agency Agreement contains provisions for convening meetings of Noteholders to 

consider matters relating to the Notes (other than VPS Notes), including the modification of any provision of 

these Conditions.  Any such modification may be made if sanctioned by an Extraordinary Resolution.  Such a 

meeting may be convened by the Issuer and shall be convened by them upon the request in writing of 

Noteholders holding not less than one-tenth of the aggregate principal amount of the outstanding Notes (other 

than VPS Notes).  The quorum at any meeting convened to vote on an Extraordinary Resolution will be two or 

more Persons holding or representing one more than half of the aggregate principal amount of the outstanding 

Notes (other than VPS Notes) or, at any adjourned meeting, two or more Persons being or representing 

Noteholders whatever the principal amount of the Notes held or represented; provided, however, that Reserved 
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Matters may only be sanctioned by an Extraordinary Resolution passed at a meeting of Noteholders at which two 

or more Persons holding or representing not less than three-quarters or, at any adjourned meeting, one quarter of 

the aggregate principal amount of the outstanding Notes (other than VPS Notes) form a quorum.  Any 

Extraordinary Resolution duly passed at any such meeting shall be binding on all the Noteholders and 

Couponholders, whether present or not. 

In addition, a resolution in writing signed by or on behalf of all Noteholders who for the time being are entitled 

to receive notice of a meeting of Noteholders will take effect as if it were an Extraordinary Resolution.  Such a 

resolution in writing may be contained in one document or several documents in the same form, each signed by 

or on behalf of one or more Noteholders. 

Modification:  The Notes, these Conditions, the Guarantee Undertaking and the Deed of Covenant may be 

amended without the consent of the Noteholders or the Couponholders to correct a manifest error.  In addition, 

the parties to the Agency Agreement may agree to modify any provision thereof, but the Issuer and the 

Guarantor shall not agree, without the consent of the Noteholders, to any such modification unless it is of a 

formal, minor or technical nature, it is made to correct a manifest error or it is, in the opinion of such parties, not 

materially prejudicial to the interests of the Noteholders. 

Provisions with respect to holders of VPS Notes: The VPS Trustee Agreement may contain provisions for 

convening meetings of the VPS Noteholders to consider any matter affecting their interests, including 

sanctioning by a majority of two-thirds of votes (as more fully set out in the VPS Trustee Agreement) of a 

modification of the VPS Notes or any of the provisions of the VPS Trustee Agreement or the VPS Account 

Manager Agreement. Such a meeting may be convened by the Issuer, the VPS Trustee, or by VPS Noteholders 

holding not less than 10 per cent. of the Voting VPS Notes (as defined in the VPS Trustee Agreement). The 

quorum at any such meeting for passing a resolution requiring a two-thirds voting majority is one or more 

persons holding at least one half of the Voting VPS Notes or at any adjourned meeting one or more persons 

being or representing VPS Noteholders whatever the nominal amount of the VPS Notes so held or represented, 

except that at any meeting the business of which includes the modification of certain provisions of the VPS 

Notes, the VPS Trustee Agreement or the VPS Account Manager Agreement (including modifying the date of 

maturity of the VPS Notes or any date for payment of interest thereof, reducing or cancelling the amount of 

principal or the rate of interest payable in respect of the VPS Notes or altering the currency of payment of the 

VPS Notes), the quorum shall be one or more persons holding or representing not less than two-thirds in 

aggregate nominal amount of the VPS Notes for the time being outstanding, or at any adjourned such meeting 

one or more persons holding or representing not less than one-third in aggregate nominal amount of the VPS 

Notes for the time being outstanding. A resolution passed at any meeting of the VPS Noteholders shall be 

binding on all the VPS Noteholders, whether or not they are present at such meeting. 

19. Further Issues 

The Issuer may from time to time, without the consent of the Noteholders or the Couponholders, create and issue 

further notes having the same terms and conditions as the Notes in all respects (or in all respects except for the 

first payment of interest) so as to form a single series with the Notes, even if further Notes have original issue 

discount for U.S. federal income tax purposes and even if doing so may adversely affect the value of the original 

Notes. 

20. Notices 

(a) Bearer Notes:  Notices to the holders of Bearer Notes shall be valid if published, in the case of Notes 

which are admitted to the Official List of the FCA and which are admitted to trading on the London 

Stock Exchange's Regulated Market and the rules of the exchange so require, in a leading English 

language daily newspaper having general circulation in London (which is expected to be the Financial 

Times) or, if such publication is not so required or practicable, in another leading English language daily 

newspaper having general circulation in Europe.  Any such notice shall be deemed to have been given 

on the date of first publication (or if required to be published in more than one newspaper, on the first 

date on which publication shall have been made in all the required newspapers).  Couponholders shall be 

deemed for all purposes to have notice of the contents of any notice given to the Noteholders. 

(b) Registered Notes:  Notices to the Holders of Registered Notes shall be sent to them by first class mail 

(or its equivalent) or (if posted to an overseas address) by airmail at their respective addresses on the 

Register or, if such publication is not practicable, in a leading English language daily newspaper having 
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general circulation in Europe.  Any such notice shall be deemed to have been given on the fourth day 

after the date of mailing. 

(c) VPS Notes: In the case of VPS Notes, notices shall be given in accordance with the procedures of the 

VPS as amended from time to time. 

21. Currency Indemnity 

If any sum due from the Issuer in respect of the Notes or the Coupons or any order or judgment given or made in 

relation thereto has to be converted from the currency (the "first currency") in which the same is payable under 

these Conditions or such order or judgment into another currency (the "second currency") for the purpose of (a) 

making or filing a claim or proof against the Issuer, (b) obtaining an order or judgment in any court or other 

tribunal or (c) enforcing any order or judgment given or made in relation to the Notes, the Issuer shall indemnify 

each Noteholder, on the written demand of such Noteholder addressed to the Issuer and delivered to the Issuer or 

to the Specified Office of the Fiscal Agent, against any loss suffered as a result of any discrepancy between (i) 

the rate of exchange used for such purpose to convert the sum in question from the first currency into the second 

currency and (ii) the rate or rates of exchange at which such Noteholder may in the ordinary course of business 

purchase the first currency with the second currency upon receipt of a sum paid to it in satisfaction, in whole or 

in part, of any such order, judgment, claim or proof. 

This indemnity constitutes a separate and independent obligation of the Issuer and shall give rise to a separate 

and independent cause of action. 

22. Rounding 

For the purposes of any calculations referred to in these Conditions (unless otherwise specified in these 

Conditions or the relevant Pricing Supplement), (a) all percentages resulting from such calculations will be 

rounded, if necessary, to the nearest one hundred-thousandth of a percentage point (with 0.000005 per cent. 

being rounded up to 0.00001 per cent.), (b) all United States dollar amounts used in or resulting from such 

calculations will be rounded to the nearest cent (with one half cent being rounded up), (c) all Japanese Yen 

amounts used in or resulting from such calculations will be rounded downwards to the next lower whole 

Japanese Yen amount, and (d) all amounts denominated in any other currency used in or resulting from such 

calculations will be rounded to the nearest two decimal places in such currency, with 0.005 being rounded 

upwards. 

23. Governing Law and Jurisdiction 

(a) Governing law:  The Notes and any non-contractual obligations arising out of or in connection with the 

Notes are governed by English law, except for VPS Notes that will be governed by Norwegian law. 

Further, the VPS Trustee Agreement and the VPS Account Manager Agreement will be governed by 

and shall be construed in accordance with Norwegian law. 

(b) English courts:  The courts of England have exclusive jurisdiction to settle any dispute (a "Dispute") 

arising out of or in connection with the Notes (including any non-contractual obligation arising out of or 

in connection with the Notes).  However, the Issuer agrees, for the exclusive benefit of the VPS Trustee 

and the VPS Noteholders that the courts of Norway are to have jurisdiction to settle any disputes which 

may arise out of, or in connection with, the VPS Trustee Agreement, the VPS Notes and the VPS 

Account Manager Agreement. 

(c) Appropriate forum:  The Issuer agrees that the courts of England are the most appropriate and 

convenient courts to settle any Dispute and, accordingly, that it will not argue to the contrary. 

(d) Rights of the Noteholders to take proceedings outside England:  Condition 23(b) (English courts) is for 

the benefit of the Noteholders only.  As a result, nothing in this Condition 23 (Governing law and 

jurisdiction) prevents any Noteholder from taking proceedings relating to a Dispute ("Proceedings") in 

any other courts with jurisdiction.  To the extent allowed by law, Noteholders may take concurrent 

Proceedings in any number of jurisdictions. 

(e) Service of process:  The Issuer agrees that the documents which start any Proceedings and any other 

documents required to be served in relation to those Proceedings may be served on it by being delivered 

to the Issuer at Jordans International Limited, 20-22 Bedford Row, London WC1R 4JS.  Nothing in this 
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paragraph shall affect the right of any Noteholder to serve process in any other manner permitted by law.  

This Condition applies to Proceedings in England and to Proceedings elsewhere. 



 

87441-3-2463-v1.0 - 46- UK-0060-A 
   

 

FORM OF GUARANTEE UNDERTAKING 

The following is the text of the Guarantee Undertaking in respect of the Notes issued pursuant to Government 

Decision (VM/526/02.04.06/2012) made according to Section 8a of the Act on the State-Owned Specialised 

Financing Company (443/1998). 

Noteholders should be aware that payments under the Guarantee Undertaking will be made only in respect of 

payments of principal and interest under the Notes.  Noteholders will have to seek other redress in respect of any 

costs associated with enforcement of the Guarantee Undertaking. Noteholders should be aware that the 

Guarantee Undertaking is duly valid in respect of Notes (i) which are issued no later than 1 October 2017 and (ii) 

which have a maximum maturity of 25 years and should consider this in the context of any purchase of Notes. 

 

THIS GUARANTEE UNDERTAKING (the “Guarantee”) is issued on 2 October 2012 

By:  

(1) THE REPUBLIC OF FINLAND (Fi: Suomen valtio) (the "Guarantor") 

In favour of: 

(2) THE HOLDERS OF BEARER NOTES OR COUPONS, OR OF REGISTERED NOTES, OR 

OF VPS NOTES (as defined in the Offering Circular described below); and 

(3) THE ACCOUNT HOLDERS (as defined in the Deed of Covenant described below, together with 

the Holders of Bearer Notes or Coupons, or of Registered Notes, or of VPS Notes, the 

"Beneficiaries"). 

WHEREAS  

(A) Finnvera Plc (the "Issuer") has established a Euro Medium Term Note Programme (the 

"Programme") for the issuance of debt instruments (the "Notes"), in connection with which it has 

entered into an dealer agreement dated 2 October 2012 (as amended, supplemented and/or restated 

from time to time, the "Dealer Agreement") and an issue and paying agency agreement dated 2 

October 2012 (as amended, supplemented and/or restated from time to time, the "Agency 

Agreement") and it has executed a deed of covenant dated 2 October 2012 (the "Deed of Covenant"). 

(B) The Issuer may make applications to the United Kingdom Financial Services Authority (the "FSA") 

for Notes issued under the Programme to be admitted to listing on the Official List of the FSA and to 

the London Stock Exchange plc (the "London Stock Exchange") for such Notes issued under the 

Programme to be admitted to trading on the Regulated Market of the London Stock Exchange. Notes 

may also be issued on the basis that they will not be admitted to listing, trading and/or quotation by 

any competent authority, stock exchange and/or quotation system or that they will be admitted to 

listing, trading and/or quotation by such other or further competent authorities, stock exchanges and/or 

quotation systems as may be agreed with the Issuer. 

(C) Each Tranche of Notes will be issued either (1) pursuant to the Offering Circular (as defined in the 

Dealer Agreement) as amended and/or supplemented by a document specific to such Tranche 

describing the final terms of the relevant Tranche (the "Final Terms") or (2) in a separate prospectus 

specific to such Tranche (the "Drawdown Prospectus") which may be constituted either (a) by a 

single document or (b) by a registration document, a securities note and, if applicable, a summary 

which relates to a particular Tranche of Notes issued under the Programme. 

(D) Subject to Clause 2.2 (Guaranteed Amount), the Government of the Republic of Finland has in its 

decision (VM/526/02.04.06/2012), adopted 20 September 2012, (the “Government Decision”) 

decided to grant this Guarantee to guarantee the payment of all sums expressed to be payable from 

time to time by the Issuer to Noteholders in respect of the Notes and to Accountholders in respect of 

the Deed of Covenant. 

IT IS AGREED as follows: 
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1. INTERPRETATION 

1.1 Definitions 

All terms and expressions defined in the Offering Circular, the Dealer Agreement, the Agency 

Agreement or the Deed of Covenant shall have the same meaning in this Guarantee except where the 

context requires otherwise or unless otherwise stated.  

1.2 Construction 

In this Guarantee, unless the contrary intention appears, references to: 

(a)  a provision of law regulation or other legislation is a reference to that provision as 

amended or re-enacted from time to time; 

(b)  a person includes its successors, transferees and assigns;  

(c)  any document, agreement or other instrument is a reference to that document, 

agreement or other instrument as from time to time amended, novated, varied, restated, 

replaced or supplemented, without limitation, (i) any increase or reduction in any amount 

made available thereunder or any alteration of or addition to the purposes for which any 

such amount, or increased amount, may be used, (ii) any rescheduling of the indebtedness 

incurred thereunder, whether in isolation or in connection with any of the foregoing and 

(iii) any combination of any of the foregoing; and  

(d)  a Clause is, unless otherwise stated, to a clause hereof. 

1.3 Headings 

Headings and sub-headings are for ease of reference only and shall not affect the construction of this 

Guarantee. 

2. GUARANTEE  

2.1 Guarantee obligation 

Pursuant to the Government Decision the Guarantor guarantees the following obligations: 

a) The Notes: 

 Subject to Clause 2.2 (Guaranteed Amount), the Guarantor hereby unconditionally and 

irrevocably guarantees as if it was the principal obligor (and without requiring the relevant 

Noteholder first to take steps against the Issuer or any other person) (Fi: omavelkainen 

takaus) to each Noteholder the due and punctual payment of all sums from time to time 

payable by the Issuer to such Noteholder in respect of the relevant Note as and when the 

same become due and payable and accordingly undertakes to pay to such Noteholder in the 

manner and currency prescribed by the Conditions for payments by the Issuer in respect of 

such Note, any and every sum or sums which the Issuer is at any time liable to pay to such 

Noteholder in respect of the Notes and which the Issuer has failed to pay. 

b) The Direct Rights: 

Subject to Clause 2.2 (Guaranteed Amount), the Guarantor hereby unconditionally and 

irrevocably guarantees as if it was the principal obligor (and without requiring the relevant 

Accountholder first to take steps against the Issuer or any other person) (Fi: omavelkainen 

takaus) to each Accountholder the due and punctual payment of all sums from time to time 

payable by the Issuer to such Accountholder in respect of the Direct Rights as and when the 

same become due and payable and accordingly undertakes to pay to such Accountholder in 

the manner and currency prescribed by the Conditions for payments by the Issuer in respect 
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of the Deed of Covenant, any and every sum or sums which the Issuer is at any time liable 

to pay to such Accountholder in respect of the Deed of Covenant and which the Issuer has 

failed to pay. 

2.2 Guaranteed Amount  

The total liability of the Guarantor under this Guarantee shall not exceed the maximum principal 

amount of the Notes capable of being issued by the Issuer under the Programme, in any case not 

exceeding EUR 3,000,000,000 (three billion euro) (the “Guaranteed Amount”). In addition to the 

Guaranteed Amount, the Guarantor shall be liable to pay any default or other interests in respect of the 

relevant Note and the Direct Rights in case of a non-payment of such amounts by the Issuer. The 

Guaranteed Amount will be reduced by the amount of each payment of made by the Guarantor in 

respect of the principal amount of the Notes or the Direct Rights as a result of a payment to the 

Beneficiaries.  

2.3 Continuing obligations 

The obligations of the Guarantor herein contained shall constitute and be continuing obligations 

notwithstanding any settlement of account or other matter or thing whatsoever and shall not be 

considered satisfied by any intermediate payment or satisfaction of all or any of the Issuer's 

obligations under or in respect of any Note or the Deed of Covenant and shall continue in full force 

and effect for so long as the Programme remains in effect and thereafter until all sums due from the 

Issuer in respect of the Notes and under the Deed of Covenant have been paid, and all other actual or 

contingent obligations of the Issuer thereunder or in respect thereof have been satisfied, in full. 

2.4 Non-exclusivity 

The rights of the Beneficiaries provided by this Guarantee are cumulative and are not, nor are they to 

be construed as, exclusive of any rights provided by any applicable law or by any Note or the Deed of 

Covenant. 

2.5 Benefit of the Guarantee 

This Guarantee shall enure to the benefit of each Beneficiary and its (and any subsequent) successors 

and assigns, each of which shall be entitled severally to enforce this Guarantee against the Guarantor. 

2.6 Issuer’s Notice to Guarantor 

The Guarantor acknowledges that the Issuer has agreed to give a notice to the Guarantor of any 

potential failure of payment in relation to the Guaranteed Amount not later than five days before the 

due date of the respective payment. A failure by the Issuer to give such a notice will not, however, 

affect the Guarantor’s obligations under the Guarantee. 

3. PARI PASSU 

The Guarantor represents and warrants that the obligations of the Guarantor under this Guarantee 

constitute the direct and unconditional and unsecured obligations of the Guarantor and will rank pari 

passu with all other outstanding unsecured and unsubordinated obligations of the Guarantor in respect 

of moneys borrowed and guarantees by the Guarantor in respect of moneys borrowed by others save 

for such obligations as may be preferred by provisions of law that are both mandatory and of general 

application. 

4. WAIVER OF DEFENCES 

The obligations of the Guarantor under this Guarantee shall not be affected by an act, omission, matter 

or thing which, but for this Clause, would reduce, release or prejudice any of its obligations under this 

Guarantee (without limitation and whether or not known to it) including: 

(a)  any time, waiver or consent granted to the Issuer; 
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(b)  the variation, exchange or renewal of any rights against the Issuer; 

(c)  any novation, supplement, extension, (whether of maturity or otherwise) or 

restatement of, any obligation of the Issuer under or in resepect of any Note or the Deed of 

Covenant including, without limitation, any change in the purposes for which the proceeds 

of the issue of any Note are to be applied and any extension of the obligations of the Issuer 

in respect of any note or under the Deed of Covenant; or 

(d)  any bankruptcy (Fi: konkurssi), merger (Fi: sulutuminen), dissolution (Fi: 

purkaminen) or re-organisation (Fi: yrityssaneeraus) of the Issuer or any change in its 

status, function, control or ownership.  

5. NON-COMPETITION 

The Guarantor undertakes that, if and to the extent that it is by operation of law or otherwise by virtue 

of any payment made or moneys received under this Guarantee subrogated to any rights, moneys held, 

received or receivable by the Beneficiaries or entitled to any right of contribution or indemnity, the 

Guarantor shall not until all sums due from the Issuer in respect of the Notes and under the Deed of 

Covenant have been paid, and all other actual or contingent obligations of the Issuer thereunder or in 

respect thereof have been satisfied in full, without the prior written consent of the Beneficiaries: 

(a)  exercise or claim or accept the benefit of any such right of subrogation contribution or 

indemnity; 

(b)  claim, rank, prove or vote as a creditor in the bankruptcy (Fi: konkurssi) dissolution 

(Fi: purkaminen) or re-organisation (Fi: yrityssaneeraus) of the Issuer in competition with 

any Beneficiary; or 

(c)  receive, claim or have the benefit of any payment or distribution from or on account 

of the Issuer or exercise any right of set-off as against the Issuer or claim the benefit of any 

moneys held by or for the account of any Beneficiary,  

and the Guarantor hereby waives any right which it might otherwise have against the Issuer and the 

Issuer is hereby released from all obligations in respect of such a claim until all sums due from the 

Issuer in respect of the Notes and under the Deed of Covenant have been paid in full. 

The Guarantor will forthwith pay or transfer to the Beneficiaries any payment or distribution or, to the 

extent permitted under applicable law, benefit of security received by it contrary to the above. If the 

Guarantor exercises any right of set-off contrary to the above, it will forthwith pay an amount equal to 

the amount set off to the Beneficiaries.  

6. ENFORCEMENT OF THE GUARANTEE  

6.1 Full enforcement 

Upon a failure by the Issuer to pay any sum from time to time payable by the Issuer in respect of the 

relevant Note as and when the same become due and payable and for as long as the same is 

continuing, the Beneficiaries may, subject to Clause 2.2 (Guaranteed Amount) and to the fullest extent 

permitted under Finnish law, enforce the Guarantee without a judgment or a decision of a competent 

court and exercise all of its rights hereunder. The Guarantor waives any right it may have of first 

requiring the Beneficiaries to proceed against or enforce any other rights against or claim payment 

from the Issuer before enforcing this Guarantee. 

6.2 Waiver of statutory restrictions 

Neither the provisions of Chapter 10 Section 2 of the Commercial Code (Fi: Kauppakaari, 1734, as 

amended), including the statutory requirement to give an advance notice to the Guarantor, nor the Act 

on Guarantees and Third Party Pledges (Fi: Laki takauksesta ja vierasvelkapanttauksesta, 
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19.3.1999/361, as amended), shall apply to the Guarantee and the Guarantor waives any rights and 

defences under the said acts against the Beneficiaries. 

6.3 Appropriations 

Until all amounts, which may be or become payable by the Issuer or the Guarantor under or in 

connection with the Notes, have been irrevocably paid in full, each Beneficiary (or any agent on its 

behalf) may refrain from applying or enforcing any other moneys, held or received by that Beneficiary 

(or any agent on its behalf) in respect of those amounts, or apply and enforce the same in such manner 

and order as it sees fit (whether against those amounts or otherwise) and the Guarantor shall not be 

entitled to the benefit of the same.  

6.4 Discharge conditional 

Where any discharge is made in whole or in part or any arrangement is made on any payment or other 

disposition which is avoided or must be restored on insolvency, liquidation or otherwise without 

limitation, this Guarantee and the liability of the Guarantor under this Guarantee shall continue as if 

the discharge or arrangement had not occurred until all sums due from the Issuer in respect of the 

Notes and under the Deed of Covenant have been paid, and any other actual or contingent obligations 

of the Issuer thereunder or in respect thereof have been paid in full. 

7. DEPOSIT OF GUARANTEE 

This Guarantee shall be deposited with and held by the Fiscal Agent for so long as the Programme 

remains in effect and thereafter until the date which is one year after all the obligations of the Issuer 

under or in respect of the Notes (including, without limitation, its obligations under the Deed of 

Covenant) have been discharged in full.  

8. PARTIAL INVALIDITY 

If at any time any provision hereof is or becomes illegal, invalid or unenforceable in any respect under 

the laws of any jurisdiction, neither the legality, validity or enforceability of the remaining provisions 

hereof nor the legality, validity or enforceability of such provision under the laws of any other 

jurisdiction shall in any way be affected or impaired thereby.  

9. ADDITIONAL SECURITY 

This Guarantee is in addition to and is not in any way prejudiced by any present or future guarantee, 

security assets, lien or other security now or subsequently held by any Beneficiary.  

10. TAXES  

The Guarantor shall make payments hereunder without withholding or deduction on account of any 

tax or other fiscal charges (including any interest and penalties thereon and in connection therewith) 

unless required by law, in which case the Guarantor shall increase the amount of the payment to an 

amount which (after making the relevant withholding or deduction) leaves an amount equal to the 

payment which would have been due if no such withholding or deduction had been required, except 

that no additional amounts shall be payable with respect to any payment: 

a) to, or to a third party on behalf of, a holder who is liable to such taxes, duties, assessments 

or governmental charges in respect of such Note, Receipt or Coupon by reason of his 

having some connection with Finland other than the mere holding of the Note, Receipt or 

Coupon; 

b) presented (or in respect of which the Certificate representing it is presented) for payment 

more than 30 days after the Relevant Date except to the extent that the holder of it would 

have been entitled to such additional amounts on presenting it for payment on the thirtieth 

such day; 
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c) where such withholding or deduction is imposed on a payment to an individual and is 

required to be made pursuant to Directive 2003/48/EC implementing the conclusions of the 

ECOFIN Council meeting of 26-27 November 2000 or any law implementing or complying 

with, or introduced in order to conform to, such Directive; or 

d) (except in the case of Registered Notes) presented for payment by or on behalf of a holder 

who would have been able to avoid such withholding or deduction by presenting the 

relevant Note, Receipt or Coupon to another Paying Agent in a Member State of the 

European Union. 

11. ASSIGNMENT 

The Guarantor shall not be entitled to assign or transfer any of its rights and/or obligations under this 

Guarantee. 

12. NOTICES 

12.1 Address for notices  

All notices and other communications to the Guarantor hereunder shall be made in writing (by letter 

or fax) and shall be sent to the Guarantor at: 

Address:  State Treasury 

P.O. Box 20 

FI-00054 STATE TREASURY 

Helsinki, Finland 

Attention:  Finance/State Guarantees 

Fax:   +358 9 7725 4801 

or to such other address or fax number or for the attention of such other person or department as the 

Guarantor has notified to the relevant Beneficiaries in the manner prescribed for the giving of notices 

in connection with the relevant Notes. 

12.2 Effectiveness 

Every notice or other communication sent in accordance with Clause 12.1 (Address for notices) shall 

be effective upon receipt by the Guarantor provided that any such notice or other communication 

which would otherwise take effect after 4.00 p.m. on any particular day shall not take effect until 

10.00 a.m. on the immediately succeeding business day in the place of the Guarantor. 

13. COUNTERPARTS 

This Guarantee may be executed in any number of counterparts and this has the same effect as if the 

signatures on the counterparts were on a single copy of this Guarantee. 

14. GOVERNING LAW, JURISDICTION, WAIVER OF IMMUNITY 

14.1 Law  

This Guarantee is governed by and construed in accordance with the laws of Finland. Notwithstanding 

the aforesaid, the Act on Guarantees and Third Party Pledges (Fi: Laki takauksesta ja 

vierasvelkapanttauksesta, 19.3.1999/361, as amended) shall not be applicable to this Guarantee to the 

extent such act is expressed to be non-mandatory. 

14.2 Finnish courts 

Subject to Clause 14.3 below, the courts of Finland shall have exclusive jurisdiction over matters 

arising of or in connection with this Guarantee. The District Court of Helsinki shall be court of first 

instance. 
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14.3 Jurisdiction 

The submission to the jurisdiction of Finnish Courts shall not limit the right of the Beneficiaries to 

take proceedings against the Guarantor in another court, which may otherwise exercise jurisdiction 

over the Guarantor or any of its assets. 

14.4 Waiver of immunity 

To the extent that the Guarantor is lawfully entitled to do so, the Guarantor waives any right to claim 

sovereign or other immunity from jurisdiction or execution in respect of any proceedings arising 

solely out of or in connection with this Guarantee, with the exception of execution, attachment or 

other legal or judicial process or remedy against property or assets which are used solely or mainly for 

official purposes (including but not limited to (a) the premises, furnishings, means of transport, 

archives and documents of a diplomatic mission, (b) the premises, archives or documents of a 

consular post, (c) assets or property of the armed forces of the Guarantor, (d) any asset in which the 

central bank or other monetary authority of the Guarantor has an interest, and (e) any bank account of 

a diplomatic mission or consulate, in each case necessary for the proper, official, diplomatic or 

consular functioning of the Guarantor and the assets necessary for the proper functioning of the 

Guarantor as a sovereign power). The waiver of immunities and consent to enforcement in this Clause 

14.4 constitute a limited and specific waiver and consent for the purposes of this Guarantee and under 

no circumstances shall it be interpreted as a general waiver or consent to enforcement by the 

Guarantor.  

__________________ 

This Guarantee has been entered into on the date stated at the beginning of this Guarantee. 

ON BEHALF OF THE REPUBLIC OF FINLAND 

 

Jutta Urpilainen 

Minister of Finance 
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USE OF PROCEEDS 

The net proceeds from each issue of Notes will be applied by the Issuer for its general corporate purposes. 
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FORM OF PRICING SUPPLEMENT 

The Pricing Supplement in respect of each Tranche of Notes will be substantially in the following form, duly 

supplemented (if necessary), amended (if necessary) and completed to reflect the particular terms of the relevant 

Notes and their issue.  Text in this section appearing in italics does not form part of the form of the Pricing 

Supplement but denotes directions for completing the Pricing Supplement. 

Pricing Supplement dated • 

FINNVERA PLC 

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes] 

Guaranteed by the Republic of Finland 

under the EUR 3,000,000,000 

Euro Medium Term Note Programme 

This document constitutes the Pricing Supplement relating to the issue of Notes described herein.  Terms used 

herein shall be deemed to be defined as such for the purposes of the Conditions set forth in the Offering Circular 

dated [date].  This Pricing Supplement contains the pricing supplement of the Notes and must be read in 

conjunction with such Offering Circular. 

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the 

"Securities Act"), or with any securities regulatory authority of any state or other jurisdiction of the United 

States, and Notes in bearer form are subject to U.S. tax law requirements and may not be offered, sold or 

delivered within the United States or its possessions or to a United States person except in certain transactions 

permitted by U.S. tax regulations.  The Notes may not be offered, sold or (in the case of Notes in bearer form) 

delivered within the United States or to, or for the account or benefit of, U.S. persons (as defined in Regulation S 

under the Securities Act ("Regulation S")), except pursuant to an exemption from, or in a transaction not subject 

to, the registration requirements of the Securities Act. The Notes may be offered and sold (i) in bearer form or 

registered form outside the United States to non-U.S. persons in reliance on Regulation S, (ii) in registered form 

within the United States to "qualified institutional buyers" ("QIBs", as defined in Rule 144A under the Securities 

Act ("Rule 144A")) that are also "qualified purchasers" ("QPs") as defined in Section 2(a)(51) of the United 

States Investment Company Act of 1940 (the "Investment Company Act") in reliance on Rule 144A. 

The following alternative language applies if the first tranche of an issue which is being increased was issued 

under an Offering Circular with an earlier date. 

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the "Conditions") 

set forth in the Offering Circular dated [original date].  This Pricing Supplement contains the pricing supplement 

of the Notes and must be read in conjunction with the Offering Circular dated [current date] [and the 

supplemental Offering Circular dated [date], save in respect of the Conditions which are extracted from the 

Offering Circular dated [original date] and are attached hereto.] 

[Include whichever of the following apply or specify as "Not Applicable" (N/A).  Note that the numbering should 

remain as set out below, even if "Not Applicable" is indicated for individual paragraphs or sub-paragraphs.  

Italics denote directions for completing the Pricing Supplement 

1.  (i) Issuer: Finnvera plc 

 (ii) Guarantor: The Republic of Finland 

2.  [(i) [Series Number:] [    ]  

 (ii) [Tranche Number:  If fungible with an 

existing Series, [    ] details of that 

Series, including the date on which the 

Notes become fungible).] 

[    ] 

3.  Specified Currency or Currencies: [    ] 

  (If Notes are being cleared through DTC with interest 

and or principal payable in a currency other than U.S. 
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dollars, check whether DTC will accept payments in 

such currency) 

4.  Aggregate Nominal Amount: [    ] 

 [(i)] [Series:] 

[(ii)] [Tranche:]  

[    ] 

[    ] 

5.  [(i)] Issue Price: [    ] per cent. of the Aggregate Nominal Amount 

[plus accrued interest from [insert date] (in the case of 

fungible issues only, if applicable)]  

6.  (i) Specified Denominations [Notes [(including Notes denominated in Sterling) in 

respect of which the issue proceeds are to be accepted 

by the issuer in the United Kingdom or whose issue 

otherwise constitutes a contravention of section 19 

FSMA and] which have a maturity of less than one 

year must have (i) a minimum redemption value of 

£100,000 (or its equivalent in other currencies) and be 

sold only to "professional investors" or (ii) another 

applicable exemption from section 19 of the FSMA 

must be available] 

 (ii) Calculation Amount [•] 

7.  [(i)] Issue Date: [    ] 

 [(ii) Interest Commencement Date: [Specify/Issue Date/Not Applicable]] 

8.  Maturity Date: [    ] specify date or (for Floating Rate Notes) 

Interest Payment Date falling in or nearest to the 

relevant month and year 

  [If the Maturity Date is less than one year from the 

Issue Date and either (a) the issue proceeds are 

received by the Issuer in the United Kingdom or (b) 

the activity of issuing the Notes is carried out from an 

establishment maintained by the Issuer in the United 

Kingdom, (i) the Notes must have a minimum 

redemption value of £100,000 (or its equivalent in 

other currencies) and be sold only to "professional 

investors" or (ii) another applicable exemption from 

section 19 of the FSMA must be available.] 

9.  Interest Basis: [• % Fixed Rate] 

[[specify reference rate] +/- • % Floating Rate] 

[Zero Coupon] 

[Index-Linked Interest] 

[Other (specify)] 

(further particulars specified below)  

10.  Redemption/Payment Basis: [Redemption at par] 

[Index-Linked Redemption] 

[Dual Currency] 

[Partly Paid] 

[Instalment] 

[Other (specify)] 

11.  Change of Interest or Redemption/ Payment 

Basis: 

[Specify details of any provision for convertibility of 

Notes into another interest or redemption/ payment 
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basis] 

12.  Put/Call Options: [Investor Put] 

[Issuer Call] 

[(further particulars specified below)] 

13.  Status of the Notes: Senior 

14.  Listing: [Application has been made for the Notes to be 

admitted to listing on the Official List of the UK 

Listing Authority and to trading on the regulated 

market of the London Stock Exchange/other 

(specify)/None] 

15.  Method of distribution: [Syndicated/Non-syndicated] 

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE  

16.  Fixed Rate Note Provisions [Applicable/Not Applicable] 

(If not applicable, delete the remaining sub-

paragraphs of this paragraph)  

 (i) Rate[(s)] of Interest: [    ] per cent. per annum [payable [annually/ 

semi-annually/quarterly/monthly] in arrear]  

 (ii) Interest Payment Date(s): [    ] in each year 

 (iii) Fixed Coupon Amount[(s)]: [    ] per Calculation Amount 

 (iv) Broken Amount(s): [    ] per Calculation Amount, payable on the 

Interest Payment Date falling [in/on] [    ] 

 (v) Day Count Fraction: [30/360/Actual/Actual 

(ICMA/ISDA)/other] 

 (vi) Other terms relating to the method of 

calculating interest for Fixed Rate 

Notes: 

[Not Applicable/give details] 

17.  Floating Rate Note Provisions [Applicable/Not Applicable] 

(If not applicable, delete the remaining 

sub-paragraphs of this paragraph.) 

 (i) Interest Period(s): [    ] 

 (ii) Specified Interest Payment Dates: [    ] 

 (iii) Business Day Convention: [Floating Rate Convention/ Following Business Day 

Convention/ Modified Following Business Day 

Convention/ Preceding Business Day Convention/ 

other (give details)] 

 (iv) Additional Business Centre(s): [Not Applicable/give details] 

 (v) Manner in which the Rate(s) of Interest 

is/are to be determined: 

[Screen Rate Determination/ ISDA Determination 

other (give details)] 

 (vi) Party responsible for calculating the 

Rate(s) of Interest and Interest 

Amount(s) (if not the [Fiscal Agent]): 

[[Name] shall be the Calculation Agent (no need to 

specify if the Fiscal Agent is to perform this function)] 
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 (vii) Screen Rate Determination:  

  Reference Rate: [For example, LIBOR or EURIBOR] 

  Interest Determination 

Date(s): 

[    ] 

  Relevant Screen Page: [For example, Reuters LIBOR 01/EURIBOR 01] 

  Relevant Time: [For example, 11.00 a.m. London time/Brussels time] 

  Relevant Financial Centre: [For example, London/Euro-zone (where Euro-zone 

means the region comprised of the countries whose 

lawful currency is the euro)] 

 (viii) ISDA Determination:  

  Floating Rate Option: [    ] 

  Designated Maturity: [    ] 

  Reset Date: [    ] 

 (ix) Margin(s): [+/-][    ] per cent. per annum 

 (x) Minimum Rate of Interest: [    ] per cent. per annum 

 (xi) Maximum Rate of Interest: [    ] per cent. per annum 

 (xii) Day Count Fraction: [    ] 

 (xiii) Fall back provisions, rounding 

provisions, denominator and any other 

terms relating to the method of 

calculating interest on Floating Rate 

Notes, if different from those set out in 

the Conditions: 

[    ] 

18.  Zero Coupon Note Provisions [Applicable/Not Applicable 

(If not applicable, delete the remaining 

sub-paragraphs of this paragraph)  

 (i) Accrual Yield: [    ] per cent. per annum 

 (ii) Reference Price: [    ] 

 (iii) Any other formula/basis of determining 

amount payable: 

[Consider whether it is necessary to specify a Day 

Count Fraction for the purposes of Condition 9(g)] 

19.  Index-Linked Interest Note Provisions [Applicable/Not Applicable] 

(If not applicable, delete the remaining sub-

paragraphs of this paragraph) 

 (i) Index/Formula: [Give or annex details] 

 (ii) Party responsible for calculating the 

Rate(s) of Interest and/or Interest 

Amount(s) (if not the Fiscal Agent): 

[None] shall be the Calculation Agent (no need to 

specify if the Fiscal Agent is to perform this function) 

 (iii) Provisions for determining Coupon 

where calculation by reference to Index 

and/or Formula is impossible or 

impracticable or otherwise disrupted: 

[    ] 
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 (iv) Interest or calculation period(s): [    ] 

 (v) Specified Interest Payment Dates: [    ] 

 (vi) Business Day Convention: [Floating Rate Convention/Following Business Day 

Convention/Modified Following Business Day 

Convention/Preceding Business Day Convention/other 

(give details)] 

 (vii) Additional Business Centre(s): [    ] 

 (viii) Minimum Rate of Interest: [    ] per cent. per annum 

 (ix) Maximum Rate of Interest: [    ] per cent. per annum 

 (x) Day Count Fraction: [    ] 

20.  Dual Currency Note Provisions [Applicable/Not Applicable] 

(If not applicable, delete the remaining sub-

paragraphs of this paragraph) 

 (i) Rate of Exchange/method of 

calculating Rate of Exchange: 

[Give details] 

 (ii) Party responsible for calculating the 

Rate(s) of Interest and/or Interest 

Amount(s) (if not the Fiscal Agent): 

[None] shall be the Calculation Agent (no need to 

specify if the Fiscal Agent is to perform this function) 

 (iii) Provisions applicable where calculation 

by reference to Rate of Exchange 

impossible or impracticable: 

[    ] 

 (iv) Person at whose option Specified 

Currency(ies) is/are payable 

[    ] 

PROVISIONS RELATING TO REDEMPTION  

21.  Call Option [Applicable/Not Applicable] 

(If not applicable, delete the remaining sub-

paragraphs of this paragraph) 

 (i) Optional Redemption Date(s): [    ] 

 (ii) Optional Redemption Amount(s) and 

method, if any, of calculation of such 

amount(s): 

[    ] per Calculation Amount 

 (iii) If redeemable in part:  

 (a) Minimum Redemption Amount: [    ] per Calculation Amount 

 (b) Maximum Redemption Amount: [    ] per Calculation Amount 

 (iv) Notice period: [    ] 

22.  Put Option [Applicable/Not Applicable] 

(If not applicable, delete the remaining sub-

paragraphs of this paragraph) 

 (i) Optional Redemption Date(s): [    ] 

 (ii) Optional Redemption Amount(s) and 

method, if any, of calculation of such 

[    ] per Calculation Amount 
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amount(s): 

 (iii) Notice period: [    ] 

23.  Final Redemption Amount  [[    ] per Calculation Amount 

24.  Early Redemption Amount  

 Early Redemption Amount(s) per Calculation 

Amount payable on redemption for taxation 

reasons or on event of default and/or the method 

of calculating the same (if required or if 

different from that set out in the Conditions): 

[Not Applicable (if both the Early Redemption Amount 

(Tax) and the Early Termination Amount are the 

principal amount of the Notes/ specify the Early 

Redemption Amount (Tax) and/or the Early 

Termination Amount if different from the principal 

amount of the Notes)] 

GENERAL PROVISIONS APPLICABLE TO THE NOTES  

25.  Form of Notes: Bearer Notes: 

[Temporary Global Note exchangeable for a 

Permanent Global Note which is exchangeable for 

Definitive Notes on [    ] days' notice/at any time/in 

the limited circumstances specified in the Permanent 

Global Note.] 

  [Temporary Global Note exchangeable for Definitive 

Notes on [    ] days' notice.] 

  [Permanent Global Note exchangeable for Definitive 

Notes on [    ] days' notice/at any time/in the limited 

circumstances specified in the Permanent Global 

Note]. 

  Registered Notes: 

  [Unrestricted Global Note Certificate exchangeable for 

unrestricted Individual Note Certificates on [ ] days' 

notice/at any time/in the limited circumstances 

described in the Unrestricted Global Note Certificate] 

  [and] 

  [Restricted Global Note Certificate exchangeable for 

Restricted Individual Note Certificates on [ ] days' 

notice/at any time/in the limited circumstances 

described in the Restricted Global Note Certificate] 

  [and] 

  [Restricted Global Note Certificate [([•] nominal 

amount)] registered in the name of a nominee for 

[DTC].] 

  [Unrestricted Global Note Certificate [([•] nominal 

amount)] registered in the name of a nominee for 

[DTC/a common depositary for Euroclear and 

Clearstream, Luxembourg/a common safekeeper for 

Euroclear and Clearstream, Luxembourg (that is, held 

under the New Safekeeping Structure (NSS)).] 
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  VPS Notes: 

 

[VPS Notes will be issued in uncertificated and 

dematerialised book entry form.] 

 

26.  New Global Note: [Yes/No] 

27.  Additional Financial Centre(s) or other special 

provisions relating to Payment Dates: 

[Not Applicable/give details.  Note that this item 

relates to the date and place of payment, and not 

interest period end dates, to which items 16(ii), 17(ii) 

and 19(v) relate] 

28.  Talons for future Coupons to be attached to 

Definitive Notes (and dates on which such 

Talons mature): 

[Yes/No.  If yes, give details] 

29.  Details relating to partly paid Notes:  amount of 

each payment comprising the Issue Price and 

date on which each payment is to be made and 

consequences (if any) of failure to pay, 

including any right of the Issuer to forfeit the 

Notes and interest due on late payment: 

[Not Applicable/give details] 

30.  Details relating to instalment Notes amount of 

each instalment, date on which each payment is 

to be made: 

[Not Applicable/give details] 

31.  Redenomination, renominalisation and 

reconventioning provisions: 

Not Applicable/The provisions annexed [to this 

Pricing Supplement apply] 

32.  Other terms or special conditions: [Not Applicable/give details] 

DISTRIBUTION 

33.  If syndicated names of Managers: [Not Applicable/give names] 

34.  If non-syndicated name of Dealer: [give name(s)] 

35.  Stabilising Manager (if any): [Not Applicable/give name] 

36.  U.S. Selling Restrictions: [Reg. S Compliance Category 1] 

There are restrictions on the sale and transfer of Notes 

and the distribution of offering materials in the United 

States. The Notes have not been and will not be 

registered under the Securities Act, or with any 

securities regulatory authority of any State or other 

jurisdiction of the United States, and Notes in bearer 

form are subject to U.S. tax law requirements and may 

not be offered, sold or delivered within the United 

States or its possessions or to a United States person 

except in certain transactions permitted by U.S. tax 

regulations.  The Notes may not be offered, sold or (in 

the case of Notes in bearer form) delivered within the 

United States or to, or for the account or benefit of, 

U.S. persons (as defined in Regulation S under the 

Securities Act), except pursuant to an exemption from, 

or in a transaction not subject to, the registration 

requirements of the Securities Act.  The Notes may be 

offered and sold outside the United States to non-U.S. 

persons in reliance on Regulation S and within the 

United States to QIBs who are also QPs in reliance on 
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Rule 144A. Prospective purchasers are hereby notified 

that sellers of the Notes may be relying on the 

exemption from the provisions of Section 5 of the 

Securities Act provided by Rule 144A. See 

"Subscription and Sale" and "Transfer Restrictions" in 

the Offering Circular. 

  (In the case of Bearer Notes) - [TEFRA C/TEFRA D/ 

TEFRA not applicable] 

  (In the case of Registered Notes) - [Not] Rule 144A 

Eligible 

37.  ERISA: [Yes/No] 

 

38.  Additional selling restrictions: [Not Applicable/give details] 

OPERATIONAL INFORMATION  

39.  ISIN Code: [    ] 

40.  Common Code: [    ] 

41.  CUSIP: [  ] [Not Applicable] 

  [Select "Not Applicable" if no Restricted Registered 

Notes will be issued] 

42.  Any clearing system(s) other than DTC, 

Euroclear Bank S.A./N.V. and Clearstream 

Banking Société Anonyme and the relevant 

identification number(s): 

[Not Applicable/give name(s) and number(s)/ 

Verdipapirsentralen, Norway. VPS identification 

number: [•].  The Issuer shall be entitled to obtain 

information from the register maintained by the VPS 

for the purposes of performing its obligations under 

the issue of VPS Notes.] 

43.  Delivery: delivery [against/free of] payment 

44.  Additional Paying Agent(s) (if any): [    ] 
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45.  Intended to be held in a manner which would 

allow Eurosystem eligibility 

[Yes] [No] 

[Note that the designation "yes" simply means that the 

Notes are intended upon issue to be deposited with one 

of the ICSDs as common safekeeper[, and registered 

in the name of a nominee of one of the ICSDs acting 

as common safekeeper,][include this text for registered 

notes]] and does not necessarily mean that the Notes 

will be recognized as eligible collateral for 

Eurosystem monetary policy and intra?day credit 

operations by the Eurosystem either upon issue or at 

any or all times during their life. Such recognition will 

depend upon the ECB being satisfied that Eurosystem 

eligibility criteria have been met.][Include this text if 

"yes" selected, in which case bearer Notes must be 

issued in NGN form] 

RATING 

46.  Ratings: The Notes issued under the Euro Medium Term Note 

Programme have been rated:  

 

[S&P]:[     ]] 

[Moody's]:[     ]] 

[Other]:[    ]] 

 

(The above disclosure should reflect the rating 

allocated to the Notes being allocated under the 

programme generally, or, where the issue has been 

specifically rated, that rating)  
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[PURPOSE OF PRICING SUPPLEMENT 

This Pricing Supplement comprises the pricing supplement required to list and have admitted to trading the issue 

of Notes described herein pursuant to the EUR 3,000,000,000 Euro Medium Term Note Programme of Finnvera 

plc.] 

RESPONSIBILITY 

Finnvera plc accepts responsibility for the information contained in this Pricing Supplement. 

Signed on behalf of Finnvera plc: 

 

By:  ...........................................................................  

Duly authorised 
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SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM 

Clearing System Accountholders 

In relation to any Tranche of Notes represented by a Global Note, references in the Terms and Conditions of the 

Notes to "Noteholder" are references to the bearer of the relevant Global Note which, for so long as the Global 

Note is held by a depositary or a common depositary, in the case of a CGN, or a common safekeeper, in the case 

of an NGN for Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system, will be that 

depositary or common depositary or, as the case may be, common safekeeper.  Special arrangements apply for 

VPS Notes (see terms and conditions set out under "Terms and Conditions of the Notes" above). 

In relation to any Tranche of Notes represented by one or more Global Note Certificates, references in the Terms 

and Conditions of the Notes to "Noteholder" are references to the person in whose name the relevant Global 

Note Certificate is for the time being registered in the Register which (a) in the case of a Restricted Global Note 

Certificate will be Cede & Co. (or such other entity as is specified in the applicable Pricing Supplement) as 

nominee for DTC; and (b) in the case of any Unrestricted Global Note Certificate which is held by or on behalf 

of a depositary or a common depositary or a common safekeeper for Euroclear and/or Clearstream, Luxembourg 

and/or any other relevant clearing system, will be that depositary or common depositary or common safekeeper 

or a nominee for that depositary or common depositary or common safekeeper. 

Each of the persons shown in the records of DTC, Euroclear, Clearstream, Luxembourg and/or any other 

relevant clearing system as being entitled to an interest in a Global Note or a Global Note Certificate (each an 

"Accountholder") must look solely to DTC, Euroclear, Clearstream, Luxembourg and/or such other relevant 

clearing system (as the case may be) for such Accountholder's share of each payment made by the Issuer, or 

failing whom the Guarantor, to the holder of such Global Note or Global Note Certificate and in relation to all 

other rights arising under such Global Note or Global Note Certificate.  The extent to which, and the manner in 

which, Accountholders may exercise any rights arising under a Global Note or Global Note Certificate will be 

determined by the respective rules and procedures of DTC, Euroclear and Clearstream, Luxembourg and any 

other relevant clearing system from time to time.  For so long as the relevant Notes are represented by a Global 

Note or Global Note Certificate, Accountholders shall have no claim directly against the Issuer in respect of 

payments due under the Notes and such obligations of the Issuer will be discharged by payment to the holder of 

such Global Note or Global Note Certificate. 

Deed of Covenant 

Under the Deed of Covenant, persons shown in the records of DTC, Euroclear and/or Clearstream, Luxembourg 

and/or any other relevant clearing system as being entitled to an interest in a Global Note or Global Note 

Certificate will acquire directly against the Issuer all those rights to which they would have been entitled if, 

immediately before the Global Note or Global Note Certificate became void, they had been the holders of 

Definitive Notes or Individual Note Certificates in an aggregate principal amount equal to the principal amount 

of Notes they were shown as holding in the records of DTC, Euroclear and/or Clearstream, Luxembourg and/or 

any other relevant clearing system. 

Transfers of Interests in Global Notes and Global Note Certificates 

Transfers of interests in Global Notes and Global Note Certificates within DTC, Euroclear and Clearstream, 

Luxembourg or any other relevant clearing system will be in accordance with their respective rules and operating 

procedures.  None of the Issuer, the Registrar, the Dealers or the Agents will have any responsibility or liability 

for any aspect of the records of any DTC, Euroclear and Clearstream, Luxembourg or any other relevant clearing 

system or any of their respective participants relating to payments made on account of beneficial ownership 

interests in a Global Note or Global Note Certificate or for maintaining, supervising or reviewing any of the 

records of DTC, Euroclear and Clearstream, Luxembourg or any other relevant clearing system or the records of 

their respective participants relating to such beneficial ownership interests. 

The laws of some states of the United States require that certain persons receive individual certificates in respect 

of their holdings of Notes.  Consequently, the ability to transfer interests in a Global Note Certificate to such 

persons will be limited.  Because clearing systems only act on behalf of participants, who in turn act on behalf of 

indirect participants, the ability of a person having an interest in a Global Note Certificate to pledge such interest 

to persons or entities which do not participate in the relevant clearing systems, or otherwise take actions in 

respect of such interest, may be affected by the lack of an Individual Note Certificate representing such interest. 
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Subject to compliance with the transfer restrictions applicable to the Registered Notes described under "Transfer 

Restrictions", transfers between DTC participants, on the one hand, and Euroclear or Clearstream, Luxembourg 

accountholders, on the other will be effected by the relevant clearing systems in accordance with their respective 

rules and through action taken by the DTC Custodian, the Registrar and the Fiscal Agent. 

On or after the issue date for any Series, transfers of Notes of such Series between accountholders in Euroclear 

and/or Clearstream, Luxembourg and transfers of Notes of such Series between participants in DTC will 

generally have a settlement date three business days after the trade date (T+3).  The customary arrangements for 

delivery versus payment will apply to such transfers. 

Transfers between DTC participants, on the one hand, and Euroclear or Clearstream, Luxembourg 

accountholders, on the other will need to have an agreed settlement date between the parties to such transfer.  

Because there is no direct link between DTC, on the one hand, and Euroclear and Clearstream, Luxembourg, on 

the other, transfers of interests in the relevant Global Note Certificates will be effected through the Fiscal Agent, 

the DTC Custodian, the relevant Registrar and any applicable Transfer Agent receiving instructions (and where 

appropriate certification) from the transferor and arranging for delivery of the interests being transferred to the 

credit of the designated account for the transferee.  Transfers will be effected on the later of (i) three business 

days after the trade date for the disposal of the interest in the relevant Global Note Certificate resulting in such 

transfer and (ii) two business days after receipt by the Fiscal Agent or the Registrar, as the case may be, of the 

necessary certification or information to effect such transfer.  In the case of cross-market transfers, settlement 

between Euroclear or Clearstream, Luxembourg accountholders and DTC participants cannot be made on a 

delivery versus payment basis.  The securities will be delivered on a free delivery basis and arrangements for 

payment must be made separately.  The customary arrangements for delivery versus payment between Euroclear 

and Clearstream, Luxembourg account holders or between DTC participants are not affected. 

For a further description of restrictions on the transfer of Notes, see "Subscription and Sale" and "Transfer 

Restrictions". 

Upon the issue of a Restricted Global Note Certificate to be held by or on behalf of DTC, DTC or the DTC 

Custodian will credit the respective nominal amounts of the individual beneficial interests represented by such 

Global Note Certificate to the account of DTC participants.  Ownership of beneficial interests in such Global 

Note Certificate will be held through participants of DTC, including the respective depositaries of Euroclear and 

Clearstream, Luxembourg.  Ownership of beneficial interests in such Global Note Certificate will be shown on, 

and the transfer of such ownership will be effected only through, records maintained by DTC or its nominee.  

DTC has advised the Issuer that it will take any action permitted to be taken by a holder of Registered Notes 

represented by a Global Note Certificate held by or on behalf of DTC (including, without limitation, the 

presentation of such Global Note Certificates for exchange as described above) only at the direction of one or 

more participants in whose account with DTC interests in such Global Note Certificate are credited, and only in 

respect of such portion of the aggregate nominal amount of such Global Note Certificate as to which such 

participant or participants has or have given such direction.  However, in certain circumstances, DTC will 

exchange the relevant Global Note Certificate for Individual Note Certificates (which will bear the relevant 

legends set out in "Transfer Restrictions"). 

Although DTC, Euroclear and Clearstream, Luxembourg have agreed to the foregoing procedures in order to 

facilitate transfers of interests in the Global Note Certificates among participants and account holders of DTC, 

Euroclear and Clearstream, Luxembourg, they are under no obligation to perform or continue to perform such 

procedures, and such procedures may be discontinued at any time.  None of the Issuer, the Registrar, the Dealers 

or the Agents will have any responsibility for the performance by DTC, Euroclear or Clearstream, Luxembourg 

or their respective direct or indirect participants or account holders of their respective obligations under the rules 

and procedures governing their respective operations. 

While a Global Note Certificate is lodged with DTC, Euroclear, Clearstream, Luxembourg or any relevant 

clearing system, Individual Note Certificates for the relevant Series of Notes will not be eligible for clearing and 

settlement through such clearing systems. 
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Conditions applicable to Global Notes and Global Note Certificates 

Each Global Note and Global Note Certificate will contain provisions which modify the Terms and Conditions 

of the Notes as they apply to the Global Note or Global Note Certificate.  The following is a summary of certain 

of those provisions: 

Payments:  All payments in respect of the Global Note or Global Note Certificate which, according to the Terms 

and Conditions of the Notes, require presentation and/or surrender of a Note, Note Certificate or Coupon will be 

made against presentation and (in the case of payment of principal in full with all interest accrued thereon) 

surrender of the Global Note or Global Note Certificate to or to the order of any Paying Agent and will be 

effective to satisfy and discharge the corresponding liabilities of the Issuer in respect of the Notes.  On each 

occasion on which a payment of principal or interest is made in respect of the Global Note, the Issuer shall 

procure that in respect of a CGN the payment is noted in a schedule thereto and in respect of an NGN the 

payment is entered pro rata in the records of Euroclear and Clearstream, Luxembourg. 

Payment Business Day:  In the case of a Global Note, or a Global Note Certificate, shall be, if the currency of 

payment is euro, any day which is a TARGET Settlement Day and a day on which dealings in foreign currencies 

may be carried on in each (if any) Additional Financial Centre; or, if the currency of payment is not euro, any 

day which is a day on which dealings in foreign currencies may be carried on in the Principal Financial Centre of 

the currency of payment and in each (if any) Additional Financial Centre. 

Payment Record Date:  Each payment in respect of a Global Note Certificate will be made to the person shown 

as the Holder in the Register at the close of business (in the relevant clearing system) on the Clearing System 

Business Day before the due date for such payment (the "Record Date") where "Clearing System Business 

Day" means a day on which each clearing system for which the Global Note Certificate is being held is open for 

business. 

Exercise of put option:  In order to exercise the option contained in Condition 9(e) (Redemption at the option of 

Noteholders) the bearer of a Permanent Global Note or the holder of a Global Note Certificate must, within the 

period specified in the Conditions for the deposit of the relevant Note and put notice, give written notice of such 

exercise to the Fiscal Agent specifying the principal amount of Notes in respect of which such option is being 

exercised.  Any such notice will be irrevocable and may not be withdrawn. 

Partial exercise of call option:  In connection with an exercise of the option contained in Condition 9(c) 

(Redemption at the option of the Issuer) in relation to some only of the Notes, the Permanent Global Note or 

Global Note Certificate may be redeemed in part in the principal amount specified by the Issuer in accordance 

with the Conditions and the Notes to be redeemed will not be selected as provided in the Conditions but in 

accordance with the rules and procedures of DTC, Euroclear and/or Clearstream, Luxembourg (to be reflected in 

the records of DTC, Euroclear and/or Clearstream, Luxembourg as either a pool factor or a reduction in principal 

amount, at their discretion). 

Notices:  Notwithstanding Condition 20 (Notices), while all the Notes are represented by a Permanent Global 

Note (or by a Permanent Global Note and/or a Temporary Global Note) or a Global Note Certificate and the 

Permanent Global Note is (or the Permanent Global Note and/or the Temporary Global Note are), or the Global 

Note Certificate is, registered in the name of DTC's nominee or deposited with a depositary or a common 

depositary for Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system or a 

common safekeeper, notices to Noteholders may be given by delivery of the relevant notice to DTC and/or 

Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system and, in any case, such 

notices shall be deemed to have been given to the Noteholders in accordance with Condition 20 (Notices) on the 

date of delivery to DTC and/or Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing 

system. 
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DESCRIPTION OF THE ISSUER 

Introduction 

Finnvera plc ("Finnvera") is a specialised financing company, which supplements the financial services offered 

by the private sector. Finnvera was established under the Act on Arrangements for the Establishment of a State-

Owned Specialised Financing Company (442/1998) and commenced operations on 1 January 1999. In 

accordance with Section 1 of the Act on the State-Owned Specialised Financing Company (443/1998) (the 

"Financing Company Act"), the purpose of Finnvera and its consolidated subsidiaries (the "Finnvera Group") 

is to provide financing services to promote and develop business, particularly that of small and medium-sized 

enterprises ("SMEs"), and to promote and develop exports and internationalisation of enterprises. The Republic 

of Finland (the "State") is the sole shareholder of Finnvera and the Enterprise and Innovation Department of The 

Ministry of Employment and the Economy monitors and supervises Finnvera and sets annual goals for its 

operations. 

Finnvera provides financing for various stages during the life of an enterprise, to support its start-up and its 

domestic and international operations. Since 2009, Finnvera has provided financing for export and ship credits 

through its subsidiary, Finnish Export Credit Ltd ("FEC"). FEC also administers an interest equalisation scheme 

for officially supported export and ship credits. Interest equalisation enables a financial institution to provide the 

buyer of Finnish capital goods or services a fixed rate of credit in accordance with the terms of the OECD 

Arrangement on Officially Supported Export Credits ("OECD Arrangement") by providing a matching interest 

rate hedge for the financial institution. 

Finnvera's operations are regulated by legislation such as the Act on Credits, Guarantees and Capital Investments 

Provided by the State-Owned Specialised Financing Company (445/1998) (the "Finnvera Operations Act"), 

which contains provisions on the credit, guarantee and other financing operations of Finnvera. For further detail 

see "Objective/strategy" below. 

State Support 

Although the State compensates Finnvera for a part of its credit and guarantee losses, as further detailed in 

"Financial services offered by the Finnvera Group", in the Financing Company Act, Section 4, a long-term goal 

of economic self-sustainability has been set for Finnvera's operations. 

The European Commission has been informed of the Finnish legislation on officially supported export and ship 

credits, which entered into force at the beginning of 2012. The Ministry of Employment and the Economy has 

expressed their view that the export credit scheme fully complies with the respective EU regulations. All other 

current domestic and export financing programmes of Finnvera and FEC that are supported by state aid have 

been duly notified or reported to the European Commission. The European Commission has stated that all such 

notified programmes conform with EU state aid regulations. 

Objective/strategy 

In accordance with its articles of association, Finnvera engages in financing operations by granting and 

administering credits, guarantees, export credit guarantees and venture capital investments. By providing these 

financing services, Finnvera promotes SME operations, export projects and internationalisation of enterprises, 

and the implementation of the government's regional policy goals. Finnvera directs its activities to correct market 

failures in the supply of financing services. 

Finnvera is governed by several acts of Parliament which are the Financing Company Act; the Act on the State's 

Export Credit Guarantees (422/2001); the Act on State Ship Guarantees (573/1972); the Act on State Guarantees 

and Export Credit Guarantees Granted to Industry for Investments Promoting Environmental Protection 

(609/1973); the Act on State Guarantees Granted to Ensure the Supply of Basic Raw Materials (651/1985); and 

the Finnvera Operations Act. 
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The Finnvera Group 

 

Financial services offered by the Finnvera Group 

The Finnvera Group provides loans, guarantees and venture capital investments to Finnish SMEs, as well as 

export credit guarantees, financing and interest equalisation for export credits. The Finnvera Group does not 

issue grants; fees are chargeable in respect of any financing and the fees payable by clients correspond to the risk 

involved, as determined on a case by case basis taking into account EU state aid regulation. The cost of financing 

provided by Finnvera may be reduced by interest subsidies granted by the State and by the European Regional 

Development Fund ("ERDF"). The cost is reduced for clients located in areas which are supported on regional 

policy grounds and in certain regions determined by the EU and the ERDF. In accordance with the decision 

made by the Government of Finland, Finnvera's role as the intermediary for the State's interest subsidies to 

SMEs ended on 31 December 2013. 

The risks involved in financing are shared between Finnvera and other financiers. The funds required for 

granting credits are obtained from the financial market. 

SME financing 

Controlled risk-taking is an integral part of Finnvera's domestic operations. It is, however, a strategic objective 

of Finnvera that the income received from operations covers both Finnvera's operating expenses and the credit 

and guarantee losses for which it bears responsibility. Finnvera is able to extend financing to companies that 

would not otherwise find commercially viable financing in the market because the State directly compensates in 

accordance with the Finnvera Operations Act, Article 8, for some of the credit and guarantee losses that arise 

from Finnvera's operations . The compensation is dependent on whether the enterprise is located in a regional 

developmental area, the financing product used, and whether the enterprise is either a start-up or strongly 

expanding its operations. The commitment from the State to compensate Finnvera for credit and guarantee losses 

is renewed from time to time and the percentage of compensation may vary over time. On average, the State 

currently compensates Finnvera for over half of the credit and guarantee losses incurred in SME financing and 

Finnvera receives compensation for the relevant transactions on a quarterly basis. Any credit and guarantee 

losses in domestic operations are booked as a loss and transferred to the fund for domestic operations. 

In recent years, Finnvera has increased its risk-taking both in the financing of companies' domestic operations 

and in the financing of exports. Due to the unstable economic environment, certain clients of Finnvera have been 

recategorised as greater risks. Increased risk is shown by an increase in the relative share of both non-performing 

receivables and arrears. Annual credit losses in SME financing amount to approximately 2 to 3.5 per cent of the 

total risk exposure. For the year ended 31 December 2013, credit and guarantee losses in SME financing and 

impairment losses on receivables totalled €99 million (compared with €113 million for the year ended 31 

December 2012), exclusive of any compensation from the State in respect of such losses. 

Export Credit Guarantees 

Finnvera provides export credit guarantees to cover the risk of a borrower defaulting or not making scheduled 

payments for some other reason. Credit losses from export credit guarantees are covered from accumulated 

profits from previous years that have been transferred to the fund for export credit guarantee and special 

guarantee operations on Finnvera's balance sheet. According to the Act on the State Guarantee Fund (444/1998), 

the State guarantee fund and the State are responsible for Finnvera's losses for the part exceeding the assets in 

Finnvera's funds. 

Finnvera plc 

Finnish Export Credit 
Ltd Veraventure Ltd Seed Fund Vera Ltd 

100% 100% 93.31% . 
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In recent years, export transactions supported by Finnvera's export credit guarantees have accounted for an 

increasing share of all exports. The risk premium charged by Finnvera for export credit guarantees is dependent 

on the risk of the transaction. 

Finnish Export Credit Ltd 

FEC was established in 2000 and is 100 per cent. owned by Finnvera. FEC's operations are governed by the Act 

on Finnish Export Credit Ltd (1136/1996) and the Act on Officially supported Export and Ship Credits and 

Interest Equalisation (1543/2011), as well as a Government Decree and a Decree by the Ministry of Employment 

and the Economy. The objective of FEC is to promote Finland's economic development by financing exports and 

domestic ship deliveries as well as administrating interest equalisation. 

During 2009–2012 FEC provided financing for export credits through a refinancing scheme where the State 

agreed to provide an aggregate amount of up to €3.5 billion to refinance export credits arranged by financial 

institutions.  This scheme was replaced in 2012 by a permanent financing scheme where Finnvera provides the 

necessary funds to FEC. Under the financing scheme a commercial bank arranges an export credit and further 

transfers it together with Finnvera's guarantee to FEC. The bank administers the credit during the life of the 

credit. 

FEC also administers on behalf of the State an interest equalisation scheme for export credits and domestic ship-

financing in accordance with the OECD Arrangement. Interest equalisation enhances the opportunities of 

financial institutions to arrange internationally competitive long-term and fixed-rate financing for exports by 

providing a matching interest rate hedge for the financial institution. 

Venture Capital Investments 

Finnvera carries out venture capital investments through its subsidiaries, Veraventure Ltd and Seed Fund Vera 

Ltd, with a particular emphasis on innovative technology and service companies. Finnvera has made direct 

investments in innovative early-stage enterprises and venture capital investments in start-up funds. In accordance 

with a policy decision made in autumn 2012, Finnvera’s early stage fund investment activities will be gradually 

transferred to Tekes. Finnvera’s shares in some accelerator funds will be transferred during 2014 to a venture 

capital investment company managed by Tekes. Finnvera is having talks about the sale of its holdings in funds 

organised as limited companies to private parties. Because the sales are going to be executed at market prices, 

the proceeds may differ from the fair value estimates at year end 2013.Finnvera will continue its direct 

investment activities in early-stage, technology-intensive small enterprises with initial and follow-up investments 

until the end of 2017. 

 

Project Assessment at Finnvera 

SME financing 

In connection with each application for financing, Finnvera assesses the applicant's credit worthiness and gives 

an internal rating for the enterprise. 

Finnvera's rating methodology is based on credit analysis which requires a comprehensive due diligence study of 

an enterprise and an understanding of its business. This includes confidential discussions between the 

entrepreneur and Finnvera on the enterprise's plans at various stages of development and growth. The 

discussions encompass the enterprise's current status, future expectations and financing needs. Credit analysis is 

one of the cornerstones of Finnvera's credit risk management. 

Each enterprise shall provide some collateral for a portion of the financing granted by Finnvera (such as assets or 

personal guarantees). Finnvera does not, however, base its financing decision solely on the value of the collateral 

available from the enterprise. More important is the assessment of the enterprise's credit worthiness, its business 

potential and future outlook. 

When assessing the business of small start-up enterprises Finnvera may also use the opinions received from its 

regional cooperation partners. Regional cooperation partners are regional or local organisations supported by the 

Ministry of Employment and the Economy and/or the Finnish municipalities. They provide free advisory 

services and guidance on business planning to the prospective entrepreneurs. 
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Export Credit Agency Financing 

For the purpose of assessing export guarantee risks, Finnvera assesses the geographical risk of each project 

according to an internal country policy with eight country risk categories, which are based on the OECD country 

categories. To establish the appropriate country policies, Finnvera analyses the business environment and 

financing sector in the target country, the current solvency of the government of the target country and the 

associated risks. 

Finnvera makes an overall assessment of the risks included in the export transaction for which the guarantee is 

applied. In the analysis, the following factors are considered: the financing structure; the creditworthiness of the 

obligor; the target country; and the business and legal operating environment and whether an environmental and 

social review should be carried out. The review focuses on the level of environmental protection measures 

associated with the project in the target country and any environmental and social risks that may be involved, 

and it is based on independent studies conducted on the project. The project is benchmarked against both the 

target country's national norms as well as international standards. Projects are classified into 4 different 

categories determining the thoroughness of the environmental and social analysis required. 

Non-performing financing 

Finnvera applies the regulations and guidelines of the Finnish Financial Supervisory Authority for recognising 

non-performing financing. Generally, a loan is classified as non-performing if an interest or principal payment 

has been in arrears for 90 days. In addition, if a payment is made pursuant to a guarantee given by Finnvera, then 

such payment is categorised as a non-performing financing. 

Finnvera has in place processes for the enforcement and collection of non-performing financing similar to the 

common practises of financial institutions in Finland. Finnvera initially strives to agree with the customer on a 

revised payment schedule to handle overdue payments. If this does not lead to a satisfactory result, Finnvera will 

initiate a legal collection process to recover its receivable. Customers with non-performing financing, the total 

amount of non-performing financing, and the outcome of collection assignments are regularly monitored. 

Customers with non-performing financing are put under special observation and a team of specialists are 

available to assist in taking required legal measures. 

Competition 

Finnvera's objective, as a state owned specialised financing company, is to supplement the financial services 

offered by the private sector, and therefore it does not compete with the private sector. 

Management 

The Ministry of Employment and the Economy is ultimately responsible for the direction of policy implemented 

through Finnvera.  Finnvera is governed by the board of directors (the "Board of Directors") with oversight 

from the supervisory board (the "Supervisory Board"). The day-to-day management is conducted by the 

management group (the "Management Group"). The Management Group is enlarged when determining matters 

relating to personnel issues (such an enlarged group is referred to as the "Corporate Management Team"). 

Board of Directors 

The Board of Directors is responsible for the administration of Finnvera and for the proper organisation of 

activities and approves Finnvera's strategy and annual plans, the interim reports and the financial statements, as 

well as the risk management principles. The Board advances Finnvera's development and ensures that the 

operations conform to law and meet the goals set by the owner. The Board ensures the supervision of accounting 

and asset management and approves other matters of principle. The Board also decides important individual 

cases of risk taking. 

The Board of Directors steers and supervises Finnvera's executive management and ensures the functioning of 

the management system. The Board decides on the appointment and dismissal of Finnvera's Chief Executive 

Officer (the "CEO"), the CEO's Deputy, and other members of the Finnvera's senior management. 

Finnvera's Board of Directors is comprised of a minimum of six members and a maximum of nine members. 

One Board member is elected among candidates named by the Ministry of Employment and the Economy and 

one among candidates named by the Ministry of Finance. The Board members and deputy members are elected 

for a term of one year. 
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In general, the Board of Directors meets every fourth week. 

As at the date of this Offering Circular, the Board of Directors is comprised of the following 7 members: 

Name  Position 

Markku Pohjola  Chairman 

Pekka Timonen  First Vice Chairman 

Marianna Uotinen  Second Vice Chairman 

Kirsi Komi  Member 

Vesa Luhtanen  Member 

Risto Paaermaa  Member 

Pirkko Rantanen-Kervinen  Member 

 

Supervisory Board 

The Supervisory Board supervises Finnvera's administration. It gives the Annual General Meeting its opinion on 

the financial statements and the auditors' report, and counsels on issues that concern considerable reduction or 

expansion of the Finnvera's operations or substantial reorganisation of the company. The Supervisory Board also 

issues guidelines to the Board of Directors concerning far-reaching or principally important matters. Finnvera 

has a Supervisory Board consisting of at least eight and at most eighteen members. The General Meeting of 

Shareholders elects the members of the Supervisory Board for a term of one year. 

As at the date of this Offering Circular the Supervisory Board is comprised of the following 18 members: 

Name Party/Institution Represented Position 

Johannes Koskinen (Chairman) Finnish Social Democratic Party Member of Parliament 

Lauri Heikkilä (Vice Chairman) The Finns Party Member of Parliament 

Paula Aikio-Tallgren Virvatuli-Valaisimet Oy Entrepreneur 

Kaija Erjanti Federation of Finnish Financial 

Services 

Head of Financial Markets 

Helena Hakkarainen Finnvera plc Finance Manager 

Lasse Hautala Finnish Centre Party Member of Parliament 

Miapetra Kumpula-Natri Finnish Social Democratic Party Member of Parliament 

Leila Kurki Finnish Confederation of 

Professionals STTK 

Senior Adviser 

Esko Kurvinen National Coalition Party Member of Parliament 

Kasperi Launis Suomen Ekonomiliitto SEFE ry Chairman 

Anna Lavikkala Federation of Finnish Commerce Labour Market Director 

Jari Myllykoski The Left Alliance Member of Parliament 

Lea Mäkipää The Finns Party Member of Parliament 

Antti Rantakangas Finnish Centre Party Member of Parliament 

Osmo Soininvaara The Greens of Finland Member of Parliament 

Timo Vallittu Industrial Union – TEAM Chairman 

Sofia Vikman National Coalition Party Member of Parliament 

Antti Zitting Sacotec Components Oy Chairman 

 

Management Group and Corporate Management Team 

Finnvera's Management Group is comprised of the Chief Executive Officer, the Executive Vice President, the 

Senior Vice President for SME Financing, the Managing Director of the subsidiary engaged in venture capital 

investment, the Senior Vice presidents for Administration, Finances and IT, Corporate Communications and 

Marketing, and the Vice Presidents of the Service Regions. The Management Group discusses issues relating to 

the strategy, business, policy outlines for client work, and ownership steering. The Management Group meets 

once a month. 

The Corporate Management Team assists the Chief Executive Officer in the management of the tasks specified 

in the Limited Liability Companies Act and discusses matters that have a major impact on Finnvera's personnel. 

In addition to the members of the Management Group, the Corporate Management Team includes the Managing 
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Director of Finnish Export Credit Ltd. The Corporate Management Team also includes representatives from 

personnel organisations. The Corporate Management Team meets every second month. 

As at the date of this Offering Circular the Management Group and the Corporate Management Team are 

comprised of the members listed below. 

Name Position Year of Appointment 

Members of the Management Group and the Corporate Management Team  

Pauli Heikkilä Chief Executive Officer of Finnvera 2005 

Topi Vesteri Executive Vice President, Export Financing 2005 

Annamarja Paloheimo Senior Vice President, Financing for SMEs and 

Internationalisation 

2006 

Leo Houtsonen Managing Director, Venture Capital Investments 2005 

Ulla Hagman Senior Vice President, Finances and IT 2007 

Risto Huopaniemi Senior Vice President, Administration 2009 

Tarja Svartström Senior Vice President, Corporate Communications and 

Marketing 

2011 

John Erickson Vice President, Western Finland 2009 

Pentti Kinnunen Vice President, Northern Finland 2009 

Hannu Puhakka Vice President, Central and Eastern Finland 

 

2009 

Kari Villikka Vice President, Southern Finland 2009 

 

 

 

 

Members of the Corporate Management Team only  

  
Heikki Lähdesmäki Finance Manager 2006 

Anita Muona Managing Director, Finnish Export Credit Ltd 2012 

Ilse Salonen Finance Assistant 2006 

Tuija Saari Liaison Officer 2011 

 

Key Financial Figures 

 As at and for the year ended 31 December 

 2013 2012 2011 2010 2009 

Finnvera Group      

Net interest income and net fee and commission 
income, (€millions) ...................................................  189.8 174.6 157.9 154.2 136.1 

Profit/loss for the period (€millions) .........................  74.5 53.4 59.7 62.9 17.7 

Capital adequacy ratio (%) ........................................  17.6 16.3 15.5 14.6 15.0 
Expense-income ratio................................................  27.0 27.6 29.2 30.4 32.3 

Equity (€millions) .....................................................  848.5 771.8 714.8 633.4 569.0 

- of which unrestricted (€millions) ............................  594.8 513.3 455.8 374.6 310.4 
Personnel at end of period .........................................  399 411 413 418 432 

      

Finnvera plc, SME financing      

Financing granted (€millions) ...................................  756.5 853.4 977.0 913.7 1,194.7 
Outstanding credits (€millions) .................................  1,540.0 1,555.2 1,660.2 1,731.1 1,663.9 

Outstanding guarantees (€millions) ...........................  1,046.9 1,068.1 1,092.8 1,065.3 1,007.0 

      

Finnvera plc, ECA financing      
Guarantees offered (€millions) ..................................  3,397.5 5,351.0 3,795.6 2,379.6 4,449.7 

Guarantees that came into effect (€millions) .............  2,737.8 2,414.2 3,158.7 2,642.4 3,759.8 

Outstanding commitments (€millions) ......................  11,003.5 11,203.4 10,365.2 8,930.2 9,665.0 
Financing for export credits, granted by FEC ...........  4,249.3 3,062.4 2,007.0 334.5 279.6 
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Finnvera's portfolio 

Finnvera examines the credit worthiness of its counterparties and, as a result of its due diligence assessment, 

gives the counterparty a rating. The rating system is similar to the one used by rating agencies and has been used 

by Finnvera for over 10 years. The rating categories of A1–A3 are categorised as "investment grade" and B2–C 

as "speculative grade". D is the grade for defaulted counterparties. 

Export Credit Guarantees, Corporate Commercial Exposure 

The following table shows the breakdown of corporate commercial exposure of export credit guarantees 

according to Finnvera's internal rating system as at 31 December 2013: 

 As at 31 December 2013 

Rating € million % 

A1 ..................................................................................................................................................  276 3 
A2 ..................................................................................................................................................  0 0 

A3 ..................................................................................................................................................  813 9 

B1 ...................................................................................................................................................  2,194 23 

B2 ...................................................................................................................................................  4,312 46 

B3 ...................................................................................................................................................  1,701 18 

C .....................................................................................................................................................  0 0 
D ....................................................................................................................................................  0 0 

not rated .........................................................................................................................................  134 1 

Total ..............................................................................................................................................  9,430 100 

   

 

Domestic Financing, Loans and Guarantees 

The following table shows the breakdown of exposure of domestic financing, loans and guarantees according to 

Finnvera's internal rating system as at 31 December 2013: 

 As at 31 December 2013 

Rating € million % 

A1 ..................................................................................................................................................  0 0 

A2 ..................................................................................................................................................  5 0 

A3 ..................................................................................................................................................  59 2 

B1 ...................................................................................................................................................  389 15 

B2 ...................................................................................................................................................  1 277 50 
B3 ...................................................................................................................................................  594 23 

C .....................................................................................................................................................  90 4 

D ....................................................................................................................................................  117 5 

not rated .........................................................................................................................................  0 0 

Total ..............................................................................................................................................  2 531 100 

 

The amount of non-performing and zero-interest receivables in domestic financing for the year ended 31 

December 2013 was €143 million which represented approximately 5 per cent of outstanding domestic loans and 

guarantees. In export financing, no major losses have been recorded in recent years, and no major increases have 

been made in provisions for losses in proportion to the outstanding commitments. In February 2014, it became 

apparent that a risk in short-term export credit guarantees may be realised during 2014. According to the current 

estimate, the risk may cause a final loss of €15–35 million. 



 

87441-3-2463-v1.0 - 74- UK-0060-A 
   

 

Portfolio by Business Area 

 For the year ending 31 December 2013 As at 31 December 2013 

 Domestic 

Loans, and 

guarantees 

offered 

Export credit 

guarantees 

offered Total 

Outstanding 

commitments Clients 

 € millions 
 

Micro-financing .................................  112.4 0.4 112.7 344.3 18,838 

Regional financing .............................  293.5 4.0 297.5 1,567.5 9,196 

Financing growth and 
internationalisation 350.5 65.8 416.3 1,211.0 1,560 

Financing exports ...............................  0 3,327.4 3,327.4 10,651.9 121 

Total ..................................................  756.5 3,397.5 4,154.0 13,774.7 29,715 

 

Funding 

Finnvera Group funds its operations, apart from the refinancing scheme described below, primarily by issuing 

senior debt in international capital markets supported by a guarantee from the State. The company also has a 

small amount of subordinated debt to the State. 

From 2009 to 2012, FEC managed on behalf of the State, a temporary scheme for refinancing export credits 

arranged by private sector banks, with funding provided by the State. Loan disbursements under this scheme 

with corresponding funding from the State will continue until 2015. 

During the last quarter of 2012, FEC launched a scheme for financing export credits with funding provided by 

Finnvera. This scheme, as well as Finnvera's domestic operations, is funded by issuing debt in domestic and 

international capital markets supported by a guarantee from the State (for example through Notes issued under 

the Programme). 

Risk management 

Risk management is central to Finnvera's operations and its sustainability and ability to attain its long-term 

economic objectives. Finnvera's Board of Directors and senior management are responsible for arranging and 

organising internal control and risk management. The Board of Directors approves decision-making powers, the 

principles of risk management and the guidelines for risk-taking. 

The risk management unit works independently of Finnvera's business areas, and is responsible for developing 

Finnvera's risk management policy, in addition to risk management methods and guidelines. The risk 

management unit also monitors Finnvera's risk positions on a quarterly basis. The risk management unit reports 

to the Managing Director. 

The internal auditing department monitors Finnvera's compliance with guidelines approved by the Board of 

Directors. Practical measures regarding risk management are part of day-to-day management and are 

implemented across the entire Finnvera Group. 

Credit risk 

The State compensates Finnvera for some of the losses that arise in SME financing. The State guarantee fund 

and the State protects Finnvera's export credit guarantee operations from risks associated with the foreign 

country, bank and enterprise. Finnvera is expected to be self-sustainable, which means that, in the long term, 

Finnvera must be able to cover its operating expenses and guarantee losses for which it bears responsibility, with 

income received from the operations of the Finnvera Group. Finnvera's goal is to take credit risks in a controlled 

manner in line with its operating principles, to hedge against other risks and to minimise risk where possible. 

Some of the investments in subsidiaries consist of capital invested by the State through the parent company, 

while some is capital invested directly by the parent company. 

Risk-taking in SME financing is guided by means of the credit policy and the risk-taking goals specific to each 

business area. These take into account, for example, differences in clientele and the operating environment. The 

risk-taking goals are based on the targets set for Finnvera with respect to the State's ownership policy, 

profitability and effectiveness. Risk-taking pertaining to export credit guarantees is guided by means of country 
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and guarantee policies ratified by the Board of Directors. In addition, a hedging policy has been approved for 

export credit guarantee operations. Instruments such as reinsurance or credit derivatives may be used for 

protection against some credit risks. 

In line with their strategic policies, those of Finnvera's subsidiaries which engage in venture capital investment 

focus their risk-taking on start-ups and growth enterprises. Finnvera sets the subsidiaries' targets and the general 

guidelines for their operations. In addition, all subsidiaries are within the scope of the risk management and 

internal auditing departments of the Finnvera Group. 

Funding and Market Risk 

The Board of Directors has set guidelines for the target levels of liquidity buffers needed to support operations. 

The liquidity buffer mainly consists of highly rated short-term money market instruments. In addition, some 

funds may be placed in liquid investment grade bonds. In accordance with the Financing Company Act, as 

amended by law 1545/2011, Article 8 b, in the event of disturbances in the financial markets which prevent 

Finnvera from acquiring funds from the capital markets on reasonable terms, the State may also grant Finnvera 

short-term loans of up to €500 million, with tenors not exceeding 12 months. 

Finnvera's interest bearing assets are denominated in euros and U.S. dollars primarily based on 3 and 6 month 

market rates, whereas funding transactions may be executed in other currencies and on other interest terms. In 

order to eliminate currency and interest rate mismatch between assets and liabilities, interest rate and currency 

derivatives are used for hedging purposes. 

Litigation 

There is no material litigation pending or threatened against Finnvera. 

Selected Financial Information 

The following information set out in summary form is extracted from the audited financial statements of the 

Issuer as at 31 December 2013 and 31 December 2012 (as incorporated by reference in this Offering Circular). 

Consolidated Balance Sheet 

Assets (€1,000s) 31 Dec 2013 31 Dec 2012 

Loans and receivables from credit institutions ................................................................................  276,443 172,037 

Loans and receivables from customers   

- Loans ............................................................................................................................................  3,649,525 2,952,642 

- Guarantee receivables ...................................................................................................................  46,023 38,129 
- Receivables from export credit guarantee and special guarantee operations .................................  15,305 16,442 

 3,710,853 3,007,214 

Investments .....................................................................................................................................    
- Debt securities ..............................................................................................................................  326,191 269,593 

- Associates .....................................................................................................................................  78,195 76,448 

- Other shares and participations .....................................................................................................  118,019 114,044 
- Investment property ...................................................................  0 28 

 522,405 460,112 

 
Derivatives ………………………………………. 8,159 80,387 

Intangible assets …………………………………. 2,572 1,980 

   
Property and equipment ..................................................................................................................    

- Properties ......................................................................................................................................  834 1,146 

- Equipment .................................................................................  1,437 1,355 

 2,270 2,501 

Other assets ..................................................................................    

- Credit loss receivables from the state ...........................................................................................  6,516 49,360 
- Other .............................................................................................................................................  5,030 3,684 

 11,546 53,044 

Prepayments and accrued income ...................................................................................................  69,115 30,344 
Tax assets ........................................................................................................................................  98 188 

TOTAL ASSETS 4,603,461 3,807,808 

 

Liabilities (€1,000s) 31 Dec 2013 31 Dec 2012 

Liabilities to credit institutions ..........................................................................................................  0 85,000 
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Liabilities to other institutions ..........................................................................................................  2,143,436 1,435,125 

Debt securities in issue......................................................................................................................  1,059,870 987,399 

Derivatives ...................................................................................  31,272 7,067 

Provisions ....................................................................................  65,601 46,586 

Other liabilities .................................................................................................................................  54,738 55,401 
Accruals and deferred income ...........................................................................................................  307,616 332,827 

Tax liabilities ....................................................................................................................................  4,333 4,230 

Capital loans .....................................................................................................................................  88,029 82,388 
 3,754,895 3,036,021 

   

Equity (€1,000s) 31 Dec 2013 31 Dec 2012 

   

Equity attributable to the parent company's shareholders   

- Share capital ...............................................................................................................................................  196,605 196,605 

- Share premium .................................................................................  51,036 51,036 

- Fair value reserve .............................................................................  518 318 

Unrestricted funds ........................................................................................................................................    

- Fund for domestic operations .....................................................................................................................  137,172 139,770 

- Fund for export credit guarantee and special guarantee operations .............................................................  357,825 295,726 
- Fund for venture capital investments ..........................................................................................................  17,225 17,461 

- Retained earnings .......................................................................................................................................  82,590 60,401 

 594,813 513,359 

Total equity ..................................................................................................................................................  842,972 761,319 

Share equity held by non-controlling interest ...............................................................................................  5,594 10,468 

TOTAL LIABILITIES AND EQUITY 4,603,461 3,807,808 
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TAXATION 

The following is a general description of certain tax considerations relating to the Notes.  It does not purport to 

be a complete analysis of all tax considerations relating to the Notes, whether in those countries or elsewhere.  

Prospective purchasers of Notes should consult their own tax advisers as to which countries' tax laws could be 

relevant to acquiring, holding and disposing of Notes and receiving payments of interest, principal and/or other 

amounts under the Notes and the consequences of such actions under the tax laws of those countries.  This 

summary is based upon the law as in effect on the date of this Offering Circular and is subject to any change in 

law that may take effect after such date. 

Republic of Finland 

Interest on the notes is currently exempt from income taxes in the Republic of Finland, including withholding 

tax, if paid to an individual who is not a resident of the Republic of Finland, or to a corporation organised under 

the laws of a country other than the Republic of Finland, unless the individual or corporation has an office or 

other fixed place of business in the Republic of Finland to which the interest is attributable.  Gain on the sale or 

disposition of the Notes by a non-resident of the Republic of Finland outside of the Republic of Finland will not 

be subject to tax in the Republic of Finland, unless such gain is related to a fixed place of business in the 

Republic of Finland. 

Under existing Finnish law, there is a withholding tax in respect of any payment of interest on the Notes to any 

Noteholder or Couponholder who is a natural person or a deceased estate and is generally liable to tax on income 

and wealth in the Republic of Finland. 

Financial Transactions Tax ("FTT") 

The European Commission has published a proposal for a Directive for a common FTT in certain participating 

Member States.  

The proposed FTT has very broad scope and could apply to certain dealings in financial instruments (including 

secondary market transactions). 

The FTT could apply in certain circumstances to persons both within and outside of the participating Member 

States. Generally, it would apply to certain dealings in financial instruments where at least one party is a 

financial institution, and either (i) at least one party is established or deemed to be established in a participating 

Member State or (ii) the financial instruments are issued in a participating Member State. 

The FTT proposal remains subject to negotiation between the participating Member States and is the subject of 

legal challenge.  It may therefore be altered prior to any implementation, the timing of which remains unclear. 

Prospective holders of Notes are advised to seek their own professional advice in relation to the FTT. 

EU Savings Tax Directive 

Under EC Council Directive 2003/48/EC on the taxation of savings income in the form of interest payments (the 

"EU Savings Directive"), each Member State is required to provide to the tax authorities of another Member 

State details of payments of interest or other similar income (similar income for this purposes includes any 

discount element on the issue of the Notes or any premium payable on redemption) paid by a person within its 

jurisdiction to, or collected by such a person for, an individual resident or certain limited types of entity 

established in that other Member State; however, for a transitional period, Austria and Luxembourg may instead 

apply a withholding system in relation to such payments, deducting tax at a rate of 35 per cent. The transitional 

period is to terminate at the end of the first full fiscal year following agreement by certain non-EU countries to 

the exchange of information relating to such payments. The Luxembourg government however officially 

announced on 10 April 2013 that they will give up the withholding tax system as from 1 January 2015 and apply 

the automatic exchange of information system under the EU Savings Directive. 

A number of non-EU countries, and certain dependent or associated territories of certain Member States, have 

adopted similar measures (either provision of information or transitional withholding) in relation to payments 

made by a person within its jurisdiction to, or collected by such a person for, an individual resident or certain 

limited types of entity established in a Member State. In addition, the Member States have entered into provision 

of information or transitional withholding arrangements with certain of those dependent or associated territories 

in relation to payments made by a person in a Member State to, or collected by such a person for, an individual 

resident or certain limited types of entity established in one of those territories. 
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The European Council formally adopted a Council Directive amending the Directive on 24 March 2014 (the 

"Amending Directive"). The Amending Directive broadens the scope of the requirements described above to 

expand the range of payments covered by the Directive to include (i) certain additional types of income and (ii) 

payments to or by certain entities or legal arrangements, or payments made in certain circumstances, where the 

person regarded for the purposes of the Directive as the beneficial owner is an individual resident in that other 

Member State. Member States have until 1 January 2016 to implement national legislation giving effect to these 

additional requirements and the national legislation must apply from 1 January 2017. 

United States Federal Income Taxation 

The discussion of tax matters in this Offering Circular is not intended or written to be used, and cannot be 

used by any person, for the purpose of avoiding U.S. federal, state or local tax penalties, and was written 

to support the promotion or marketing of the Programme.  Each taxpayer should seek advice based on 

such person's particular circumstances from an independent tax advisor. 

The following summary discusses the principal U.S. federal income tax consequences of the acquisition, 

ownership and disposition of the Notes.  Except as specifically noted below, this discussion applies only to: 

 Notes purchased on original issuance at their issue price (as defined below); 

 Notes held as capital assets; and 

 U.S. Holders (as defined below). 

This discussion does not describe all of the tax consequences that may be relevant in light of a Noteholder's 

particular circumstances or to Noteholders subject to special rules, such as: 

 financial institutions; 

 insurance companies; 

 dealers in securities or foreign currencies; 

 persons holding Notes as part of a hedging transaction, straddle, conversion transaction or other 

integrated transaction; 

 U.S. Holders whose functional currency is not the U.S. dollar; 

 partnerships or other entities classified as partnerships for U.S. federal income tax purposes; or 

 former citizens and residents of the United States. 

This summary is based on the Internal Revenue Code of 1986, as amended to the date hereof (the "Code"), 

administrative pronouncements, judicial decisions and final, temporary and proposed U.S. Treasury Regulations 

all as of the date of this Offering Circular and any of which may at any time be repealed, revised or subject to 

differing interpretation, possibly retroactively so as to result in U.S. federal income tax consequences different 

from those described below.  Persons considering the purchase of the Notes should consult the relevant Pricing 

Supplement for any additional discussion regarding U.S. federal income taxation and should consult their tax 

advisors with regard to the application of the U.S. federal income tax laws to their particular situations as well as 

any tax consequences arising under the laws of any state, local or non-U.S. taxing jurisdiction. 

This summary does not discuss Notes with a maturity of greater than 30 years, the impact of redenomination of a 

Note, Notes that by their terms may be retired for an amount less than their principal amount and Notes subject 

to special rules.  The tax treatment of certain Notes such as, for example, Index-Linked Notes or Dual Currency 

Notes, may be specified in the relevant Pricing Supplement.  Moreover, this summary does not discuss Bearer 

Notes.  In general, U.S. federal income tax law imposes significant limitations on U.S. Holders of Bearer Notes.  

U.S. Holders should consult their tax advisors regarding the restrictions and penalties imposed under U.S. federal 

income tax law with respect to Bearer Notes and any other tax consequences with respect to the acquisition, 

ownership and disposition of any of these Notes. 
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As used herein, the term "U.S. Holder" means a beneficial owner of a Note that is for U.S. federal income tax 

purposes: 

 a citizen or individual resident of the United States; 

 a corporation created or organised in or under the laws of the United States or of any state thereof or the 

District of Columbia; 

 an estate the income of which is subject to U.S. federal income taxation regardless of its source; or 

 a trust if a court within the United States is able to exercise primary supervision over the administration 

of the trust and one or more U.S. persons have the authority to control all substantial decisions of the 

trust. 

If an entity that is classified as a partnership for U.S. federal income tax purposes holds Notes, the U.S. federal 

income tax treatment of a partner will generally depend on the status of the partner and upon the activities of the 

partnership.  Partners of partnerships holding Notes should consult with their tax advisors regarding the U.S. 

federal tax consequences of an investment in the Notes. 

Payments of Stated Interest 

Interest paid on a Note will be taxable to a U.S. Holder as ordinary interest income at the time it accrues or is 

received in accordance with the Noteholder's method of accounting for U.S. federal income tax purposes, 

provided that the interest is "qualified stated interest" (as defined below).  Interest income earned by a U.S. 

Holder with respect to a Note will constitute foreign source income for U.S. federal income tax purposes, which 

may be relevant in calculating the Noteholder's foreign tax credit limitation.  The rules regarding foreign tax 

credits are complex and prospective investors should consult their tax advisors about the application of such 

rules to them in their particular circumstances.  Special rules governing the treatment of interest paid with 

respect to original issue discount notes and foreign currency notes are described under "—Original Issue 

Discount," "—Contingent Payment Debt Instruments," and "—Foreign Currency Notes." 

Original Issue Discount 

A Note that has an "issue price" that is less than its "stated redemption price at maturity" will be considered to 

have been issued with original issue discount for U.S. federal income tax purposes (and will be referred to as an 

"original issue discount Note") unless the Note satisfies a de minimis threshold (as described below) or is a short-

term Note (as defined below).  The "issue price" of a Note generally will be the first price at which a substantial 

amount of the Notes is sold to the public (which does not include sales to bond houses, brokers or similar 

persons or organisations acting in the capacity of underwriters, placement agents or wholesalers).  The "stated 

redemption price at maturity" of a Note generally will equal the sum of all payments required to be made under 

the Note other than payments of "qualified stated interest."  "Qualified stated interest" is stated interest 

unconditionally payable (other than in debt instruments of the Issuer) at least annually during the entire term of 

the Note at a single fixed rate of interest, at a single qualified floating rate of interest or at a rate that is 

determined at a single fixed formula that is based on objective financial or economic information.  A rate is a 

qualified floating rate if variations in the rate can reasonably be expected to measure contemporaneous 

fluctuations in the cost of newly borrowed funds in the currency in which the Note is denominated. 

If the difference between a Note's stated redemption price at maturity and its issue price is less than a de minimis 

amount, i.e., 
1
/4 of 1 per cent. of the stated redemption price at maturity multiplied by the number of complete 

years to maturity (or weighted average maturity if any amount included in the stated redemption price at maturity 

is payable before maturity), the Note will not be considered to have original issue discount.  U.S. Holders of the 

Notes with a de minimis amount of original issue discount will include this original issue discount in income, as 

capital gain, on a pro rata basis as principal payments are made on the Note. 

U.S. Holders of original issue discount Notes that mature more than one year from their date of issuance will be 

required to include original issue discount in income for U.S. federal income tax purposes as it accrues in 

accordance with a constant yield method based on a compounding of interest, regardless of whether cash 

attributable to this income is received.  Under these rules, U.S. Holders generally will have to include in taxable 

income, increasingly greater amounts of original issue discount in successive accrual periods. 

A U.S. Holder may make an election to include in gross income all interest that accrues on any particular Note 

(including stated interest, acquisition discount, original issue discount, de minimis original issue discount, market 
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discount, de minimis market discount and unstated interest, as adjusted by any amortisable bond premium or 

acquisition premium) in accordance with a constant yield method based on the compounding of interest, and 

generally may revoke such election only with the permission of the U.S. Internal Revenue Service ("IRS") (a 

"constant yield election").  If a U.S. Holder makes a constant yield election with respect to a Note with market 

discount (discussed below), the U.S. Holder will be treated as having made an election to include market 

discount in income currently over the life of all debt instruments with market discount acquired by the electing 

U.S. Holder on or after the first day of the first taxable year to which such election applies. U.S. Holders should 

consult their tax advisors about making this election in light of their particular circumstances. 

A Note that matures one year or less from its date of issuance (a "short-term Note") will be treated as being 

issued at a discount and none of the interest paid on the Note will be treated as qualified stated interest regardless 

of issue price.  In general, a cash method U.S. Holder of a short-term Note is not required to accrue the discount 

for U.S. federal income tax purposes unless it elects to do so.  Cash method U.S. Holders who do not elect to 

accrue the discount should include stated interest payments on short-term Notes as ordinary income upon receipt.  

Cash method U.S. Holders who do elect to accrue the discount and certain other Noteholders, including those 

who report income on the accrual method of accounting for U.S. federal income tax purposes, are required to 

include the discount in income as it accrues on a straight-line basis, unless another election is made to accrue the 

discount according to a constant yield method based on daily compounding.  In the case of a U.S. Holder who is 

not required and who does not elect to include the discount in income currently, any gain realised on the sale, 

exchange, or retirement of the short-term Note will be ordinary income to the extent of the discount accrued on a 

straight-line basis (or, if elected, according to a constant yield method based on daily compounding) through the 

date of sale, exchange or retirement.  In addition, those U.S. Holders will be required to defer deductions for any 

interest paid on indebtedness incurred to purchase or carry short-term Notes in an amount not exceeding the 

accrued discount until the accrued discount is included in income. 

The Issuer may have an unconditional option to redeem, or U.S. Holders may have an unconditional option to 

require the Issuer to redeem, a Note prior to its stated maturity date. Under applicable regulations, if the Issuer 

has an unconditional option to redeem a Note prior to its stated maturity date, this option will be presumed to be 

exercised if, by utilising any date on which the Note may be redeemed as the maturity date and the amount 

payable on that date in accordance with the terms of the Note as the stated redemption price at maturity, the yield 

on the Note would be lower than its yield to maturity. If the U.S. holders have an unconditional option to require 

the Issuer to redeem a Note prior to its stated maturity date, this option will be presumed to be exercised if 

making the same assumptions as those set forth in the previous sentence, the yield on the Note would be higher 

than its yield to maturity. If it was presumed that an option would be exercised but it is not in fact exercised, the 

Note would be treated solely for purposes of calculating original issue discount as if it were redeemed, and a new 

Note were issued, on the presumed exercise date for an amount equal to the Note's adjusted issue price on that 

date. The adjusted issue price of an original issue discount Note is defined as the sum of the issue price of the 

Note and the aggregate amount of previously accrued original issue discount, less any prior payments other than 

payments of qualified stated interest. 

Market Discount 

If a U.S. Holder purchases a Note (other than a short-term Note) for an amount that is less than its stated 

redemption price at maturity or, in the case of an original issue discount Note, its adjusted issue price, the 

amount of the difference will be treated as market discount for U.S. federal income tax purposes, unless this 

difference is less than a specified de minimis amount. 

A U.S. Holder will be required to treat any principal payment (or, in the case of an original issue discount Note, 

any payment that does not constitute qualified stated interest) on, or any gain on the sale, exchange, retirement or 

other disposition of a Note, including disposition in certain nonrecognition transactions, as ordinary income to 

the extent of the market discount accrued on the Note at the time of the payment or disposition unless this market 

discount has been previously included in income by the U.S. Holder pursuant to an election by the Noteholder to 

include market discount in income as it accrues.  An election to include market discount in income as it accrues 

applies to all debt instruments with market discount acquired by the electing U.S. Holder on or after the first day 

of the first taxable year to which such election applies and may not be revoked without the consent of the IRS.  

In addition, a U.S. Holder that does not elect to include market discount in income currently may be required to 

defer, until the maturity of the Note or its earlier disposition (including certain nontaxable transactions), the 

deduction of all or a portion of the interest expense on any indebtedness incurred or maintained to purchase or 

carry such Note. 
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Market discount will accrue on a straight line basis unless a U.S. Holder makes an election with respect to a 

particular note to accrue on a constant yield basis or makes a constant yield election (as described under "—

Original Issue Discount").  Such election will result in a deemed election for all market discount bonds acquired 

by the Noteholder on or after the first day of the first taxable year to which such election applies. 

Acquisition Premium and Amortisable Bond Premium 

A U.S. Holder who purchases a Note for an amount that is greater than the Note's adjusted issue price but less 

than or equal to sum of all amounts payable on the Note after the purchase date other than payments of qualified 

stated interest will be considered to have purchased the Note at an acquisition premium.  Under the acquisition 

premium rules, the amount of original issue discount that the U.S. Holder must include in its gross income with 

respect to the Note for any taxable year will be reduced by the portion of acquisition premium properly allocable 

to that year. 

If a U.S. Holder purchases a Note for an amount that is greater than the stated redemption price at maturity, the 

Noteholder will be considered to have purchased the Note with amortisable bond premium equal in amount to 

the excess of the purchase price over the amount payable at maturity.  The Noteholder may elect to amortise this 

premium, using a constant yield method, over the remaining term of the Note.  A Noteholder who elects to 

amortise bond premium must reduce its tax basis in the Note by the amount of the premium amortised in any 

year.  An election to amortise bond premium applies to all taxable debt obligations then owned and thereafter 

acquired by the Noteholder and may be revoked only with the consent of the IRS. 

If a U.S. Holder makes a constant yield election (as described under "—Original Issue Discount") for a Note 

with amortisable bond premium, such election will result in a deemed election to amortise bond premium for all 

of the Noteholder's debt instruments with amortisable bond premium. 

Sale, Exchange or Retirement of the Notes 

Upon the sale, exchange or retirement of a Note, a U.S. Holder will recognise taxable gain or loss equal to the 

difference between the amount realised on the sale, exchange or retirement and the Noteholder's adjusted tax 

basis in the Note.  A U.S. Holder's adjusted tax basis in a Note generally will equal the acquisition cost of the 

Note increased by the amount of original issue discount and market discount included in the Holder's gross 

income and decreased by any bond premium or acquisition premium previously amortised and by the amount of 

any payment received from the Issuer other than a payment of qualified stated interest.  Gain or loss, if any, will 

generally be U.S. source income for purposes of computing a U.S. Holder's foreign tax credit limitation.  For 

these purposes, the amount realised does not include any amount attributable to accrued but unpaid qualified 

stated interest on the Note.  Amounts attributable to accrued but unpaid qualified stated interest are treated as 

payments of interest as described under "—Payments of Stated Interest." 

Gain or loss realised on the sale, exchange or retirement of a Note will generally be capital gain or loss and will 

be long-term capital gain or loss if at the time of sale, exchange or retirement the U.S. Holder has held the Note 

for more than one year.  Exceptions to this general rule apply to the extent of any accrued market discount or, in 

the case of a short-term Note, to the extent of any accrued discount not previously included in the Noteholder's 

taxable income.  See "—Original Issue Discount" and "—Market Discount."  In addition, other exceptions to this 

general rule apply in the case of foreign currency Notes, and contingent payment debt instruments.  See "—

Foreign Currency Notes" and "—Contingent Payment Debt Instruments."  The deductibility of capital losses is 

subject to limitations. 

Contingent Payment Debt Instruments 

If the terms of the Notes provide for certain contingencies that affect the timing and amount of payments 

(including Notes with a variable rate or rates that do not qualify as "variable rate debt instruments" for purposes 

of the original issue discount rules) they generally will be "contingent payment debt instruments" for U.S. 

federal income tax purposes.  Under the rules that govern the treatment of contingent payment debt instruments, 

no payment on such Notes qualifies as qualified stated interest.  Rather, a U.S. Holder must account for interest 

for U.S. federal income tax purposes based on a "comparable yield" and the differences between actual payments 

on the Note and the Note's "projected payment schedule" as described below.  The comparable yield is 

determined by us at the time of issuance of the Notes.  The comparable yield may be greater than or less than the 

stated interest, if any, with respect to the Notes.  Solely for the purpose of determining the amount of interest 

income that a U.S. Holder will be required to accrue on a contingent payment debt instrument, the Issuer will be 

required to construct a "projected payment schedule" that represents a series of payments the amount and timing 
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of which would produce a yield to maturity on the contingent payment debt instrument equal to the comparable 

yield. 

Neither the comparable yield nor the projected payment schedule constitutes a representation by the 

Issuer regarding the actual amount, if any, that the contingent payment debt instrument will pay. 

For U.S. federal income tax purposes, a U.S. Holder will be required to use the comparable yield and the 

projected payment schedule established by the Issuer in determining interest accruals and adjustments, unless the 

Noteholder timely discloses and justifies the use of a different comparable yield and projected payment schedule 

to the IRS. 

A U.S. Holder, regardless of the Noteholder's method of accounting for U.S. federal income tax purposes, will 

be required to accrue interest income on a contingent payment debt instrument at the comparable yield, adjusted 

upward or downward to reflect the difference, if any, between the actual and the projected amount of any 

contingent payments on the contingent payment instrument (as set forth below). 

A U.S. Holder will be required to recognise interest income equal to the amount of any net positive adjustment, 

i.e., the excess of actual payments over projected payments, in respect of a contingent payment debt instrument 

for a taxable year.  A net negative adjustment, i.e., the excess of projected payments over actual payments, in 

respect of a contingent payment debt instrument for a taxable year: 

 will first reduce the amount of interest in respect of the contingent payment debt instrument that a 

Noteholder would otherwise be required to include in income in the taxable year; and 

 to the extent of any excess, will give rise to an ordinary loss equal to so much of this excess as does not 

exceed the excess of: 

 the amount of all previous interest inclusions under the contingent payment debt instrument 

over 

 the total amount of the U.S. Holder's net negative adjustments treated as ordinary loss on the 

contingent payment debt instrument in prior taxable years. 

A net negative adjustment is not subject to the two per cent. floor limitation imposed on miscellaneous 

deductions.  Any net negative adjustment in excess of the amounts described above will be carried forward to 

offset future interest income in respect of the contingent payment debt instrument or to reduce the amount 

realised on a sale, exchange or retirement of the contingent payment debt instrument.  Where a U.S. Holder 

purchases a contingent payment debt instrument for a price other than its adjusted issue price, the difference 

between the purchase price and the adjusted issue price must be reasonably allocated to the daily portions of 

interest or projected payments with respect to the contingent payment debt instrument over its remaining term 

and treated as a positive or negative adjustment, as the case may be, with respect to each period to which it is 

allocated. 

Upon a sale, exchange or retirement of a contingent payment debt instrument, a U.S. Holder generally will 

recognise taxable gain or loss equal to the difference between the amount realised on the sale, exchange or 

retirement and the Noteholder's adjusted basis in the contingent payment debt instrument.  A U.S. Holder's 

adjusted basis in a Note that is a contingent payment debt instrument generally will be the acquisition cost of the 

Note, increased by the interest previously accrued by the U.S. Holder on the Note under these rules, disregarding 

any net positive and net negative adjustments, and decreased by the amount of any noncontingent payments and 

the projected amount of any contingent payments previously made on the Note.  A U.S. Holder generally will 

treat any gain as interest income, and any loss as ordinary loss to the extent of the excess of previous interest 

inclusions in excess of the total net negative adjustments previously taken into account as ordinary losses, and 

the balance as capital loss.  The deductibility of capital losses is subject to limitations.  In addition, if a 

Noteholder recognises loss above certain thresholds, the Noteholder may be required to file a disclosure 

statement with the IRS (as described under "—Reportable Transactions"). 

A U.S. Holder will have a tax basis in any property, other than cash, received upon the retirement of a contingent 

payment debt instrument equal to the fair market value of the property, determined at the time of retirement.  The 

Noteholder's holding period for the property will commence on the day immediately following its receipt.  

Special rules apply to contingent payment debt instruments that are denominated, or provide for payments, in a 

currency other than the U.S. dollar ("Foreign Currency Contingent Payment Debt Instruments").  Very 
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generally, these instruments are accounted for like a contingent payment debt instrument, as described above, but 

in the currency of the Foreign Currency Contingent Payment Debt Instruments.  The relevant amounts must then 

be translated into U.S. dollars.  The rules applicable to Foreign Currency Contingent Payment Debt Instruments 

are complex and U.S. Holders are urged to consult their own tax advisors regarding the U.S. federal income tax 

consequences of the acquisition, ownership and disposition of such instruments. 

Foreign Currency Notes 

The following discussion summarizes the principal U.S. federal income tax consequences to a U.S. Holder of the 

ownership and disposition of the Notes that are denominated in a specified currency other than the U.S. dollar or 

the payments of interest or principal on which are determined by reference to a currency other than the U.S. 

dollar ("foreign currency Notes"). 

The rules applicable to foreign currency Notes could require some or all gain or loss on the sale, exchange or 

other disposition of a foreign currency Note to be recharacterised as ordinary income or loss.  The rules 

applicable to foreign currency Notes are complex and may depend on the Noteholder's particular U.S. federal 

income tax situation.  For example, various elections are available under these rules, and whether a Noteholder 

should make any of these elections may depend on the Noteholder's particular U.S. federal income tax situation.  

U.S. Holders are urged to consult their tax advisors regarding the U.S. federal income tax consequences of the 

ownership and disposition of foreign currency Notes. 

A U.S. Holder who uses the cash method of accounting and who receives a payment of qualified stated interest 

in a foreign currency with respect to a foreign currency Note will be required to include in income the U.S. 

dollar value of the foreign currency payment (determined on the date the payment is received) regardless of 

whether the payment is in fact converted to U.S. dollars at the time, and this U.S. dollar value will be the U.S. 

Holder's tax basis in the foreign currency. 

An accrual method U.S. Holder will be required to include in income the U.S. dollar value of the amount of 

interest income (including original issue discount or market discount, but reduced by acquisition premium and 

amortisable bond premium, to the extent applicable) that has accrued and is otherwise required to be taken into 

account with respect to a foreign currency Note during an accrual period.  The U.S. dollar value of the accrued 

income will be determined by translating the income at the average rate of exchange for the accrual period or, 

with respect to an accrual period that spans two taxable years, at the average rate for the partial period within the 

taxable year.  The U.S. Holder will recognise ordinary income or loss with respect to accrued interest income on 

the date the income is actually received.  The amount of ordinary income or loss recognised will equal the 

difference between the U.S. dollar value of the foreign currency payment received (determined on the date the 

payment is received) in respect of the accrual period and the U.S. dollar value of interest income that has accrued 

during the accrual period (as determined above).  Rules similar to these rules apply in the case of a cash method 

taxpayer required to currently accrue original issue discount or market discount. 

An accrual method U.S. Holder or cash method U.S. Holder accruing original issue discount may elect to 

translate interest income (including original issue discount) into U.S. dollars at the spot rate on the last day in the 

interest accrual period (or, in the case of a partial accrual period, the spot rate on the last day of the partial 

accrual period in the taxable year) or, if the date of receipt is within five business days of the last day of the 

interest accrual period, the spot rate on the date of receipt.  A U.S. Holder that makes this election must apply it 

consistently to all debt instruments from year to year and cannot change the election without the consent of the 

IRS. 

Original issue discount, market discount, acquisition premium and amortisable bond premium on a foreign 

currency Note are to be determined in the relevant foreign currency.  Where the taxpayer elects to include market 

discount in income currently, the amount of market discount will be determined for any accrual period in the 

relevant foreign currency and then translated into U.S. dollars on the basis of the average rate in effect during the 

accrual period.  Exchange gain or loss realised with respect to such accrued market discount shall be determined 

in accordance with the rules relating to accrued interest described above.  Accrued market discount (other than 

market discount currently included in income) taken into account upon the receipt of any partial principal 

payment or upon the sale, retirement or other disposition of a Note is translated into U.S. dollars at the spot rate 

on such payment or disposition date. 

If an election to amortise bond premium is made, amortisable bond premium taken into account on a current 

basis shall reduce interest income in units of the relevant foreign currency.  Exchange gain or loss is realised on 

amortised bond premium with respect to any period by treating the bond premium amortised in the period in the 
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same manner as payments on the sale, exchange or retirement of the foreign currency Note, as described below.  

Any exchange gain or loss will be ordinary income or loss as described below.  If the election is not made, any 

loss realised on the sale, exchange or retirement of a foreign currency Note with amortisable bond premium by a 

U.S. Holder who has not elected to amortise the premium will be a capital loss to the extent of the bond 

premium. 

A U.S. Holder's tax basis in a foreign currency Note, and the amount of any subsequent adjustment to the 

Noteholder's tax basis, will be the U.S. dollar value amount of the foreign currency amount paid for such foreign 

currency Note, or of the foreign currency amount of the adjustment, determined on the date of the purchase or 

adjustment.  A U.S. Holder who purchases a foreign currency Note with previously owned foreign currency will 

recognise ordinary income or loss in an amount equal to the difference, if any, between such U.S. Holder's tax 

basis in the foreign currency and the U.S. dollar fair market value of the foreign currency Note on the date of 

purchase. 

Gain or loss realised upon the sale, exchange or retirement of a foreign currency Note that is attributable to 

fluctuation in currency exchange rates will be ordinary income or loss that will not be treated as interest income 

or expense.  Gain or loss attributable to fluctuations in exchange rates will equal the difference between (i) the 

U.S. dollar value of the foreign currency principal amount of the Note, determined on the date the payment is 

received or the Note is disposed of, and (ii) the U.S. dollar value of the foreign currency principal amount of the 

Note, determined on the date the U.S. Holder acquired the Note.  Payments received attributable to accrued 

interest will be treated in accordance with the rules applicable to payments of interest on foreign currency Notes 

described above.  The foreign currency gain or loss will be recognised only to the extent of the total gain or loss 

realised by the Noteholder on the sale, exchange or retirement of the foreign currency Note.  The source of the 

foreign currency gain or loss will be determined by reference to the residence of the Noteholder on whose books 

the Note is properly reflected.  Any gain or loss realised by these Noteholders in excess of the foreign currency 

gain or loss will be capital gain or loss except to the extent of any accrued market discount or, in the case of 

short-term Note, to the extent of any discount not previously included in the Noteholder's income provided that 

the Note is not a Foreign Currency Contingent Payment Debt Instrument.  Noteholders should consult their tax 

advisors with respect to the tax consequences of receiving payments in a currency different from the currency in 

which payments with respect to such Note accrue. 

A U.S. Holder will have a tax basis in any foreign currency received on the sale, exchange or retirement of a 

foreign currency Note equal to the U.S. dollar value of the foreign currency, determined at the time of sale, 

exchange or retirement.  A cash method taxpayer who buys or sells a foreign currency Note that is traded on an 

established securities market is required to translate units of foreign currency paid or received into U.S. dollars at 

the spot rate on the settlement date of the purchase or sale.  Accordingly, no exchange gain or loss will result 

from currency fluctuations between the trade date and the settlement date of the purchase or sale.  An accrual 

method taxpayer may elect the same treatment for all purchases and sales of foreign currency obligations 

provided that the Notes are traded on an established securities market.  This election cannot be changed without 

the consent of the IRS.  If either (i) the Note is not traded on an established securities market or (ii) it is and the 

holder is an accrual method taxpayer that does not make the election described above with respect to such Note, 

exchange gain or loss may result from currency fluctuations between the trade date and the settlement date of the 

purchase or sale.  Any gain or loss realised by a U.S. Holder on a sale or other disposition of foreign currency 

(including its exchange for U.S. dollars or its use to purchase foreign currency Notes) will be ordinary income or 

loss. 

Backup Withholding and Information Reporting 

Information returns may be filed with the IRS in connection with payments on the Notes and the proceeds from a 

sale or other disposition of the Notes.  A U.S. Holder may be subject to U.S. backup withholding on these 

payments if it fails to provide its tax identification number to the paying agent and comply with certain 

certification procedures or otherwise establish an exemption from backup withholding.  The amount of any 

backup withholding from a payment to a U.S. Holder will be allowed as a credit against the Noteholder's U.S. 

federal income tax liability and may entitle the Noteholder to a refund, provided that the required information is 

furnished to the IRS. 

Certain Reporting Obligations 

A U.S. taxpayer that participates in a "reportable transaction" will be required to disclose its participation to the 

IRS.  The scope and application of these rules is not entirely clear.  A U.S. Holder may be required to treat a 

foreign currency exchange loss from the Notes as a reportable transaction if the loss exceeds U.S.$50,000 in a 
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single taxable year if the U.S. Holder is an individual or trust, or higher amounts for other U.S. Holders.  In the 

event the acquisition, ownership or disposition of the Notes constitutes participation in a "reportable transaction" 

for purposes of these rules, a U.S. Holder will be required to disclose its investment by filing Form 8886 with the 

IRS.  Prospective purchasers should consult their tax advisors regarding the application of these rules to the 

acquisition, ownership or disposition of the Notes. 

In addition, U.S. Holders should consult their tax advisors about any additional reporting obligations that may 

apply as a result of the acquisition, holding or disposition of the Notes. Failure to comply with certain reporting 

obligations could result in the imposition of substantial penalties. 

The U.S. federal income tax discussion set forth above is included for general information only and may 

not be applicable depending upon a Noteholder's particular situation.  Noteholders should consult their 

tax advisors with respect to the tax consequences to them of the ownership and disposition of the Notes, 

including the tax consequences under state, local, foreign and other tax laws and the possible effects of 

changes in U.S. federal or other tax laws. 
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CERTAIN ERISA CONSIDERATIONS 

The U.S. Employee Retirement Income Security Act of 1974, as amended ("ERISA") imposes fiduciary 

standards and certain other requirements on employee benefit plans subject thereto including collective 

investment funds, separate accounts, and other entities or accounts whose underlying assets are treated as assets 

of such plans pursuant to the U.S. Department of Labor regulation, 29 CFR Section 2510.3-101, as modified by 

Section 3(42) of ERISA (collectively, "ERISA Plans"), and on those persons who are fiduciaries with respect to 

ERISA Plans. Investments by ERISA Plans are subject to ERISA's general fiduciary requirements, including the 

requirement of investment prudence and diversification and the requirement that an ERISA Plan's investments be 

made in accordance with the documents governing the Plan. The prudence of a particular investment will be 

determined by the responsible fiduciary of an ERISA Plan by taking into account the ERISA Plan's particular 

circumstances and all of the facts and circumstances of the investment and the fact that in the future there may be 

no market in which the fiduciary will be able to sell or otherwise dispose of the Notes. 

In addition, Section 406 of ERISA and Section 4975 of the Code prohibit certain transactions involving the 

assets of an ERISA Plan (as well as those plans that are not subject to ERISA but which are subject to Section 

4975 of the Code, such as individual retirement accounts, which we refer to, together with any entities whose 

underlying assets include the assets of any such plan and with ERISA Plans, "Plans") and certain persons 

(referred to as "parties in interest" within the meaning of ERISA or "disqualified persons" within the meaning of 

the Code) having certain relationships to such Plans, unless a statutory or administrative exemption applies to the 

transaction. In particular, a sale or exchange of property or an extension of credit between a Plan and a party in 

interest or disqualified person may constitute a prohibited transaction. A party in interest or disqualified person 

who engages in a prohibited transaction may be subject to excise taxes or other liabilities under ERISA and/or 

the Code. 

Prohibited transactions within the meaning of Section 406 of ERISA and/or Section 4975 of the Code may arise 

if the Notes are acquired by a Plan with respect to which the Issuer or an affiliate is a party in interest or a 

disqualified person, unless the Notes are acquired pursuant to and in accordance with an applicable exemption. 

Certain exemptions from the prohibited transaction provisions of Section 406 of ERISA and Section 4975 of the 

Code may apply depending in part on the type of Plan fiduciary making the decision to acquire a Note and the 

circumstances under which that decision is made. Included among these exemptions are Prohibited Transaction 

Class Exemption ("PTCE") 91-38 (relating to investments by bank collective investment funds), PTCE 84-14 

(relating to transactions effected by a "qualified professional asset manager"), PTCE 90-1 (relating to 

investments by insurance company pooled separate accounts), PTCE 95-60 (relating to investments by insurance 

company general accounts), PTCE 96-23 (relating to transactions determined by an in-house asset manager) and 

Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code (for transactions with certain service 

providers). There can be no assurance that any of these class exemptions or any other exemption will be 

available with respect to any particular transaction involving the Notes. 

EXCEPT AS OTHERWISE PROVIDED IN ANY APPLICABLE PRICING SUPPLEMENT, BY ITS 

PURCHASE AND HOLDING OF A NOTE (OR ANY INTEREST IN A NOTE), EACH PURCHASER AND 

EACH TRANSFEREE, INCLUDING ANY FIDUCIARY PURCHASING ON BEHALF OF A PLAN, WILL 

BE DEEMED TO HAVE REPRESENTED AND WARRANTED, IN ITS CORPORATE AND FIDUCIARY 

CAPACITY, ON EACH DAY FROM THE DATE ON WHICH THE PURCHASER OR TRANSFEREE 

ACQUIRES THE NOTE (OR INTEREST THEREIN) THROUGH AND INCLUDING THE DATE ON 

WHICH THE PURCHASER OR TRANSFEREE DISPOSES OF ITS INTEREST IN SUCH NOTE, EITHER 

THAT (A) IT IS NOT AN "EMPLOYEE BENEFIT PLAN" AS DESCRIBED IN SECTION 3(3) OF ERISA 

AND SUBJECT TO TITLE I OF ERISA, OR A "PLAN" AS DEFINED IN AND SUBJECT TO SECTION 

4975 OF THE CODE, OR A GOVERNMENTAL PLAN OR CHURCH PLAN WHICH IS SUBJECT TO ANY 

U.S. FEDERAL, STATE OR LOCAL LAW THAT IS SUBSTANTIALLY SIMILAR TO THE PROVISIONS 

OF SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE ("SIMILAR LAW"), OR AN ENTITY 

WHOSE ASSETS ARE TREATED AS ASSETS OF ANY SUCH EMPLOYEE BENEFIT PLAN OR PLAN 

OR (B) ITS PURCHASE, HOLDING AND DISPOSITION OF A NOTE (OR INTEREST THEREIN) DOES 

NOT AND WILL NOT CONSTITUTE OR RESULT IN A PROHIBITED TRANSACTION UNDER 

SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE (OR IN THE CASE OF A GOVERNMENTAL 

OR CHURCH PLAN, ANY SUBSTANTIALLY SIMILAR LAW) UNLESS AN EXEMPTION IS 

AVAILABLE WITH RESPECT TO SUCH TRANSACTIONS AND ALL THE CONDITIONS OF SUCH 

EXEMPTION HAVE BEEN SATISFIED. 

Governmental plans and certain church plans, while not subject to the fiduciary responsibility provisions of 

ERISA or the provisions of Section 4975 of the Code, may nevertheless be subject to state or other laws that are 
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substantially similar to the foregoing provisions of ERISA and the Code. Fiduciaries of any such plans should 

consult with their counsel before purchasing Notes. 

Any Plan fiduciary that proposes to cause a Plan to purchase Notes should consult with its counsel regarding the 

applicability of the fiduciary responsibility and prohibited transaction provisions of ERISA and Section 4975 of 

the Code to such an investment, and to confirm that such investment will not constitute or result in a prohibited 

transaction or any other violation of an applicable requirement of ERISA or the Code. 

The sale of Notes to a Plan is in no respect a representation by us that such an investment meets all relevant legal 

requirements with respect to investments by Plans generally or any particular Plan, or that such an investment is 

appropriate for Plans generally or any particular Plan. 

Any special ERISA considerations relevant to a particular issue of Notes will be provided in the applicable 

Pricing Supplement. 
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SUBSCRIPTION AND SALE 

Notes may be sold from time to time by the Issuer to any one or more of Citigroup Global Markets Limited, 

Crédit Agricole Corporate and Investment Bank, Deutsche Bank AG, London Branch, HSBC Bank plc and 

Nordea Bank Danmark A/S (the "Dealers"). Any Dealers of the Notes that are not U.S. registered broker-dealers 

will agree that they will offer and sell the Notes within the United States only through U.S. registered broker-

dealers.  The arrangements under which Notes may from time to time be agreed to be sold by the Issuer to, and 

purchased by, Dealers are set out in the Dealer Agreement dated 2 October 2012 (the "Dealer Agreement") and 

made between the Issuer and the Dealers.  Any such agreement will, inter alia, make provision for the form and 

terms and conditions of the relevant Notes, the price at which such Notes will be purchased by the Dealers and 

the commissions or other agreed deductibles (if any) payable or allowable by the Issuer in respect of such 

purchase.  The Dealer Agreement makes provision for the resignation or termination of appointment of existing 

Dealers and for the appointment of additional or other Dealers either generally in respect of the Programme or in 

relation to a particular Tranche of Notes. 

United States of America 

Regulation S Category 2; TEFRA D or TEFRA C as specified in the relevant Pricing Supplement or neither if 

TEFRA is specified as not applicable in the relevant Pricing Supplement. 

The Notes have not been and will not be registered under the Securities Act and include Notes in bearer form 

that are subject to U.S. tax law requirements and may not be offered or sold within the United States or to, or for 

the account or benefit of, U.S. persons except in certain transactions exempt from the registration requirements 

of the Securities Act. Terms used in this paragraph have the meanings given to them by Regulation S. 

Notes in bearer form having a maturity of more than one year are subject to U.S. tax law requirements and may 

not be offered, sold or delivered within the United States or its possessions or to a United States person, except 

in certain transactions permitted by U.S. tax regulations. Terms used in this paragraph have the meanings given 

to them by the U.S. Internal Revenue Code of 1986 and regulations thereunder. 

Subject to certain exceptions, the Notes may not be offered, sold or delivered within the United States or to 

United States persons.  Each Dealer has agreed that it will not offer, sell or deliver a Note in bearer form within 

the United States or to United States persons except as permitted by the Dealer Agreement. The Dealer 

Agreement provides that the Dealers may directly or through their respective U.S. broker-dealer affiliates 

arrange for the offer and resale of Registered Notes (i) to non-U.S. residents located outside the United States or 

(ii) within the United States only to persons whom they reasonably believe are QIBs that are also QPs who can 

represent that (a) they are QPs who are QIBs within the meaning of Rule 144A; (b) they are not broker-dealers 

that own and invest on a discretionary basis less than U.S.$25 million in securities of unaffiliated issuers; (c) 

they are not a participant-directed employee plan, such as a 401(k) plan; (d) they are acting for their own 

account, or the account of one or more QIBs, each of which is also a QP; (e) they are not formed for the purpose 

of investing in the Issuer; (f) each account for which they are purchasing will hold and transfer not less than the 

minimum denomination of the Notes at any time; (g) they understand that the Issuer may receive a list of 

participants holding positions in its securities from one or more book-entry depositaries; and (h) they will 

provide notice of the transfer restrictions set forth in this Offering Circular to any subsequent transferees. 

Each Dealer has agreed that, except as permitted by the Dealer Agreement, it will not offer, sell or deliver the 

Notes, (a) as part of their distribution at any time and (b) otherwise until 40 days after the later of the 

commencement of the offering and the closing date (the "distribution compliance period"), within the United 

States or to, or for the account or benefit of, U.S. persons, and that it will have sent to each dealer to which it 

sells the Notes during the distribution compliance period, as defined in Regulation S under the Securities Act, a 

confirmation or other notice setting forth the restrictions on offers and sales of the Notes within the United States 

or to, or for the account or benefit of, U.S. persons. 

In addition, until 40 days after the commencement of the offering of Notes comprising any Tranche, any offer or 

sale of Notes within the United States by any dealer (whether or not participating in the offering) may violate the 

registration requirements of the Securities Act if such offer or sale is made otherwise than in accordance with 

Rule 144A or another exemption from registration under the Securities Act. 

This Offering Circular has been prepared by the Issuer for use in connection with the offer and sale of the Notes 

outside the United States to non-U.S. persons in reliance on Regulation S and within the United States in reliance 

on Rule 144A. The Issuer and each Dealer to be appointed under the Programme reserve the right to reject any 
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offer to purchase the Notes, in whole or in part, for any reason. This Offering Circular does not constitute an 

offer to any person in the United States or to any U.S. person, other than any QIB that is also a QP (a "QIB/QP") 

to whom an offer has been made directly by one of the Dealers to be appointed under the Programme or its U.S. 

broker-dealer affiliate. Distribution of this Offering Circular to any U.S. person or to any other person within the 

United States, other than any QIB/QP, if any, is unauthorised and any disclosure without the prior written 

consent of the Issuer of any of its contents to any U.S. person or other person within the United States, other than 

any QIB/QP, is prohibited. 

United Kingdom 

Each Dealer has represented, warranted and agreed that: 

(a) No deposit-taking:  in relation to any Notes having a maturity of less than one year: 

(i) it is a person whose ordinary activities involve it in acquiring, holding, managing or disposing 

of investments (as principal or agent) for the purposes of its business; and: 

(ii) it has not offered or sold and will not offer or sell any Notes other than to persons: 

(A) whose ordinary activities involve them in acquiring, holding, managing or disposing of 

investments (as principal or agent) for the purposes of their businesses; or 

(B) who it is reasonable to expect will acquire, hold, manage or dispose of investments (as 

principal or agent) for the purposes of their businesses, 

where the issue of the Notes would otherwise constitute a contravention of Section 19 of the 

FSMA by the Issuer; 

(b) Financial promotion:  it has only communicated or caused to be communicated and will only 

communicate or cause to be communicated any invitation or inducement to engage in investment 

activity (within the meaning of section 21 of the FSMA) received by it in connection with the issue or 

sale of any Notes in circumstances in which section 21(1) of the FSMA does not apply to the Issuer or 

the Guarantor; and 

(c) General compliance: it has complied and will comply with all applicable provisions of the FSMA with 

respect to anything done by it in relation to any Notes in, from or otherwise involving the United 

Kingdom. 

Norway 

Each Dealer understand that Notes denominated in NOK may not be offered or sold within Norway or to or for 

the account or benefit of persons domiciled in Norway, unless the regulation relating to the offer of VPS Notes 

and the registration in the VPS has been complied with. 

Japan 

The Notes have not been and will not be registered under the Financial Instruments and Exchange Law of Japan 

(Law No. 25 of 1948, as amended) and, accordingly, each Dealer has undertaken that it will not offer or sell any 

Notes directly or indirectly, in Japan or to, or for the benefit of, any Japanese Person or to others for re-offering 

or resale, directly or indirectly, in Japan or to any Japanese Person except under circumstances which will result 

in compliance with all applicable laws, regulations and guidelines promulgated by the relevant Japanese 

governmental and regulatory authorities and in effect at the relevant time.  For the purposes of this paragraph, 

"Japanese Person" shall mean any person resident in Japan, including any corporation or other entity organised 

under the laws of Japan. 

General 

Each Dealer acknowledges that other than with respect to the admission to listing, trading and/or quotation by 

such one or more competent authorities, stock exchanges and/or quotation systems as may be specified in the 

Pricing Supplement, no action has been or will be taken in any country or jurisdiction by the Issuer that would 

permit a public offering of Notes, or possession or distribution of any offering material in relation thereto, in any 

country or jurisdiction where action for that purpose is required.  Each Dealer has represented, warranted and 
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agreed that it has complied and will comply with all applicable laws and regulations in each country or 

jurisdiction in or from which it purchases, offers, sells or delivers Notes or possesses, distributes or publishes 

this Offering Circular or any Pricing Supplement or any related offering material, in all cases at its own expense.  

Other persons into whose hands this Offering Circular or any Pricing Supplement comes are required by the 

Issuer and the Dealers to comply with all applicable laws and regulations in each country or jurisdiction in or 

from which they purchase, offer, sell or deliver Notes or possess, distribute or publish this Offering Circular or 

any Pricing Supplement or any related offering material, in all cases at their own expense. 

The Dealer Agreement provides that the Dealers shall not be bound by any of the restrictions relating to any 

specific jurisdiction (set out above) to the extent that such restrictions shall, as a result of change(s) or change(s) 

in official interpretation, after the date hereof, of applicable laws and regulations, no longer be applicable but 

without prejudice to the obligations of the Dealers described in the paragraph headed "General" above. 

Selling restrictions may be supplemented or modified with the agreement of the Issuer.  Any such supplement or 

modification may be set out in the relevant Pricing Supplement (in the case of a supplement or modification 

relevant only to a particular Tranche of Notes) or in a supplement to this Offering Circular. 
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TRANSFER RESTRICTIONS 

Rule 144A Notes 

Each purchaser of Restricted Notes within the United States, by accepting delivery of this Offering Circular and 

the Restricted Notes, will be deemed to have represented, agreed and acknowledged that: 

(i) It (a) is a QIB that is also a QP, (b) is not a broker-dealer that owns and invests on a discretionary basis 

less than U.S.$25 million in securities of unaffiliated issuers, (c) is not a participant-directed employee 

plan, such as a 401(k) plan, (d) is acquiring such Restricted Notes for its own account, or for the account 

of one or more QIBs, each of which is also a QP, (e) was not formed for the purpose of investing in the 

Restricted Notes or the Issuer or the Guarantor, and (f) is aware, and each beneficial owner of the 

Restricted Notes has been advised, that the sale of the Restricted Notes to it is being made in reliance on 

Rule 144A and the Issuer is relying on an exemption from the Investment Company Act provided by 

section 3(c)(7). 

(ii) It will, (a) along with each account for which it is purchasing, hold and transfer beneficial interests in 

the Restricted Notes in a principal amount that is not less than U.S.$100,000 and (b) provide notice of 

the transfer restrictions to any subsequent transferees. In addition, it understands that the Issuer may 

receive a list of participants holding positions in the Restricted Notes from one or more book-entry 

depositories. 

(iii) (a) The Restricted Notes have not been and will not be registered under the Securities Act and may not 

be offered, sold, pledged or otherwise transferred except (1) in accordance with Rule 144A to a person 

that it, and any person acting on its behalf, reasonably believes is a QIB that is also a QP purchasing for 

its own account or for the account of one or more QIBs, each of which is also a QP, or (2) in an offshore 

transaction to non-U.S. persons in accordance with Rule 903 or Rule 904 of Regulation S, under the 

Securities Act, in each case in accordance with any applicable securities laws of any state or other 

jurisdiction of the United States and (b) it will, and each subsequent holder of the Restricted Notes is 

required to, notify any purchaser of the Restricted Notes from it of the resale restrictions on the 

Restricted Notes. 

(iv) It understands that the Issuer has the power under the Agency Agreement and Condition 6 to compel 

any beneficial owner of Restricted Notes that is a U.S. person and is not a QIB and also a QP to sell its 

interest in the Restricted Notes, or may sell such interest on behalf of such owner. The Issuer has the 

right to refuse to honour the transfer of an interest in the Restricted Notes to a U.S. person who is not 

both a QIB and a QP. Any purported transfer of the Restricted Notes to a purchaser that does not comply 

with the requirements of the transfer restrictions herein will be of no force and effect and will be void ab 

initio. 

(v) Except as otherwise provided in the applicable Pricing Supplement, that either (a) it is not an "employee 

benefit plan" as described in Section 3(3) of ERISA and subject to Title I of ERISA, a "plan" as defined 

in and subject to Section 4975 of the Code, a governmental plan or church plan which is subject to any 

Similar Law, or an entity whose assets are treated as assets of any such employee benefit plan or plan, or 

(b) its purchase, holding and disposition of a Restricted Note does not and will not constitute or result in 

a prohibited transaction under Section 406 of ERISA or Section 4975 of the Code (or in the case of a 

governmental or church plan, any such substantially Similar Law) unless an exemption is available with 

respect to such transactions and all the conditions of such exemption have been satisfied. 

(vi) The Restricted Notes, unless the Issuer determines otherwise in accordance with applicable law, will 

bear a legend in or substantially in the following form: 

"THE NOTES REPRESENTED HEREBY HAVE NOT BEEN AND WILL NOT BE REGISTERED 

UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES 

ACT") OR ANY SECURITIES LAW OF ANY STATE OR OTHER JURISDICTION OF THE 

UNITED STATES.  THE HOLDER HEREOF, BY PURCHASING THE NOTES REPRESENTED 

HEREBY, AGREES FOR THE BENEFIT OF THE ISSUER THAT THE NOTES REPRESENTED 

HEREBY MAY BE REOFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED ONLY 

IN COMPLIANCE WITH THE SECURITIES ACT AND OTHER APPLICABLE LAWS AND 

ONLY (1) PURSUANT TO RULE 144A UNDER THE SECURITIES ACT ("RULE 144A") TO A 

PERSON THAT THE HOLDER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL 
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BUYER (A "QIB") WITHIN THE MEANING OF RULE 144A AND A QUALIFIED PURCHASER 

(A "QP") WITHIN THE MEANING OF SECTION 2(A)(51) OF THE UNITED STATES 

INVESTMENT COMPANY ACT OF 1940 (THE "INVESTMENT COMPANY ACT") 

PURCHASING FOR ITS OWN ACCOUNT OR A PERSON PURCHASING FOR THE ACCOUNT 

OF A QUALIFIED INSTITUTIONAL BUYER WHOM THE HOLDER HAS INFORMED, IN EACH 

CASE, THAT THE REOFFER, RESALE, PLEDGE OR OTHER TRANSFER IS BEING MADE IN 

RELIANCE ON RULE 144A, AND THAT CAN REPRESENT, IN EACH CASE, THAT: (A) IT IS A 

QP WHO IS A QIB WITHIN THE MEANING OF RULE 144A; (B) IT IS NOT A BROKER-

DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN U.S.$25 

MILLION IN SECURITIES OF UNAFFILIATED ISSUERS; (C) IT IS NOT A PARTICIPANT-

DIRECTED EMPLOYEE PLAN, SUCH AS A 401(K) PLAN; (D) IT IS ACTING FOR ITS OWN 

ACCOUNT, OR THE ACCOUNT OF ONE OR MORE QIBS, EACH OF WHICH IS ALSO A QP; (E) 

IT IS NOT FORMED FOR THE PURPOSE OF INVESTING IN THE ISSUER; (F) EACH 

ACCOUNT FOR WHICH IT IS PURCHASING WILL HOLD AND TRANSFER NOT LESS THAN 

THE MINIMUM DENOMINATION OF THE NOTES AT ANY TIME; (G) IT UNDERSTANDS 

THAT THE ISSUER MAY RECEIVE A LIST OF PARTICIPANTS HOLDING POSITIONS IN ITS 

SECURITIES FROM ONE OR MORE BOOK-ENTRY DEPOSITARIES; AND (H) IT WILL 

PROVIDE NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH IN THIS OFFERING 

CIRCULAR TO ANY SUBSEQUENT TRANSFEREES; (2) TO NON-U.S. PERSONS IN AN 

OFFSHORE TRANSACTION IN ACCORDANCE WITH REGULATION S UNDER THE 

SECURITIES ACT, OR (3) TO THE ISSUER OR ITS AFFILIATES. THE HOLDER WILL, AND 

EACH SUBSEQUENT HOLDER IS REQUIRED TO, NOTIFY ANY PURCHASER FROM IT OF 

THE NOTES IN RESPECT HEREOF OF THE RESALE RESTRICTIONS REFERRED TO ABOVE. 

TRANSFER IN VIOLATION OF THE FOREGOING WILL BE OF NO FORCE OR EFFECT, WILL 

BE VOID AB INITIO, AND WILL NOT OPERATE TO TRANSFER ANY RIGHTS TO THE 

TRANSFEREE, NOTWITHSTANDING ANY INSTRUCTIONS TO THE CONTRARY TO THE 

ISSUER OF THIS NOTE, THE TRUSTEE OR ANY INTERMEDIARY. NO REPRESENTATION 

CAN BE MADE AS TO THE AVAILABILITY OF ANY EXEMPTION UNDER THE SECURITIES 

ACT FOR RESALES OF THIS NOTE. 

THE ISSUER HAS THE RIGHT TO COMPEL ANY BENEFICIAL OWNER THAT IS A U.S. 

PERSON AND IS NOT A QIB AND A QP TO SELL ITS INTEREST IN THIS NOTE, OR MAY 

SELL SUCH INTEREST ON BEHALF OF SUCH BENEFICIAL OWNER.  THE ISSUER HAS NOT 

BEEN AND WILL NOT BE REGISTERED AS AN INVESTMENT COMPANY UNDER THE 

INVESTMENT COMPANY ACT. 

EXCEPT AS OTHERWISE PROVIDED IN THE APPLICABLE PRICING SUPPLEMENT, BY ITS 

PURCHASE AND HOLDING OF THIS NOTE (OR ANY INTEREST IN THIS NOTE), EACH 

PURCHASER AND EACH TRANSFEREE, INCLUDING ANY FIDUCIARY PURCHASING ON 

BEHALF OF A PLAN, WILL BE DEEMED TO HAVE REPRESENTED AND AGREED, THAT 

EITHER THAT (1) IT IS NOT, AND WILL NOT BE, AN "EMPLOYEE BENEFIT PLAN" AS 

DESCRIBED IN SECTION 3(3) OF THE U.S. EMPLOYEE RETIREMENT INCOME SECURITY 

ACT OF 1974, AS AMENDED ("ERISA") AND SUBJECT TO TITLE I OF ERISA, OR A "PLAN" 

SUBJECT TO SECTION 4975 OF THE U.S. INTERNAL REVENUE CODE OF 1986, AS 

AMENDED (THE "CODE"), OR A GOVERNMENTAL PLAN OR CHURCH PLAN WHICH IS 

SUBJECT TO ANY U.S. FEDERAL, STATE OR LOCAL LAW THAT IS SUBSTANTIALLY 

SIMILAR TO THE PROVISIONS OF SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE 

"SIMILAR LAW"), OR AN ENTITY WHOSE ASSETS ARE TREATED AS ASSETS OF ANY 

SUCH EMPLOYEE BENEFIT PLAN OR PLAN OR (2) ITS PURCHASE, HOLDING AND 

DISPOSITION OF THIS NOTE (OR ANY INTEREST HEREIN) DOES NOT AND WILL NOT 

CONSTITUTE OR RESULT IN A PROHIBITED TRANSACTION UNDER SECTION 406 OF 

ERISA OR SECTION 4975 OF THE CODE (OR IN THE CASE OF A GOVERNMENTAL OR 

CHURCH PLAN, ANY SUCH SUBSTANTIALLY SIMILAR LAW) UNLESS AN EXEMPTION IS 

AVAILABLE WITH RESPECT TO SUCH TRANSACTIONS AND ALL THE CONDITIONS OF 

SUCH EXEMPTION HAVE BEEN SATISFIED. 

[THIS NOTE HAS BEEN ISSUED WITH ORIGINAL ISSUE DISCOUNT ("OID") FOR U.S. 

FEDERAL INCOME TAX PURPOSES. YOU CAN CONTACT [NAME/TITLE OF 

REPRESENTATIVE OF ISSUER] AT [ADDRESS/TELEPHONE NUMBER OF SUCH 

REPRESENTATIVE] TO RECEIVE INFORMATION NECESSARY TO PROPERLY ACCOUNT 

FOR OID ON THE NOTE] 
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[THIS NOTE HAS BEEN ISSUED WITH ORIGINAL ISSUE DISCOUNT ("OID") FOR U.S. 

FEDERAL INCOME TAX PURPOSES. THIS NOTE HAS OID OF [currency][amount] PER EACH 

[currency][amount] OF PRINCIPAL AMOUNT OF THIS NOTE; THE ISSUE PRICE OF THIS 

NOTE IS [currency][amount]; THE ISSUE DATE IS [date]; AND THE YIELD TO MATURITY 

(COMPOUNDED [semi-annually]) IS [yield].] [THE COMPARABLE YIELD IS: [yield] AND THE 

PROJECTED PAYMENT SCHEDULE IS AS FOLLOWS: [table]]" 

(i) It understands that the Issuer, the Guarantor, the Registrar, the relevant Dealer(s) and their affiliates, and 

others will rely upon the truth and accuracy of the foregoing acknowledgements, representations and 

agreements and agrees that, if any of the acknowledgements, representations or agreements deemed to 

have been made by it by its purchase of Restricted Notes is no longer accurate, it shall promptly notify 

the Issuer and the Dealers. 

(ii) If it is acquiring any Notes for the account of one or more QIBs that are also QPs, it represents that it 

has sole investment discretion with respect to each of those accounts and that it has full power to make 

the foregoing acknowledgements, representations and agreements on behalf of each such account. 

(iii) It understands that the Restricted Notes will be represented by a Restricted Global Note Certificate. 

Before any interest in a Restricted Global Note Certificate may be offered, sold, pledged or otherwise 

transferred to a person who takes delivery in the form of an interest in the Unrestricted Global Note 

Certificate or as the case may be, Global Note, it will be required to provide a Transfer Agent with a 

written certification (in the form provided in the Agency Agreement) as to compliance with applicable 

securities laws. 

Prospective purchasers are hereby notified that sellers of the Notes may be relying on the exemption from 

the provisions of Section 5 of the Securities Act provided by Rule 144A. 

Regulation S Notes 

Each purchaser of Bearer Notes while in the form of Temporary Global Notes or Unrestricted Registered Notes 

outside the United States (or beneficial interest therein) in resales prior to the expiration of the distribution 

compliance period, by accepting delivery of this Offering Circular and the Unrestricted Notes, will be deemed to 

have represented, agreed and acknowledged that: 

(i) It is, or at the time Notes are purchased will be, the beneficial owner of such Unrestricted Registered 

Notes and (a) it is not a U.S. person and it is located outside the United States (within the meaning of 

Regulation S) and (b) it is not an affiliate of the Issuer or the Guarantor or a person acting on behalf of 

such an affiliate. 

(ii) It understands that such Notes have not been and will not be registered under the Securities Act and that 

it will not offer, sell, pledge or otherwise transfer such Unrestricted Registered Notes except (a) in 

accordance with Rule 144A under the Securities Act to a person that it and any person acting on its 

behalf reasonably believes is a QIB that is also a QP purchasing for its own account, or for the account 

of one or more QIBs each of which is also a QP in a transaction that meets the requirements of Rule 

144A and takes delivery in the form of a Restricted Note or (b) in an offshore transaction in accordance 

with Rule 903 or Rule 904 of Regulation S, in each case in accordance with any applicable securities 

laws of any State of the United States. 

(iii) Except as otherwise provided in the applicable Pricing Supplement, that either (a) it is not, and will not 

be, an "employee benefit plan" as described in Section 3(3) of ERISA and subject to Title I of ERISA, a 

"plan" as defined in and subject to Section 4975 of the Code, a governmental plan or church plan which 

is subject to any Similar Law, or an entity whose assets are treated as assets of any such employee 

benefit plan or plan, or (b) its purchase, holding and disposition of an Unrestricted Note (or an interest in 

such Note) does not and will not constitute or result in a prohibited transaction under Section 406 of 

ERISA or Section 4975 of the Code (or in the case of a governmental or church plan, any such 

substantially Similar Law) unless an exemption is available with respect to such transactions and all the 

conditions of such exemption have been satisfied. 
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(iv) It understands that such Notes, unless otherwise determined by the Issuer in accordance with applicable 

law, will bear a legend in or substantially in the following form: 

"THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. 

SECURITIES ACT OF 1933 AS AMENDED (THE "SECURITIES ACT"), OR WITH ANY 

SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF 

THE UNITED STATES AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE 

TRANSFERRED WITHIN THE UNITED STATES EXCEPT PURSUANT TO AN EXEMPTION 

FROM REGISTRATION UNDER THE SECURITIES ACT IN A TRANSACTION THAT WILL 

NOT CAUSE THE ISSUER TO BECOME REQUIRED TO REGISTER AS AN INVESTMENT 

COMPANY UNDER THE U.S. INVESTMENT COMPANY ACT OF 1940, AS AMENDED. 

EXCEPT AS OTHERWISE PROVIDED IN THE APPLICABLE PRICING SUPPLEMENT, BY ITS 

PURCHASE AND HOLDING OF THIS NOTE (OR ANY INTEREST IN THIS NOTE), EACH 

PURCHASER AND EACH TRANSFEREE, INCLUDING ANY FIDUCIARY PURCHASING ON 

BEHALF OF A PLAN, WILL BE DEEMED TO HAVE REPRESENTED AND AGREED, THAT 

EITHER THAT (1) IT IS NOT, AND WILL NOT BE, AN "EMPLOYEE BENEFIT PLAN" AS 

DESCRIBED IN SECTION 3(3) OF THE U.S. EMPLOYEE RETIREMENT INCOME SECURITY 

ACT OF 1974, AS AMENDED ("ERISA") AND SUBJECT TO TITLE I OF ERISA, OR A "PLAN" 

SUBJECT TO SECTION 4975 OF THE U.S. INTERNAL REVENUE CODE OF 1986, AS 

AMENDED (THE "CODE"), OR A GOVERNMENTAL PLAN OR CHURCH PLAN WHICH IS 

SUBJECT TO ANY U.S. FEDERAL, STATE OR LOCAL LAW THAT IS SUBSTANTIALLY 

SIMILAR TO THE PROVISIONS OF SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE 

("SIMILAR LAW"), OR AN ENTITY WHOSE ASSETS ARE TREATED AS ASSETS OF ANY 

SUCH EMPLOYEE BENEFIT PLAN OR PLAN OR (2) ITS PURCHASE, HOLDING AND 

DISPOSITION OF THIS NOTE (OR ANY INTEREST IN THIS NOTE) DOES NOT AND WILL 

NOT CONSTITUTE OR RESULT IN A PROHIBITED TRANSACTION UNDER SECTION 406 OF 

ERISA OR SECTION 4975 OF THE CODE (OR IN THE CASE OF A GOVERNMENTAL OR 

CHURCH PLAN, ANY SUCH SUBSTANTIALLY SIMILAR LAW) UNLESS AN EXEMPTION IS 

AVAILABLE WITH RESPECT TO SUCH TRANSACTIONS AND ALL THE CONDITIONS OF 

SUCH EXEMPTION HAVE BEEN SATISFIED. 

[THIS NOTE HAS BEEN ISSUED WITH ORIGINAL ISSUE DISCOUNT ("OID") FOR U.S. 

FEDERAL INCOME TAX PURPOSES.  YOU CAN CONTACT [NAME/TITLE OF 

REPRESENTATIVE OF ISSUER] AT [ADDRESS/TELEPHONE NUMBER OF SUCH 

REPRESENTATIVE] TO RECEIVE INFORMATION NECESSARY TO PROPERLY ACCOUNT 

FOR OID ON THE NOTE] 

[THIS NOTE HAS BEEN ISSUED WITH ORIGINAL ISSUE DISCOUNT ("OID") FOR U.S. 

FEDERAL INCOME TAX PURPOSES. THIS NOTE HAS OID OF [currency][amount] PER EACH 

[currency][amount] OF PRINCIPAL AMOUNT OF THIS NOTE; THE ISSUE PRICE OF THIS NOTE 

IS [currency][amount]; THE ISSUE DATE IS [date]; AND THE YIELD TO MATURITY 

(COMPOUNDED [semi-annually]) IS [yield]. [THE COMPARABLE YIELD IS: [yield] AND THE 

PROJECTED PAYMENT SCHEDULE IS AS FOLLOWS: [table]]" 

(v) It understands that the Issuer, the Guarantor, the Registrar, the relevant Dealer(s) and their affiliates, and 

others will rely upon the truth and accuracy of the foregoing acknowledgements, representations and 

agreements and agrees that, if any of the acknowledgements, representations or agreements deemed to 

have been made by it by its purchase of Notes is no longer accurate, it shall promptly notify the Issuer 

and the Dealers. If it is acquiring any Notes as a fiduciary or agent for one or more investor accounts, it 

represents that it has sole investment discretion with respect to each of those accounts and that it has full 

power to make the above acknowledgements, representations and agreements on behalf of each account. 

(vi) It understands that the Bearer Notes and the Unrestricted Registered Notes will be represented by an 

Unrestricted Global Note Certificate, or as the case may be, a Global Note. Prior to the expiration of the 

distribution compliance period, before any interest in an Unrestricted Global Note Certificate may be 

offered, sold, pledged or otherwise transferred to a person who takes delivery in the form of an interest 

in a Restricted Global Note Certificate, it will be required to provide a Transfer Agent with a written 

certification (in the form provided in the Agency Agreement) as to compliance with applicable securities 

laws. 
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The Issuer reserves the right to refuse to register a transfer of Notes that is not conducted in accordance 

with the applicable selling and transfer restrictions. 
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GENERAL INFORMATION 

Listing 

1. Application may be made to admit Notes issued under the Programme to the Official List and to trading 

on the Market. 

2. However, Notes may be issued pursuant to the Programme which will not be admitted to the Official 

List or admitted to trading on the Market or admitted to listing, trading and/or quotation on any other 

competent authorities, stock exchanges and/or quotation systems or which will be admitted to listing, 

trading and/or quotation on any other competent authorities, stock exchanges and/or quotation systems 

as the Issuer and the relevant Dealer(s) may agree. 

Authorisation 

3. The establishment of the Programme was authorised by a resolution of the board of directors of the 

Issuer passed/given on 3 May 2012. The entry into and the giving of the Guarantee Undertaking was 

authorised by Government Decision (VM/526/02.04.06/2012) dated 20 September 2012.  Each of the 

Issuer and the Guarantor has obtained or will obtain from time to time all necessary consents, approvals 

and authorisations in connection with the issue and performance of the Notes and the giving of the 

guarantee relating to them. 

Legal and Arbitration Proceedings 

4. There are no governmental, legal or arbitration proceedings, (including any such proceedings which are 

pending or threatened, of which the Issuer is aware), which may have, or have had during the 12 months 

prior to the date of this Offering Circular, a significant effect on the financial position or profitability of 

the Issuer and its Subsidiaries. 

Significant/Material Change 

5. Since 31 December 2013 there has been no material adverse change in the prospects of the Issuer nor 

any significant change in the financial or trading position of the Issuer. 

Auditors 

6. The consolidated and unconsolidated financial statements of the Issuer have been audited without 

qualification for the years ended 31 December 2012 and 2013 by KPMG Oy Ab, P.O. Box 1037, 00101 

Helsinki, Finland, authorised public accountants, in accordance with generally accepted auditing 

standards in Finland. 

Documents on Display 

7. Copies of the following documents may be inspected during normal business hours at the offices of 

Citibank, N.A., London Branch at Citibank, N.A., London Branch, Global Agency and Trust, 13th floor, 

Citigroup Centre, Canada Square, Canary Wharf, London, E14 5LB for 12 months from the date of this 

Offering Circular: 

(a) the Articles of Association of the Issuer (together with an English translation thereof); 

(b) the audited consolidated and unconsolidated financial statements of the Issuer for the last two 

financial years; 

(c) the Agency Agreement; 

(d) the Guarantee Undertaking; 

(e) the Deed of Covenant; 

(f) the Programme Manual (which contains the forms of the Notes in global and definitive form); 

(g) the Issuer-ICSDs Agreement; 

(h) any VPS Trustee Agreement, if signed during the twelve months from the date of this Offering 

Circular; and 
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(i) any Pricing Supplement relating to Notes which are admitted to listing, trading and/or quotation 

by any competent authority, stock exchange and/or quotation system. (In the case of any Notes 

which are not admitted to listing, trading and/or quotation by any competent authority, stock 

exchange and/or quotation system, copies of the relevant Pricing Supplement will only be 

available for inspection by the relevant Noteholders.) 

Clearing of the Notes 

8. The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg and/or the 

VPS.  The appropriate common code and the International Securities Identification Number in relation 

to the Notes of each Tranche will be specified in the relevant Pricing Supplement.  The relevant Pricing 

Supplement shall specify any other clearing system as shall have accepted the relevant Notes for 

clearance together with any further appropriate information. 

Notes 

10. Each Bearer Note having a maturity of more than one year, Receipt, Coupon and Talon will bear the 

following legend: "Any United States person who holds this obligation will be subject to limitations 

under the United States income tax laws, including the limitations provided in Sections 165(j) and 

1287(a) of the Internal Revenue Code". 

11. Each time the Issuer sends an annual or other periodic report to the holders of Restricted Notes, the 

Issuer will include a reminder that: (a) each holder of Restricted Notes is required to be a QIB and a QP 

that can make the representations set forth in "Transfer Restrictions — Restricted Notes", (b) the 

Restricted Notes can only be transferred to another QIB that is also a QP which is capable of making the 

same representations, and (c) the Issuer has the right to force any holder of Restricted Notes that is not a 

QIB and a QP to sell or redeem its Restricted Notes. 
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