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This Prospectus (as defined below) supersedes the Prospectus dated 10 June 2011 relating to the €7,500,000,000 Euro Medium Term Note
Programme (the “Programme”) of SpareBank 1 SMN, SpareBank 1 Nord-Norge and SpareBank 1 SR-Bank ASA (each an “Issuer” and together the
“Issuers”). This Prospectus does not affect any Notes already issued. This document constitutes three base prospectuses for the purposes of Article
5.4 of Directive 2003/71/EC (the “Prospectus Directive”) as amended (which includes the amendments made by Directive 2010/73/EU (the “2010
PD Amending Directive”) to the extent that such amendments have been implemented in a relevant Member State of the European Economic Area),
(i) the base prospectus for SpareBank 1 SMN, in respect of non-equity securities within the meaning of Article 22 No. 6(4) of the Commission
Regulation (EC) No. 809/2004 of 29 April 2004 (the “Notes”) to be issued by SpareBank 1 SMN under the Programme, (ii) the base prospectus for
SpareBank 1 Nord-Norge in respect of Notes to be issued by SpareBank 1 Nord Norge under the Programme, and (iii) the base prospectus for
SpareBank 1 SR-Bank ASA in respect of Notes to be issued by SpareBank 1 SR-Bank ASA under the Programme (together, the “Prospectus”).

Under the Programme each Issuer may from time to time issue Notes denominated in any currency agreed between the relevant Issuer and
the relevant Dealer (as defined below). The Notes of each Issuer will be obligations of that Issuer alone.

As more fully described herein, Notes may be (i) issued on an unsubordinated basis (“Unsubordinated Notes”), (ii) issued on a
subordinated basis with a fixed maturity as provided in “Terms and Conditions of the Notes™ herein (“Dated Subordinated Notes”) or (iii) issued on a
subordinated basis with no fixed maturity as provided in “Terms and Conditions of the Notes™ herein (“Undated Subordinated Notes™). The Terms
and Conditions of Dated and Undated Subordinated Notes will not contain any events of default.

The maximum aggregate nominal amount of all Notes from time to time outstanding under the Programme will not exceed €7,500,000,000
(or its equivalent in other currencies calculated as described in the Programme Agreement described herein), subject to increase as described herein.

The Notes may be issued on a continuing basis to one or more of the Dealers specified under “General Description of the Programme”
and any additional Dealer appointed under the Programme from time to time by an Issuer (each a “Dealer” and together the “Dealers”), which
appointment may be for a specific issue or on an ongoing basis. References in this Prospectus to the “relevant Dealer” shall, in the case of an issue of
Notes being (or intended to be) subscribed by more than one Dealer, be to all Dealers agreeing to purchase such Notes.

An investment in Notes issued under the Programme involves certain risks. For a discussion of these risks see “Risk Factors”.

Application has been made to the Commission de Surveillance du Secteur Financier (the “CSSF”) in its capacity as competent authority
under the Luxembourg Act dated 10 July 2005 on prospectuses for securities, as amended (“Prospectus Act 2005”) to approve this document as a
base prospectus. The CSSF assumes no responsibility for the economic and financial soundness of the transactions contemplated by this Prospectus
or the quality or solvency of the Issuer in accordance with Article 7(7) of the Prospectus Act 2005. Application has also been made to the
Luxembourg Stock Exchange for Notes issued under the Programme to be to be listed on the Official List of the Luxembourg Stock Exchange and to
be admitted to trading on the Luxembourg Stock Exchange’s regulated market.

References in this Prospectus to Notes being listed (and all related references) shall mean that such Notes have been admitted to the
Official List of the Luxembourg Stock Exchange and have been admitted to trading on the Luxembourg Stock Exchange's regulated market. The
Luxembourg Stock Exchange’s regulated market (the “Regulated Market”) is a regulated market for the purposes of the Markets in Financial
Instruments Directive (Directive 2004/39/EC).

The requirement to publish a prospectus under the Prospectus Directive only applies to Notes which are to be admitted to trading on a
regulated market in the European Economic Area and/or offered to the public in the European Economic Area other than in circumstances where an
exemption is available under Article 3.2 of the Prospectus Directive (as implemented in the relevant Member State(s)). References in this Prospectus
to Exempt Notes are to Notes for which no prospectus is required to be published under the Prospectus Directive. The CSSF has neither approved nor
reviewed information contained in this Prospectus in connection with Exempt Notes.

Notice of the aggregate nominal amount of Notes, interest (if any) payable in respect of Notes, the issue price of Notes and certain other
information which is applicable to each Tranche (as defined under “Terms and Conditions of the Notes”) of Notes will (other than in the case of
Exempt Notes, as defined above) be set out in a final terms document (the “Final Terms”) which will be filed with the CSSF.

Copies of Final Terms in relation to Notes to be listed on the Luxembourg Stock Exchange will also be published on the website of the
Luxembourg Stock Exchange (www.bourse.lu). In the case of Exempt Notes, notice of the aggregate nominal amount of Notes, interest (if any)
payable in respect of Notes, the issue price of Notes and certain other information which is applicable to each Tranche will be set out in a pricing
supplement document (the Pricing Supplement).

The Programme provides that Notes may be listed or admitted to trading, as the case may be, on such other or further stock exchanges or
markets as may be agreed between the relevant Issuer and the relevant Dealer. Each Issuer may also issue unlisted Notes and/or Notes not admitted to
trading on any market.

Each Issuer has been rated “A2” by Moody's. SpareBank 1 Nord-Norge has been rated “A” by Fitch. SpareBank 1 SMN has been rated
“A-” by Fitch. SpareBank 1 SMN has been rated “A-" by Fitch. Each of Moody’s and Fitch is established in the European Union and registered under
Regulation (EC) No. 1060/2009 (as amended) (the “CRA Regulation”). As such each of Moody’s and Fitch is included in the list of credit rating
agencies published by the European Securities and Markets Authority on its website (at http://www.esma.europa.eu/page/List-registered-and-
certified-CRAS) in accordance with the CRA Regulation. Where a Tranche of Notes is rated, such rating will be disclosed in the Final Terms (or
Pricing Supplement, in the case of Exempt Notes) and will not necessarily be the same as the rating assigned to the Programme by Moody’s and



Fitch. 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.

Arranger
BofA Merrill Lynch
Dealers
Barclays BofA Merrill Lynch
Commerzbank HSBC
J.P. Morgan Nordea

UBS Investment Bank
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IMPORTANT INFORMATION

This Prospectus comprises a base prospectus in respect of all Notes other than Exempt Notes issued
under the Programme for the purposes of Article 5.4 of Directive 2003/71/EC as amended (which includes
the amendments made by Directive 2010/73/EU to the extent that such amendments have been implemented
in a relevant Member State of the European Economic Area (the “Prospectus Directive”).

Each Issuer accepts responsibility for the information contained in this Prospectus and the Final
Terms for each Tranche of Notes issued under the Programme. To the best of the knowledge of each Issuer
(each having taken all reasonable care to ensure that such is the case) the information contained in this
Prospectus is in accordance with the facts and does not omit anything likely to affect the import of such
information.

Subject as provided in the applicable Final Terms, the only persons authorised to use this
Prospectus in connection with an offer of Notes are the persons named in the applicable Final Terms as the
relevant Dealer or the Managers, as the case may be.

Copies of the Final Terms will be available from the registered office of each Issuer and the
specified office set out below of each of the Paying Agents (as defined below) and will be published on the
website of the Luxembourg Stock Exchange (www.bourse.lu).

This Prospectus is to be read in conjunction with all documents which are deemed to be
incorporated herein by reference (see “Documents Incorporated by Reference”). This Prospectus shall be
read and construed on the basis that such documents are incorporated and form part of this Prospectus.

No representation, warranty or undertaking, express or implied, is made and no responsibility or
liability is accepted by the Dealers as to the accuracy or completeness of the information contained or
incorporated in this Prospectus or any other information provided by any Issuer in connection with the
Programme. No Dealer accepts any liability in relation to the information contained or incorporated by
reference in this Prospectus or any other information provided by any Issuer in connection with the
Programme.

No person is or has been authorised by any Issuer to give any information or to make any
representation not contained in or not consistent with this Prospectus or any other information supplied in
connection with the Programme or the Notes and, if given or made, such information or representation must
not be relied upon as having been authorised by any of the Issuers or any of the Dealers.

Neither this Prospectus nor any other information supplied in connection with the Programme or
any Notes (i) is intended to provide the basis of any credit or other evaluation or (ii) should be considered as
a recommendation by any of the Issuers or any of the Dealers that any recipient of this Prospectus or any
other information supplied in connection with the Programme or any Notes should purchase any Notes.
Each investor contemplating purchasing any Notes should make its own independent investigation of the
financial condition and affairs, and its own appraisal of the creditworthiness, of any of the Issuers. Neither
this Prospectus nor any other information supplied in connection with the Programme or the issue of any
Notes constitutes an offer or invitation by or on behalf of any of the Issuers or any of the Dealers to any
person to subscribe for or to purchase any Notes.

Neither the delivery of this Prospectus nor the offering, sale or delivery of any Notes shall in any
circumstances imply that the information contained herein concerning any Issuer is correct at any time
subsequent to the date hereof or that any other information supplied in connection with the Programme is
correct as of any time subsequent to the date indicated in the document containing the same. The Dealers
expressly do not undertake to review the financial condition or affairs of any Issuer during the life of the
Programme or to advise any investor in the Notes of any information coming to their attention.

IMPORTANT INFORMATION RELATING TO THE USE OF THIS PROSPECTUS AND OFFERS
OF NOTES GENERALLY

This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any Notes in
any jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such jurisdiction.
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The distribution of this Prospectus and the offer or sale of Notes may be restricted by law in certain
jurisdictions. Each Issuer and the Dealers do not represent that this Prospectus may be lawfully distributed,
or that any Notes may be lawfully offered, in compliance with any applicable registration or other
requirements in any such jurisdiction, or pursuant to an exemption available thereunder, or assume any
responsibility for facilitating any such distribution or offering. In particular, no action has been taken by any
of the Issuers or the Dealers which is intended to permit a public offering of any Notes or distribution of this
document in any jurisdiction where action for that purpose is required. Accordingly, no Notes may be
offered or sold, directly or indirectly, and neither this Prospectus nor any advertisement or other offering
material may be distributed or published in any jurisdiction, except under circumstances that will result in
compliance with any applicable laws and regulations. Persons into whose possession this Prospectus or any
Notes may come must inform themselves about, and observe, any such restrictions on the distribution of this
Prospectus and the offering and sale of Notes. In particular, there are restrictions on the distribution of this
Prospectus and the offer or sale of Notes in the United States, the European Economic Area (including the
United Kingdom) and Japan (see “Subscription and Sale”).

This Prospectus has been prepared on the basis that any offer of Notes in any Member State of the
European Economic Area which has implemented the Prospectus Directive (each, a ‘“‘Relevant Member
State”) must be made pursuant to an exemption under the Prospectus Directive, as implemented in that
Relevant Member State, from the requirement to publish a prospectus for offers of Notes. Accordingly any
person making or intending to make an offer of Notes in that Relevant Member State may only do so in
circumstances in which no obligation arises for the relevant Issuer or any Dealer to publish a prospectus
pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the
Prospectus Directive, in each case, in relation to such offer. Neither the relevant Issuer nor any Dealer have
authorised, nor do they authorise, the making of any offer of Notes in circumstances in which an obligation
arises for the relevant Issuer or any Dealer to publish or supplement a prospectus for such offer.

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 may wish to consider, either on its own or with the help of its financial and other
professional advisers, whether it:

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

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

(iii)  has 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) understands thoroughly the terms of the Notes and is familiar with the behaviour of [any
relevant indices and] financial markets; and

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

The Notes have not been and will not be registered under the United States Securities Act of 1933, as
amended, (the Securities Act) and are subject to U.S. tax law requirements. Subject to certain exceptions,
Notes may not be offered, sold or delivered within the United States or to, or for the account or benefit of,
U.S. persons (see "Subscription and Sale™).

All references in this document to “U.S. dollars”, “U.S.$” and “$” are to United States dollars, all
references to “Yen” and “Y” are to Japanese Yen and all references to “NOK” are to Norwegian Kroner. In
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addition, all references to “Sterling” and “£” refer to pounds sterling and to “euro” and “€” refer to the
currency introduced at the start of the third stage of European economic and monetary union pursuant to the
Treaty on the Functioning of the European Union, as amended.
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STABILISATION

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the
Stabilising Manager(s) (or persons acting on behalf of any Stabilising Managers(s)) in the applicable Final
Terms 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 persons acting on behalf of a Stabilising Manager) will undertake stabilisation action. Any
stabilisation action may begin on or after the date on which adequate public disclosure of the terms of the
offer of the 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 the applicable laws and rules.
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OVERVIEW OF THE PROGRAMME

The following overview does not purport to be complete and is taken from, and is qualified in its
entirety by, the remainder of this Prospectus and, in relation to the terms and conditions of any particular
Tranche of Notes, the applicable Final Terms (or, in the case of Exempt Notes, the applicable Pricing
Supplement).

This Overview constitutes a general description of the Programme for the purposes of Article
22.5(3) of Commission Regulation (EC) No 809/2004 implementing the Prospectus Directive.

Words and expressions defined in “Form of the Notes” and “Terms and Conditions of the Notes”
shall have the same meanings in this Overview.

Issuers: SpareBank 1 SMN
SpareBank 1 Nord-Norge
SpareBank 1 SR-Bank ASA

Guarantor: None

Description: Euro Medium Term Note Programme
Arranger: Merrill Lynch International

Dealers: Barclays Bank PLC

Commerzbank Aktiengesellschaft
HSBC Bank plc

J.P. Morgan Securities plc
Merrill Lynch International
Nordea Bank Danmark A/S

UBS Limited

and any other Dealers appointed in accordance with the Programme
Agreement.

Risk Factors: There are certain factors that may affect the relevant Issuer’s ability to
fulfil its obligations under Notes issued under the Programme. These are
set out under “Risk Factors” below and include “Risk Assessment”,
“Risk Management”, “Credit Risk”, “Market Risk”, “Liquidity Risk” and
“Operational Risk”. In addition, there are certain factors which are
material for the purpose of assessing the market risks associated with
Notes issued under the Programme. These are set out under “Risk
Factors” and include the fact that the Notes may not be a suitable
investment for all investors, certain risks relating to the structure of
particular Series of Notes and certain market risks.

Certain Restrictions: Each issue of Notes denominated in a currency in respect of which
particular laws, guidelines, regulations, restrictions or reporting
requirements apply will only be issued in circumstances which comply
with such laws, guidelines, regulations, restrictions or reporting
requirements from time to time (see “Subscription and Sale”) including
the following restrictions applicable at the date of this Prospectus.
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Issuing and Principal Paying
Agent:

Paying Agent and Luxembourg
Listing Agent:

Programme Size:

Distribution:

Currencies:

Maturities:

Issue Price:

Form of Notes:
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Notes having a maturity of less than one year

Notes having a maturity of less than one year will, if the issue proceeds
are accepted in the United Kingdom, constitute deposits for the purposes
of the prohibition on accepting deposits contained in section 19 of the
Financial Services and Markets Act 2000 (the “FSMA”) unless they are
issued to a limited class of professional investors and have a
denomination of at least £100,000 or its equivalent (see “Subscription
and Sale”).

Under Part Il of the Prospectus Act 2005 on prospectuses for securities
which implements the Prospectus Directive, prospectuses for the
admission to trading of money market instruments having a maturity at
issue of less than 12 months and complying also with the definition of
securities are not subject to the approval provisions of Part Il of such
Act. The approval of the Prospectus by the CSSF does not cover such
money market instruments with a maturity of less than twelve months.

Citibank, N.A., London Branch

Banque Internationale & Luxembourg SA

Up to €7,500,000,000 (or its equivalent in other currencies calculated as
described in the Programme Agreement) outstanding at any time. The
Issuers may increase the amount of the Programme in accordance with
the terms of the Programme Agreement.

Notes may be distributed by way of private or public placement and in
each case on a syndicated or non-syndicated basis.

Notes may be denominated in euro (as defined), Norwegian Kroner,
U.S. dollars, Yen, Sterling and, subject to any applicable legal or
regulatory restrictions, any other currency agreed between the relevant
Issuer and the relevant Dealer.

The Notes will have such maturities as may be agreed between the
relevant Issuer and the relevant Dealer, subject to such minimum or
maximum maturities as may be allowed or required from time to time by
the relevant central bank (or equivalent body) or any laws or regulations
applicable to the relevant Issuer or the relevant Specified Currency.
Unless otherwise permitted by then current laws, regulations and
directives, Dated Subordinated Notes will have a minimum maturity of
at least five years. Undated Subordinated Notes will not have a fixed
maturity.

Notes may be issued on a fully-paid or, in the case of Exempt Notes, a
partly-paid basis and at an issue price which is at par or at a discount to,
or premium over, par.

The Notes will be issued in bearer form as described in “Form of the
Notes”.



Fixed Rate Notes:

Floating Rate Notes:

Zero Coupon Notes:

Exempt Notes:
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Fixed interest will be payable on such date or dates as may be agreed
between the relevant Issuer and the relevant Dealer and on redemption,
and will be calculated on the basis of such Day Count Fraction as may
be agreed between the relevant Issuer and the relevant Dealer.

Floating Rate Notes will bear interest at a rate determined:

Q) on the same basis as the floating rate under a notional interest
rate swap transaction in the relevant Specified Currency
governed by an agreement incorporating the 2006 ISDA
Definitions (as published by the International Swaps and
Derivatives Association, Inc., and as amended and updated as at
the Issue Date of the first Tranche of the Notes of the relevant
Series); or

(i) on the basis of the reference rate set out in the applicable Final
Terms (or, in the case of Exempt Notes, Pricing Supplement).

The margin (if any) relating to such floating rate will be agreed between
the Issuer and the relevant Dealer for each Series of Floating Rate Notes.

Floating Rate Notes may also have a maximum interest rate, a minimum
interest rate or both.

Interest on Floating Rate Notes in respect of each Interest Period, as
agreed prior to issue by the relevant Issuer and the relevant Dealer, will
be payable on such Interest Payment Dates, and will be calculated on the
basis of such Day Count Fraction, as may be agreed between the
relevant Issuer and the relevant Dealer.

Zero Coupon Notes will be offered and sold at a discount to their
nominal amount and will not bear interest.

Each Issuer may issue Exempt Notes which are Index Linked Notes,
Dual Currency Notes, Partly Paid Notes or Notes redeemable in one or
more instalments.

Index Linked Notes: Payments of principal in respect of Index Linked
Redemption Notes or of interest in respect of Index Linked Interest
Notes will be calculated by reference to such index and/or formula or to
changes in the prices of securities or commodities or to such other
factors as the Issuer and the relevant Dealer may agree.

Dual Currency Notes: Payments (whether in respect of principal or
interest and whether at maturity or otherwise) in respect of Dual
Currency Notes will be made in such currencies, and based on such rates
of exchange, as the Issuer and the relevant Dealer may agree.

Partly Paid Notes: The Issuer may issue Notes in respect of which the
issue price is paid in separate instalments in such amounts and on such
dates as the Issuer and the relevant Dealer may agree.



Redemption:

Denomination of Notes:
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Notes redeemable in instalments: The Issuer may issue Notes which
may be redeemed in separate instalments in such amounts and on such
dates as the Issuer and the relevant Dealer may agree.

The Issuer may agree with any Dealer that Exempt Notes may be issued
in a form not contemplated by the Terms and Conditions of the Notes, in
which event the relevant provisions will be included in the applicable
Pricing Supplement.

In relation to Unsubordinated Notes and Dated Subordinated Notes, the
applicable Final Terms (or, in the case of Exempt Notes, the applicable
Pricing Supplement) will indicate the scheduled maturity date (which in
the case of Dated Subordinated Notes, must be at least five years after
the issue date) and will also indicate either that the relevant Notes cannot
be redeemed prior to their stated maturity (other than in the case of
Exempt Notes in specified instalments, if applicable, or for taxation
reasons or (in the case of Unsubordinated Notes) following an Event of
Default) or that such Notes will be redeemable at the option of the
relevant Issuer (which, in respect of Dated Subordinated Notes, may not
take place prior to the fifth anniversary of the Issue Date) and/or the
Noteholders (which, in respect of Dated Subordinated Notes, may not
take place prior to the fifth anniversary of the Issue Date) in each case
upon giving not less than 15 nor more than 30 days’ irrevocable notice
(or such other notice period (if any) as is indicated in the applicable
Final Terms) to the Noteholders or the relevant Issuer, as the case may
be, on a date or dates specified prior to such stated maturity and at a
price or prices and on such other terms as may be agreed between the
relevant Issuer and the relevant Dealer.

Undated Subordinated Notes will have no scheduled maturity date and
the applicable Final Terms will indicate whether such Notes will be
redeemable at the option of the Issuer.

No early redemption of Dated Subordinated Notes and no redemption of
Undated Subordinated Notes may take place without the prior written
consent of the Banking, Insurance and Securities Commission of the
Kingdom of Norway or such other agency of the Kingdom of Norway as
assumes or performs the functions as at the Issue Date performed by
such Commission (the “Commission”).

Notes having a maturity of less than one year may be subject to
restrictions on their denomination and distribution (see “Certain
Restrictions: Notes having a maturity of less than one year” above).

Notes will be issued in such denominations as may be agreed between
the relevant Issuer and the relevant Dealer save that the minimum
denomination of each Note will be such as may be allowed or required
from time to time by the relevant central bank (or equivalent body) or
any laws or regulations applicable to the relevant Specified Currency
(see “Certain Restrictions: Notes having a maturity of less than one
year” above), and save that the minimum denomination of each Note
(other than an Exempt Note) will be €100,000 (or, if the Notes are



Taxation:

Cross Default:

Status of the Unsubordinated
Notes:

Status of the Dated
Subordinated Notes:

Status of the Undated
Subordinated Notes:

Negative Pledge:

0012186-0005919 ICM:17022952.15

denominated in a currency other than euro, the equivalent amount in
such currency)..

All payments in respect of the Notes will be made without deduction for
or on account of withholding taxes imposed by the Kingdom of Norway
as provided in Condition 8. In the event that any such deduction is made,
the relevant Issuer will, save in certain limited circumstances provided in
Condition 8, be required to pay additional amounts to cover the amounts
so deducted.

The terms of the Unsubordinated Notes will contain a cross default
provision as further described in Condition 10.

Neither Dated Subordinated Notes nor Undated Subordinated Notes will
contain any events of default.

The Unsubordinated Notes will constitute direct, unconditional,
unsubordinated and, subject to the provisions of Condition 3(c),
unsecured obligations of the relevant Issuer and will rank pari passu
among themselves and (save for certain debts required to be preferred by
law) equally with all other unsecured obligations (including deposits)
(other than subordinated obligations, if any) of the relevant Issuer,
present and future, from time to time outstanding.

The Dated Subordinated Notes will constitute unsecured subordinated
obligations of the relevant Issuer, conditional as described in
Condition 3(c), and will rank pari passu without any preference among
themselves and at least equally with all other subordinated obligations of
the Issuer (whether actual or contingent) having a fixed maturity from
time to time outstanding. The Dated Subordinated Notes shall, in the
event of a liquidation, dissolution, administration or other winding-up of
the relevant Issuer by way of public administration, be subordinated in
right of payment only to the claims against that Issuer of all
unsubordinated creditors of that Issuer and to claims preferred under
Norwegian law generally.

The Undated Subordinated Notes will constitute undated and unsecured
subordinated obligations of the relevant Issuer, conditional as described
in Conditions 3(b) and 3(c), and will rank pari passu without any
preference among themselves and rank at least equally with Other Pari
Passu Claims from time to time outstanding. The right to payment in
respect of the Undated Subordinated Notes will be subordinated to the
claims of Senior Creditors and payments of principal and interest in
respect of the Undated Subordinated Notes will be conditional upon the
relevant Issuer being Solvent at the time of payment by that Issuer and
no principal or interest shall be payable in respect of the Undated
Subordinated Notes except to the extent that the relevant Issuer could
make such payment in whole or in part, rateably with payments in
respect of Other Pari Passu Claims, and still be Solvent immediately
thereafter, all as set out in Condition 3(b).

The terms of the Unsubordinated Notes will contain a negative pledge
provision as further described in Condition 4.
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Admission to trading:

Ratings:

Governing Law:

Selling Restrictions:

United States Selling
Restrictions:
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Application has been made to the CSSF to approve this document as a
base prospectus. Application has also been made for Notes issued under
the Programme to be admitted to trading on the regulated market of the
Luxembourg Stock Exchange. Notes may be listed or admitted to
trading, as the case may be, on other or further stock exchanges or
markets agreed between the relevant Issuer and the relevant Dealer in
relation to the Series.

Notes which are neither listed nor admitted to trading on any market
may also be issued.

The applicable Final Terms (or applicable Pricing Supplement, in the
case of Exempt Notes) will state whether or not the relevant Notes are to
be admitted to trading and, if so, on which stock exchanges and/or
markets.

Each Issuer has been rated “A2” by Moody's. SpareBank 1 Nord-Norge
has been rated “A” by Fitch. SpareBank 1 SMN has been rated “A-" by
Fitch. SpareBank 1 SMN has been rated “A-" by Fitch. Series of Notes
issued under the Programme may be rated or unrated. Where a Series of
Notes is rated, such rating will be disclosed in the applicable Final
Terms (or applicable Pricing Supplement, in the case of Exempt Notes)
and will not necessarily be the same as the rating[s] assigned to the
Programme or the relevant Issuer. 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 and any non-contractual obligations arising out of or in
connection with the Notes will be governed by, and shall be construed in
accordance with, English law, except Conditions 3 and 5(e) which will
be governed by, and construed in accordance with, Norwegian law.

There are restrictions on the offer, sale and transfer of the Notes in the
United States, the European Economic Area (including the United
Kingdom), Norway and Japan and such other restrictions as may be
required in connection with the offering and sale of a particular Tranche
of Notes (see “Subscription and Sale”™).

Regulation S, Category 2. TEFRA C or D, as specified in the applicable

Final Terms (or applicable Pricing Supplement, in the case of Exempt
Notes).
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RISK FACTORS

In purchasing Notes, investors assume the risk that the Issuers may become insolvent or otherwise
be unable to make all payments due in respect of the Notes. There is a wide range of factors which
individually or together could result in the relevant Issuer becoming unable to make all payments due in
respect of the Notes. It is not possible to identify all such factors or to determine which factors are most
likely to occur, as the Issuers may not be aware of all relevant factors and certain factors which it currently
deem not to be material may become material as a result of the occurrence of events outside the Issuers’
control. The Issuers has identified in this Prospectus a number of factors which could materially adversely
affect its business and ability to make payments due under the Notes. In addition, factors which are material
for the purpose of assessing the market risks associated with Notes issued under the Programme are also
described below.

Prospective investors should also read the detailed information set out elsewhere in this Prospectus
and reach their own views prior to making any investment decision.

Factors that may affect the Issuers’ ability to fulfil their obligations under Notes issued under the
Programme Risk Assessment

The Issuers are subject to financial services laws, regulations, administrative actions and policies in
Norway and other jurisdictions where the Issuers carry on business. Changes in supervision and regulation,
in particular in Norway, could affect the Issuers’ business, the products and services offered or the value of
the assets. Although the Issuers work closely with their regulators and continually monitor the situation,
future regulation, fiscal or other policies can be unpredictable and are beyond the control of the Issuers.

In the course of its business activities, the relevant Issuer is exposed to a variety of risks, the most
significant of which are credit risk, market risk, liquidity risk and operational risk. Whilst each Issuer
believes it has implemented the appropriate policies, systems and processes to control and mitigate these
risks, investors should note that any failure to control these risks adequately could adversely affect the
relevant Issuer’s financial condition and reputation. A description of these risk and the systems and processes
used to control them is detailed below.

Risk management

Risk is a basic element in a bank’s business model. Consequently, the relevant Issuer places heavy
emphasis on identifying, measuring, managing and monitoring central risks in such a way that the relevant
Issuer achieves its strategic objectives.

Risk management is a key element of the Issuers’ management philosophy, organisation, routines
and systems, including good management by objectives using the balanced scorecard approach. The Issuers
aim to maintain a moderate risk profile and to apply risk monitoring of such high quality that no single event
will seriously impair the Issuers’ financial position. As part of this effort, the Issuers scrutinise the most
critical risk areas and the measures established to manage these risks at least once a year. This scrutiny is an
important element in the Issuers’ ongoing risk management. Together with the other banks in the SpareBank
1 collaboration, the Issuers continue to adapt existing risk management processes, including the relevant
framework, guidelines and organisation, to meet the expected future requirements from the Basel Committee
on Banking Supervision.

Credit risk

The Issuers’ credit policy derives from their main strategy, and contains guidelines for risk profile,
distribution between the retail market and the corporate market, geographical constraints, maximum overall
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commitment in some sectors and size of individual commitments, as well as separate rules for specific types
of commitments.

The Issuers’ risk classification systems are designed with a view to managing the Issuers’ loan
portfolio in line with the Issuers’ credit strategy and to securing an appropriate risk-adjusted return.

The classification system for business market customers is based on a scoring model that takes into
account financial position and the value of any collateral of the customer. All criteria are objective and based
on publicly available information such as audited accounts, credit information and data from the Issuers’
own registers.

The risk classification system and credit routines make clear-cut demands on the processes and risk
assessments involved in dealing with business and retail market commitments.

A staff member is assigned responsibility for each customer. This staff member is responsible for
following up on the customer on a daily basis and for checking that the customer maintains its ability to pay.
In addition, the Issuers have a credit support division that takes over dealings with customers who are
obviously unable, or are highly likely to become unable, to service their commitments unless action is taken
beyond ordinary follow-up.

Risks arising from changes in credit quality and the recoverability of loans and amounts due from
counterparties are inherent in a wide range of the Issuers’ businesses. Adverse changes in the credit quality
of the Issuers’ borrowers and counterparties or a general deterioration in Norwegian or the global economic
conditions, or arising from systemic risks in the financial system, or a fall in collateral values, or a change in
the Issuers’ provisions for bad and doubtful debts and other provisions.

The Issuers’ large single name exposures and exposures to mortgage loans and corporate customers
are subject to adverse changes in credit quality in the current economic environment in Norway. Actual loan
losses vary over the business cycle, and additional loan losses may occur at a rate higher than experienced in
the past due to the prevailing market conditions.

Market risk

Market risk is defined as the potential for losses arising from market value falls resulting from
fluctuations in the fixed-income, currency and securities markets. Market risk is managed by means of
detailed limits for investments in equities, bonds and on positions taken in the fixed-income and currency
markets. The limits are reviewed at least once a year and are adopted yearly by the Issuers’ Board of
Directors. Exposures relative to the adopted limits are reported monthly to the Board of Directors. The
Issuers’ limits are well within the maximum limits set by the authorities.

Changes in currency exchange rates, particularly with regard to Norwegian Kroner, affect the value
of the Issuers’ assets and liabilities denominated in foreign currencies, and may affect other business areas.
The performance of financial markets may cause changes in the value of the Issuers’ investment and trading
portfolios.

Liquidity risk

The Issuers’ most important source of finance is customer deposits. Due to changes in customer
savings behaviour and relatively high credit demand, the Issuers’ dependence on other sources of capital has
increased. The Issuers expect that this situation will persist.

The Issuers reduce their liquidity risk by diversifying funding across a variety of markets, funding

sources and instruments, and by employing long-term borrowing. The Issuers’ Board of Directors have
adopted a liquidity strategy and established a framework that promote a long-term perspective and balance in
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liquidity procurement. The position in relation to the adopted framework is monitored by Risk Management
and reported to the Issuers’ Board of Directors on a monthly basis. A reserve in the form of committed
drawing rights is maintained to further reduce liquidity risk. The Issuers have adopted a preparedness plan to
handle both bank-specific and sector-related crisis scenarios. However, the inability of the Issuers to
anticipate and provide for unforeseen decreases or changes in funding could have adverse consequences on
the Issuers’ ability to meet their obligations when they fall due.

Operational risk

Operational risk is defined as the risk of loss inherent in the Issuers’ ongoing operations as well as in
external events, including the risk of loss as a result of inadequate or faulty internal processes and systems,
human error and various forms of attack on the Issuers such as theft, cheque counterfeiting, fraud,
embezzlement and computer crime.

The Issuers consider that authorisation structures, well-defined procedures and properly defined
responsibilities in supply contracts between the respective divisions are elements in any framework for
handling operational risk.

Changes to the Capital Adequacy Regulatory Framework

The Basel Committee on Banking Supervision (the “Basel Committee”) has put forward a number
of fundamental reforms to the regulatory capital framework for internationally active banks. On 16th
December, 2010 and on 13th January, 2011, the Basel Committee issued guidance on the eligibility criteria
for Tier 1 and Tier 2 capital instruments as part of a package of new capital and liquidity requirements
intended to reinforce capital standards and to establish minimum liquidity standards for credit institutions
(“Basel 111").

The implementation of the Basel 111 reforms was scheduled to begin on 1st January, 2013. However,
the requirements are subject to a series of transitional arrangements and will be phased in over a period of
time.

The Basel Committee’s press release dated 13th January, 2011 entitled “Minimum requirements to
ensure loss absorbency at the point of non-viability” (the “January 2011 Press Release”) included an
additional Basel III requirement (the “Non-Viability Requirement”) as follows:

“The terms and conditions of all non-common Tier 1 and Tier 2 instruments issued by an
internationally active bank must have a provision that requires such instruments, at the option of the relevant
authority, to either be written off or converted into common equity upon the occurrence of the trigger event
unless:

(a) the governing jurisdiction of the bank has in place laws that (i) require such Tier 1 and Tier 2
instruments to be written off upon such event, or (ii) otherwise require such instruments to fully absorb
losses before tax payers are exposed to loss;

(b) a peer group review confirms that the jurisdiction conforms with clause (a); and

(c) it is disclosed by the relevant regulator and by the issuing bank, in issuance documents going
forward, that such instruments are subject to loss under clause (a) in this paragraph.

The trigger event is the earlier of: (1) a decision that a write-off, without which the firm would
become non-viable, is necessary, as determined by the relevant authority; and (2) the decision to make a
public sector injection of capital, or equivalent support, without which the firm would have become non-
viable, as determined by the relevant authority.”
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The January 2011 Press Release states that instruments issued after 1st January, 2013 must meet
these requirements in order to be recognised as Tier 1 or Tier 2 instruments for regulatory capital purposes.
The recognition of instruments issued before 1st January, 2013 which do not meet these requirements will be
phased out from 1st January, 2013.

In the European Union, Basel Il will be reflected by amendments to the Capital Requirements
Directive (known as CRD IV) and the application of an EU regulation (the “Capital Requirements
Regulation”) directly in each member state (known as CRR) scheduled to be effective from 1st January,
2013. In Norway, CRD IV and CRR will be implemented by the Parliament and/or the Norwegian Ministry
of Finance.

On 6th June, 2012 the European Commission proposed a new Directive on a comprehensive
framework for dealing with ailing banks, the "Recovery and Resolution Directive", (RRD). The Recovery
and Resolution Directive includes proposals to give regulators resolution powers to write down debt of a
failing bank (or to convert such debt into equity) to strengthen its financial position and allow it to continue
as a going concern subject to appropriate restructuring. It is currently unclear whether measures ultimately
adopted in this area will apply to any debt currently in issue, or whether certain grandfathering rules will

apply.

It is possible that pursuant to the Recovery and Resolution Directive or other resolution or recovery
rules which may in the future be applicable to the Issuer, new powers may be given to the Norwegian FSA or
another relevant authority which could be used in such a way as to result in Dated and Undated Subordinated
Notes absorbing losses in the course of any resolution of the Issuer.

It is at this stage uncertain whether the Recovery and Resolution Directive will be adopted and if so,
when and in what form. It is expected that the RRD will be implemented in Norway through the adoption of
special regulations by the Norwegian Parliament and/or Ministry of Finance. However, if it were to be
adopted in its current form, the RRD could negatively affect the position of certain categories of Noteholders
and the credit rating attached to certain categories of Notes then outstanding, in particular if and when any of
the above proceedings would be commenced against the Issuer, since the application of any such legislation
may affect the rights and effective remedies of holders of such Notes as well as their market value.

Apart from the Recovery and Resolution Directive, there has been no official proposal for the
implementation of the Non-Viability Requirement in the European Union and/or Norway. The Terms and
Conditions of Dated and Undated Subordinated Notes issued under the Programme do not include provisions
reflecting such Non-Viability Requirement although they do include a provision which permits principal to
be written off in certain circumstances. Pursuant to Condition 3(c) and as described under “In certain
circumstances some or all of the principal amount of any Dated or Undated Subordinated Notes may be
cancelled” above, under existing Norwegian legislation, if the Issuer's most recent audited accounts reveal
that its net assets are less than 25 per cent. of its share capital, the general meeting of shareholders of the
Issuer can, or the relevant authorities can if the general meeting of shareholders of the Issuer does not do so:
first, cancel share capital to compensate for the shortfall and secondly, if any remaining shortfall exceeds a
substantial part (as determined by the general meeting of shareholders of the Issuer or by the relevant
Norwegian authorities) of the Issuer's subordinated loan capital, cancel, in whole or in part, such
subordinated loan capital (which would include principal in respect of all Dated and Undated Subordinated
Notes).

There can be no assurance that existing Norwegian legislation or new legislation will be amended or
introduced to reflect the January 2011 Press Release or the Crisis Management Directive or that any existing
Norwegian legislation or new legislation will be confirmed in due course by a peer group review (as referred
to in paragraph (b) of the Non-Viability Requirement above) to conform with paragraph (a) above such that
Dated and Undated Subordinated Notes would be subject to being written down or fully loss absorbing on
the basis set out in paragraph (a) above. In such circumstances, however, the Terms and Conditions of the
Dated and Undated Subordinated Notes may still need to provide for such Non-Viability Requirement in
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order to qualify as regulatory capital under Basel Il1. There has been no official notification that a peer group
review of the kind referred to in paragraph (b) above has been undertaken in respect of any laws of any EU
member state or of Norway.

If the Norwegian FSA or other authorities having oversight of the Issuer at the relevant time (the
“Relevant Authority”) (i) discloses that a peer group review has confirmed that the capital rules, howsoever
described, applicable to the Issuer conform with paragraph (a) above and (ii) discloses that they do not
require a change to the terms and conditions of any non-common Tier 1 and Tier 2 instruments to include a
provision that requires either that they be written off or converted into equity upon the occurrence of a
trigger event, to the extent not already envisaged within the terms of any series of Dated or Undated
Subordinated Notes (which change they may still require even if Norwegian legislation is deemed by a peer
group review to conform with paragraph (a) above), then the Issuer will notify holders of any affected Dated
and/or Undated Subordinated Notes in accordance with applicable disclosure rules that, going forward, such
instruments are confirmed as subject to write-off or loss as set out in paragraph (a) above. This may have an
adverse effect on the position of holders of Dated and/or Undated Subordinated Notes.

Accordingly, there is currently substantial uncertainty as to how the Non-Viability Requirement
should be reflected in the terms and conditions of non-common Tier 1 or Tier 2 instruments being issued by
EU and Norwegian banks, if at all. Investors should be aware that Dated and Undated Subordinated Notes
may nevertheless be subject to a write-down or conversion into equity at a point of non-viability should the
Norwegian FSA be given the power to do so, in addition to the existing provisions permitting some or all of
the principal of Dated and/or Undated Subordinated Notes to be cancelled as described in Condition 3(c).

There can be no assurance that, prior to implementation of CRD IV and CRR in Norway and the
other Basel Il reforms, the Basel Committee will not amend its package of reforms described above.
Furthermore, the European Commission, the Norwegian FSA and/or other regulatory authorities in Norway
may implement the package of reforms, including the terms which capital instruments are required to have,
in a manner that is different from that which is currently envisaged, or may impose more onerous
requirements on Norwegian financial institutions. Until fully implemented, the Issuer cannot predict the
precise effects of the changes that result from any proposed reforms on both its own financial performance
and/or on the pricing of the Dated and Undated Subordinated Notes.

Any failure by the Issuer to maintain any increased regulatory capital requirements or to comply
with any other requirements introduced by regulators could result in intervention by regulators or the
imposition of sanctions, which may have a material adverse effect on the Issuer’s profitability and results
and may also have other effects on the Issuer’s financial performance and on the pricing of the Dated and
Undated Subordinated Notes, both with or without the intervention by regulators or the imposition of
sanctions. Prospective investors in Dated or Undated Subordinated Notes should consult their own advisers
as to the consequences of the proposed CRD IV and CRR and the Recovery and Resolution Directive in
Norway.

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

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, distinguishing between factors which may occur in relation to any Notes and those
which might occur in relation to certain types of Exempt Notes:

Risks applicable to all Notes
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If the Issuer has the right to redeem any Notes at its option, this may limit the market value of the Notes
concerned and an investor may not be able to reinvest the redemption proceeds in a manner which achieves
a similar effective return.

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

If the Issuer has the right to convert the interest rate on any Notes from a fixed rate to a floating rate, or vice
versa, this may affect the secondary market and the market value of the Notes concerned.

Fixed/Floating Rate Notes are Notes which 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 market rates.

Notes which are issued at a substantial discount or premium may experience price volatility in response to
changes in market interest rates.

The market values of securities issued at a substantial discount (such as Zero Coupon Notes) or
premium to their principal amount tend to fluctuate more in relation to general changes in interest rates than
do prices for more conventional interest-bearing securities. Generally, the longer the remaining term of such
securities, the greater the price volatility as compared to more conventional interest-bearing securities with
comparable maturities.

Notes may pay a higher rate of interest than comparable Notes which are not subordinated, there is
an enhanced risk that an investor in Subordinated Notes will lose all or some of his investment should the
Issuer become insolvent.

Risks applicable to certain types of Exempt Notes

There are particular risks associated with an investment in certain types of Exempt Notes, such as Index
Linked Notes and Dual Currency Notes. In particular, an investor might receive less interest than expected
or no interest in respect of such Notes and may lose some or all of the principal amount invested by it.

The relevant 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 relevant 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:

Q) the market price of such Notes may be volatile;
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(i) they may receive no interest;

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

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

(V) a Relevant Factor may be subject to significant fluctuations that may not correlate with
changes in interest rates, currencies or other indices;

(vi) 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

(vii)  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 or other Relevant Factor should not be viewed as an indication
of the future performance of such Relevant Factor during the term of any Notes. Accordingly, each potential
investor should consult its own financial and legal advisers about the risk entailed by an investment in any
Notes linked to a relevant Factor and the suitability of such Notes in light of its particular circumstances.

Where Notes are issued on a partly paid basis, an investor who fails to pay any subsequent instalment of the
issue price could lose all of his investment.

The relevant Issuer may issue Notes where the issue price is payable in more than one instalment.
Any failure by an investor to pay any subsequent instalment of the issue price in respect of his Notes could
result in such investor losing all of his investment.

Notes which are issued with variable interest rates or which are structured to include a multiplier or other
leverage factor are likely to have more volatile market values than more standard securities.

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 will have more volatile market values than conventional 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.

The relevant Issuer’s obligations under Subordinated Notes are subordinated
The relevant Issuer’s obligations under Dated Subordinated Notes will be unsecured and

subordinated and will rank junior in priority of payment to the claims of all unsubordinated creditors of the
relevant Issuer and to claims preferred under Norwegian law (as set out in Condition 3(a)(i)).
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The relevant Issuer’s obligations under Undated Subordinated Notes will also be unsecured but will
be further subordinated and will rank junior in priority of payment to claims of depositors and other
unsubordinated creditors of the relevant Issuer, as well as fixed maturity claims which are, or are expressed
to be, subordinated, except those which rank pari passu with or junior to Undated Subordinated Notes (as set
out in Condition 3(b)(i)).

Although Dated and Undated Subordinated Notes may pay a higher rate of interest than comparable
Notes which are not subordinated, there is a real risk that an investor in Dated Subordinated Notes or
Undated Subordinated Notes will lose all or some of his investment should the relevant Issuer become
insolvent.

In certain circumstances some or all of the principal amount of any Dated Subordinated Notes or Undated
Subordinated Notes may be cancelled

Under Norwegian legislation, if the relevant Issuer’s most recent audited accounts reveal that its net
assets are less than 25 per cent. of its primary capital certificate capital and savings bank reserve, the
Committee of Representatives of the relevant Issuer can, or the relevant Norwegian authorities can if the
Committee of Representatives of the relevant Issuer does not do so: first, cancel primary capital certificate
capital and savings bank reserve to compensate for the shortfall and secondly, if any remaining shortfall
exceeds a substantial part (as determined by the Committee of Representatives of the relevant Issuer or the
relevant Norwegian authorities) of that Issuer’s subordinated loan capital, cancel, in whole or in part, such
subordinated loan capital (which would include principal in respect of all Dated Subordinated Notes and
Undated Subordinated Notes).

Each Issuer has undertaken to procure that its Committee of Representatives cancels the principal in
respect of all Undated Subordinated Indebtedness before cancelling the principal in respect of any Dated
Subordinated Notes. It should be noted that the undertaking of the Issuers to cancel principal in respect of all
Undated Subordinated Indebtedness before any principal in respect of any Dated Subordinated Notes does
not bind Norwegian authorities. Under Norwegian law, Norwegian authorities may cancel the principal in
respect of any Dated Subordinated Notes and any Undated Subordinated Indebtedness in such order as they
decide.

Under certain conditions, interest payments under Undated Subordinated Notes must be deferred

If the relevant Issuer’s most recent quarterly report to the Banking, Insurance and Securities
Commission of the Kingdom of Norway or such other agency of the Kingdom of Norway as assumes or
performs the functions as at the issue date of the Undated Subordinated Notes performed by such
Commission disclosed that it was in breach of the capital adequacy requirements of the Norwegian Ministry
of Finance (or of such other Governmental Authority as shall at the time be the promulgator of such
requirements) applicable to the relevant Issuer then the relevant Issuer may defer the payment of interest on
the Undated Subordinated Notes due on the next scheduled Interest Payment Date (as set out in
Condition 5(e)).

The relevant Issuer will pay all deferred interest, and interest on that deferred interest, on all Undated
Subordinated Notes as soon as, after giving effect to such payments, it would no longer be required to defer
interest under the terms described above. The relevant Issuer will make this payment in respect of all
Undated Subordinated Notes on the next scheduled Interest Payment Date that occurs in respect of any issue
of Undated Subordinated Notes, unless it elects to make the payment earlier.

Any deferral of interest payments will likely have an adverse effect on the market price of the
Undated Subordinated Notes. In addition, as a result of the interest deferral provision of the Undated
Subordinated Notes, the market price of the Undated Subordinated Notes may be more volatile than the
market prices of other debt securities on which original issue discount or interest accrues that are not subject
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to such deferrals and may be more sensitive generally to adverse changes in the relevant Issuer’s financial
condition.

Risks related to Notes generally
Set out below is a description of material risks relating to the Notes generally:

The conditions of the Notes contain provisions which may permit their modification without the consent of
all investors.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 Notes may be subject to withholding taxes in circumstances where the
Issuer is not obliged to make gross up payments and this would result in holders receiving less interest than
expected and could significantly adversely affect their return on the Notes.

Withholding under the EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income, Member States are
required to provide to the tax authorities of another Member State details of payments of interest (or similar
income) paid by a person within its jurisdiction to an individual resident in that other Member State or to
certain limited types of entities established in that other Member State. However, for a transitional period,
Luxembourg and Austria are instead required (unless during that period they elect otherwise) to operate a
withholding system in relation to such payments (the ending of such transitional period being dependent
upon the conclusion of certain other agreements relating to information exchange with certain other
countries). A number of non-EU countries and territories including Switzerland adopted similar measures (a
withholding system in the case of Switzerland).

The European Commission has proposed certain amendments to the Directive, which may, if
implemented, amend or broaden the scope of the requirements described above.

If a payment were to be made or collected through a Member State which has opted for a
withholding system and an amount of, or in respect of, tax were to be withheld from that payment, neither
the relevant Issuer nor any Paying Agent (as defined in the Conditions of the Notes) nor any other person
would be obliged to pay additional amounts with respect to any Note as a result of the imposition of such
withholding tax. The relevant Issuer is required to maintain a Paying Agent in a Member State that is not be
obliged to withhold or deduct tax pursuant to the Directive.

U.S. Foreign Account Tax Compliance Withholding

Whilst the Notes are in global form and held within the clearing systems, in all but the most remote
circumstances, it is not expected that FATCA will affect the amount of any payment received by the clearing
systems (see FATCA disclosure in the Taxation section). However, FATCA may affect payments made to
custodians or intermediaries in the subsequent payment chain leading to the ultimate investor if any such
custodian or intermediary generally is unable to receive payments free of FATCA withholding. It also may
affect payment to any ultimate investor that is a financial institution that is not entitled to receive payments
free of withholding under FATCA, or an ultimate investor that fails to provide its broker (or other custodian
or intermediary from which it receives payment) with any information, forms, other documentation or
consents that may be necessary for the payments to be made free of FATCA withholding. Investors should
choose the custodians or intermediaries with care (to ensure each is compliant with FATCA or other laws or
agreements related to FATCA), provide each custodian or intermediary with any information, forms, other
documentation or consents that may be necessary for such custodian or intermediary to make a payment free
of FATCA withholding. Investors should consult their own tax adviser to obtain a more detailed explanation
of FATCA and how FATCA may affect them. The Issuer’s obligations under the Notes are discharged once
it has paid the common depositary or common safekeeper for the clearing systems (as bearer of the Notes)
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and the Issuer has therefore no responsibility for any amount thereafter transmitted through hands of the
clearing systems and custodians or intermediaries.

The value of the Notes could be adversely affected by a change in English law or administrative practice.

The conditions of the Notes (except for Conditions 3 and 5(e)) are based on English law in effect as
at the date of this Prospectus. No assurance can be given as to the impact of any possible judicial decision or
change to English law or administrative practice after the date of this Prospectus and any such change could
materially adversely impact the value of any Notes affected by it..

Conditions 3 and 5(e) are based on Norwegian law in effect as at the date of this Prospectus. No
assurance can be given as to the impact of any possible judicial decision or change to Norwegian law or
administrative practice after the date of this Prospectus.

Investors who purchase Notes in denominations that are not an integral multiple of the Specified
Denomination may be adversely affected if definitive Notes are subsequently required to be issued.

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 such notes in definitive form 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 description of the material market risks, including liquidity risk, exchange rate
risk, interest rate risk and credit risk:

An active secondary market in respect of the Notes may never be established or may be illiquid and this
would adversely affect the value at which an investor could sell his Notes. 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. If an investor holds Notes which are not
denominated in the investor's home currency, he will be exposed to movements in exchange rates adversely
affecting the value of his holding. In addition, the imposition of exchange controls in relation to any Notes
could result in an investor not receiving payments on those Notes.

Each Issuer 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
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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 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.

The value of Fixed Rate Notes may be adversely affected by movements in market interest
rates.Investment in Fixed Rate Notes involves the risk that if market interest rates subsequently increase
above the rate paid on the Fixed Rate Notes, this will adversely affect the value of the Fixed Rate Notes.

Credit ratings assigned to the Issuer or any Notes may not reflect all the risks the risks associated with an
investment in those Notes.

One or more independent credit rating agencies may assign credit ratings the Issuer or 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.

In general, European regulated investors are restricted under the CRA Regulation from using credit
ratings for regulatory purposes, unless such ratings are issued by a credit rating agency established in the EU
and registered under the CRA Regulation (and such registration has not been withdrawn or suspended),
subject to transitional provisions that apply in certain circumstances whilst the registration application is
pending. Such general restriction will also apply in the case of credit ratings issued by non-EU credit rating
agencies, unless the relevant credit ratings are endorsed by an EU-registered credit rating agency or the
relevant non-EU rating agency is certified in accordance with the CRA Regulation (and such endorsement
action or certification, as the case may be, has not been withdrawn or suspended). Certain information with
respect to the credit rating agencies and ratings is set out on the cover of this Prospectus.

Economic Activity in Norway

The Issuers’ business activities are dependent on the level of financial services required by their
customers. Such requirements are heavily dependent on customer confidence, employment, state of the
market and also interest rates. The Issuers conduct the majority of their business in Norway, with a focus
upon the geographies outlined in the Issuers’ business descriptions set out on pages 85 to 119 of this
Prospectus. Performance is impacted by the general level and cyclicality of business in Norway which is in
turn affected by both domestic and international political events.

Risks relating to disruptions in the global credit markets and economy

Since the second half of 2007, disruption in the global credit markets and the repricing of credit risk
has created increased volatility in the financial markets. Financial markets are subject to periods of historic
volatility which may impact the Issuers’ abilities to raise debt in a similar manner and at a similar cost to
historic funding. Challenging market conditions have resulted in reduced liquidity, a widening of credit
spreads and a lack of price transparency in the credit markets. Changes in investment markets, including in
interest rates, exchange rate and returns from equity, property and other investments may affect the financial
performance of the Issuers.

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
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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 advisers or the appropriate regulators to determine the
appropriate treatment of Notes under any applicable risk-based capital or similar rules.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents which have previously been published and have been filed with the CSSF
shall be incorporated in, and form part of, this Prospectus:

@ the auditor’s report and audited consolidated and non-consolidated annual financial
statements for the two financial years ended 31 December 2011 and 31 December 2012 of
each Issuer;

(b) the unaudited consolidated financial statements for the quarterly period ended 31 March
2013 of each Issuer;

() the memorandum and articles of association of each of the Issuers ; and

(d) the Terms and Conditions of the Notes contained in previous Prospectuses dated 28 April
2003, 19 - 42 (inclusive) and 13 April 2004, 19 - 42 (inclusive) and 13 October 2005, 28 -
51 (inclusive) and 29 June 2006, 28 - 51 (inclusive) and 4 July 2007, 30 - 53 (inclusive) and
4 July 2008, 30 - 54 (inclusive) and 19 June 2009, 30 - 54 (inclusive) and 11 June 2010, 31 -
53 (inclusive) and 10 June 2011, 38 - 66 (inclusive) and 12 June 2012, 41 - 69 (inclusive)
prepared by the Issuer in connection with the Programme.

Following the publication of this Prospectus, a supplement may be prepared by the Issuers and
approved by the CSSF in accordance with Article 16 of the Prospectus Directive. Statements contained in
any such supplement (or contained in any document incorporated by reference therein) shall, to the extent
applicable, be deemed to modify or supersede statements contained in this Prospectus or in a document
which is incorporated by reference in this Prospectus. Any statement so modified or superseded shall not,
except as so modified or superseded, constitute a part of this Prospectus.

Copies of documents incorporated by reference in this Prospectus can be obtained from the
registered office of the Issuers and from the specified office of the Paying Agents for the time being in
London and Luxembourg and will also be published on the Luxembourg Stock Exchange’s website
(www.bourse.lu).

Any non-incorporated parts of a document referred to herein are either deemed not relevant for an
investor or are otherwise covered elsewhere in this Prospectus.

Each Issuer will, in the event of any significant new factor, material mistake or inaccuracy relating to
information included in this Prospectus, prepare a supplement to this Prospectus or publish a new Prospectus
for use in connection with any subsequent issue of Notes.

The information incorporated by reference that is not included in the cross-reference list, is
considered as additional information and is not required by the relevant schedules of the Prospectus
Regulation.

Cross Reference List Annual Annual Quarterly
Report Report Financial
2011 2012 Statements
31 March
2013

SpareBank 1 SMN
Financial Statements
Balance Sheet
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Cross Reference List

- unconsolidated............

- consolidated................
Income Statement

- unconsolidated............

- consolidated................

Accounting Policies and Explanatory
Notes

- unconsolidated............
- consolidated................
Auditors’ reports

SpareBank 1 Nord-Norge
Financial Statements
Balance Sheet
- unconsolidated............
- consolidated................
Income Statement
- unconsolidated............
- consolidated................

Accounting Polices and Explanatory
Notes

- unconsolidated............
- consolidated................
Auditors’ reports

SpareBank 1SR-Bank ASA

Financial Statements

Balance Sheet ........ccccovveeviivecvic e,
- unconsolidated............
- consolidated................

Income Statement.............coceeeeveeineenee
- unconsolidated............
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2012

page 94
page 94

page 93
page 93

pages
102-182

pages
102-182

pages
195-196

page 41
page 41

page 40
page 40

pages 47-
121

pages 47-
121

pages
124-125

page 32
page 32

page 31
page 31

pages 36-

Quarterly
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Statements
31 March
2013

page 18
page 18

page 16
page 16
page 26-44
pages 26-44

page 48

page 12
page 12

page 11

page 11

pages 16-31
pages 16-31
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page 13
page 13

page 12
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FORM OF THE NOTES

Any reference in this section to "applicable Final Terms" shall be deemed to include a reference to
"applicable Pricing Supplement" where relevant.

Each Tranche of Notes will be in bearer form and will initially be issued in the form of a temporary
global note (a “Temporary Global Note”) which will (i) if the Global Notes are intended to be issued in new
global note (“NGN”) form, as stated in the applicable Final Terms, be delivered on or prior to the original
issue date of the Tranche to a common safekeeper (the “Common Safekeeper”) for Euroclear Bank SA/NV
(“Euroclear”) and Clearstream Banking, société anonyme (“Clearstream, Luxembourg”); and (ii) if the
Global Notes are not intended to be issued in NGN form, be delivered on or prior to the original issue date of
the Tranche to a common depositary (the “Common Depositary”) of Euroclear and Clearstream
Luxembourg.

Where the Global Notes issued in respect of any Tranche are in NGN form, the applicable Final
Terms will also indicate whether or not such Global Notes are intended to be held in a manner which would
allow Eurosystem eligibility. Any indication that the Global Notes are to be so held does not necessarily
mean that the Notes of the relevant Tranche will be recognised as eligible collateral for Eurosystem
monetary policy and intra-day credit operations by the Eurosystem either upon issue or at any times during
their life as such recognition depends upon satisfaction of the Eurosystem eligibility criteria. The Common
Safekeeper for NGNs will either be Euroclear or Clearstream, Luxembourg or another entity approved by
Euroclear and Clearstream, Luxembourg, as indicated in the applicable Final Terms.

Whilst any Note is represented by a Temporary Global Note, payments of principal, interest (if any)
and any other amount payable in respect of the Notes due prior to the Exchange Date (as defined below) will
be made (against presentation of the Temporary Global Note if the Temporary Global Note is not intended to
be issued in NGN form) only to the extent that certification (in a form to be provided) to the effect that the
beneficial owners of interests in such Note are not U.S. persons or persons who have purchased for resale to
any U.S. person, as required by U.S. Treasury regulations, has been received by Euroclear and/or
Clearstream, Luxembourg and Euroclear and/or Clearstream, Luxembourg, as applicable, has given a like
certification (based on the certifications it has received) to the Issuing and Principal Paying Agent (the
“Agent”).

On and after the date (the “Exchange Date”) which is 40 days after the Temporary Global Note is
issued, interests in such Temporary Global Note will be exchangeable (free of charge) upon a request as
described therein either for (i) interests in a Permanent Global Note of the same Series or (ii) definitive Notes
of the same Series with, where applicable, receipts, interest coupons and talons attached (as indicated in the
applicable Final Terms and subject, in the case of definitive Notes, to such notice period as is specified in the
applicable Final Terms), in each case against certification of beneficial ownership as described above unless
such certification has already been given. The holder of a Temporary Global Note will not be entitled to
collect any payment of interest, principal or other amount due on or after the Exchange Date unless, upon
due certification, exchange of the Temporary Global Note for an interest in a Permanent Global Note or for
definitive Notes is improperly withheld or refused.

Payments of principal, interest (if any) or any other amounts on a Permanent Global Note will be
made through Euroclear and/or Clearstream, Luxembourg (against presentation or surrender (as the case may
be) of the Permanent Global Note if the Permanent Global Note is not intended to be issued in NGN form)
without any requirement for certification.

The applicable Final Terms will specify that a Permanent Global Note will be exchangeable (free of
charge), in whole but not in part, for definitive Notes with, where applicable, receipts, interest coupons and
talons attached upon either (i) not less than 60 days’ written notice from Euroclear and/or Clearstream,
Luxembourg (acting on the instructions of any holder of an interest in such Permanent Global Note) to the
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Agent as described therein or (ii) only upon the occurrence of an Exchange Event. For these purposes,
“Exchange Event” means that (i) an Event of Default (as defined in Condition 10) has occurred and is
continuing, (ii) the relevant Issuer has been notified that both Euroclear and Clearstream, Luxembourg have
been closed for business for a continuous period of 14 days (other than by reason of holiday, statutory or
otherwise) or have announced an intention permanently to cease business or have in fact done so and no
successor clearing system is available or (iii) the relevant Issuer has or will become subject to adverse tax
consequences which would not be suffered were the Notes represented by the Permanent Global Note in
definitive form. The relevant Issuer will promptly give notice to Noteholders in accordance with
Condition 14 if an Exchange Event occurs. In the event of the occurrence of an Exchange Event, Euroclear
and/or Clearstream, Luxembourg (acting on the instructions of any holder of an interest in such Permanent
Global Note) may give notice to the Agent requesting exchange and, in the event of the occurrence of an
Exchange Event as described in (iii) above, the relevant Issuer may also give notice to the Agent requesting
exchange. Any such exchange shall occur not later than 45 days after the date of receipt of the first relevant
notice by the Agent.

The following legend will appear on all Notes which have an original maturity of more than one year
and on all receipts and interest coupons relating to such Notes:

“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.”

The sections referred to provide that United States holders, with certain exceptions, will not be
entitled to deduct any loss on Notes, receipts or interest coupons and will not be entitled to capital gains
treatment in respect of any gain on any sale, disposition, redemption or payment of principal in respect of
such Notes, receipts or interest coupons.

Notes which are represented by a Global Note will only be transferable in accordance with the rules
and procedures for the time being of Euroclear or Clearstream, Luxembourg, as the case may be.

Pursuant to the Agency Agreement (as defined under “Terms and Conditions of the Notes”), the
Agent shall arrange that, where a further Tranche of Notes is issued which is intended to form a single Series
with an existing Tranche of Notes at a point after the Issue Date of the further Tranche, the Notes of such
further Tranche shall be assigned a common code and ISIN which are different from the common code and
ISIN assigned to Notes of any other Tranche of the same Series until such time as the Tranches are
consolidated and form a single Series[, which shall not be prior to the expiry of the distribution compliance
period (as defined in Regulation S under the Securities Act) applicable to the Notes of such Tranche.

Any reference herein to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so
permits, be deemed to include a reference to any additional or alternative clearing system specified in the
applicable Final Terms.

Any Unsubordinated Note may be accelerated by the holder thereof in certain circumstances
described in Condition 10. In such circumstances, where any Note is still represented by a Global Note and
the Global Note (or any part thereof) has become due and repayable in accordance with the Terms and
Conditions of such Notes and payment in full of the amount due has not been made in accordance with the
provisions of the Global Note then the Global Note will become void at 8.00 p.m. (London time) on such
day. At the same time, holders of interests in such Global Note credited to their accounts with Euroclear
and/or Clearstream, Luxembourg, as the case may be, will become entitled to proceed directly against the
Issuer on the basis of statements of account provided by Euroclear and/or Clearstream, Luxembourg on and
subject to the terms of a deed of covenant (the “Deed of Covenant”) dated 12 June 2012, executed by each
Issuer.
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The Issuer may agree with any Dealer that Notes may be issued in a form not contemplated by the
Terms and Conditions of the Notes, in which event, other than where such Notes are Exempt Notes, a new
Prospectus will be made available which will describe the effect of the agreement reached in relation to such
Notes.
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APPLICABLE FINAL TERMS

Set out below is the form of Final Terms which will be completed for each Tranche of Notes which are not
Exempt Notes and which have a denomination of €100,000 (or its equivalent in any other currency) or more
issued under the Programme.

[Date]

[SpareBank 1 SMN/SpareBank 1 Nord-Norge/SpareBank 1 SR-Bank ASA]
Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]
under the €7,500,000,000

Euro Medium Term Note Programme
PART A - CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth
in the Prospectus dated 20 June 2013 [and the supplement[s] to it dated [date] [and [date]] which [together]
constitute[s] a base prospectus for the purposes of the Prospectus Directive (the ‘“Prospectus”). This
document constitutes the Final Terms of the Notes described herein for the purposes of Article 5.4 of the
Prospectus Directive and must be read in conjunction with the Prospectus. Full information on the Issuer and
the offer of the Notes is only available on the basis of the combination of these Final Terms and the
Prospectus. The Prospectus is available for viewing at, and copies may be obtained from, the specified office
of each of the Paying Agents. The Prospectus and (in the case of Notes listed and admitted to trading on the
regulated market of the Luxembourg Stock Exchange) the applicable Final Terms will also be published on
the website of the Luxembourg Stock Exchange (www.bourse.lu).

[The following alternative language applies if the first tranche of an issue which is being increased
was issued under a Prospectus 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 Prospectus dated [28 April 2003]/[13 April 2004]/[13 October 2005]/[29 June
2006]/[4 July 2007]/[4 July 2008]/[19 June 2009]/[11 June 2010]/[10 June 2011]/[12 June 2012] which are
incorporated by reference in the Prospectus dated 20 2013. This document constitutes the Final Terms of the
Notes described herein for the purposes of Article 5.4 of the Prospectus Directive (Directive 2003/71/EC)
(the “Prospectus Directive”) as amended (which includes the amendments made by Directive 2010/73/EU
(the “2010 PD Amending Directive”) to the extent that such amendments have been implemented in a
relevant Member State) and must be read in conjunction with the Prospectus dated [current date] [and the
supplement[s] to it dated [date] [and [date]] which [together] constitute[s] a base prospectus for the purposes
of the Prospectus Directive, save in respect of the Conditions which are extracted from the Prospectus dated
[28 April 2003]/[13 April 2004]/[13 October 2005]/[29 June 2006]/[4 July 2007]/[4 July 2008]/[19 June
2009]/[11 June 2010]/[10 June 2011]}/[12 June 2012] and are attached hereto. Full information on the Issuer
and the offer of the Notes is only available on the basis of the combination of these Final Terms and the
Prospectus. The Prospectus and (in the case of Notes listed and admitted to trading on the regulated market
of the Luxembourg Stock Exchange) the applicable Final Terms will also be published on the website of the
Luxembourg Stock Exchange (www.bourse.lu).

[Include whichever of the following apply or specify as “Not Applicable”). 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 Final Terms.]

[If the Notes have a maturity of less than one year from the date of their issue, the minimum
denomination may need to be £100,000 or its equivalent in any other currency.]
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1. (1) Series Number:
(i) Tranche Number:

(iii) Date on which the Notes will be
consolidated and form a single

Series:
2. Specified Currency or Currencies:
3. Aggregate Nominal Amount
(i Series:
(i) Tranche:
4. Issued Price:
5. @ Specified Denominations:

(b) Calculation Amount:

6. Q) Issue Date:

(i) Interest Commencement Date:

0012186-0005919 ICM:17022952.15

The Notes will be consolidated and form a single
Series with [identify earlier Tranches] on [the Issue
Date/exchange of the Temporary Global Note for
interests in the Permanent Global Note, as referred to
in paragraph 23 below, which is expected to occur on
or about [date]][Not Applicable]

[ ]
[ ]
[ ]

[ ] per cent. of the Aggregate Nominal Amount
[plus accrued interest from [insert date]] (if
applicable)

[ ]

(N.B. Notes must have a minimum denomination of
EUR 100,000 (or equivalent)

(Note — where multiple denominations above €100,000
or equivalent are being used the following sample
wording should be followed:

“€100,000 and integral multiples of €1,000 in excess
thereof up to and including €199,000. No Notes in
definitive form will be issued with a denomination
above €199,000.”)

[ ]

(If only one Specified Denomination, insert the
Specified Denomination.

If more than one Specified Denomination, insert the
highest common factor. Note: There must be a
common factor in the case of two or more Specified
Denominations.)

[ ]
[specify/Issue Date/Not Applicable]

(N.B. An Interest Commencement Date will not be
relevant for certain Notes, for example Zero Coupon
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10.

11.

12.

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Change of Interest Basis:

Put/Call Options:

0) Status of the Notes:

(i) [Date [Board] approval for

issuance of Notes obtained:

Notes.)
[Fixed rate — specify date/

Floating rate — Interest Payment Date falling in or
nearest to [specify month]]

[[ ]percent. Fixed Rate]

[[[ ] month [LIBOR/EURIBOR] +/— [ ] per cent.
Floating Rate]

[Zero coupon]

see paragraph [14]/[15])/[16]below)

Subject to any purchase and cancellation or early
redemption, the Notes will be redeemed on the
Maturity Date at [100] per cent. of their nominal
amount

[Specify the date when any fixed to floating rate
change occurs or cross refer to paragraphs 14 and 15
below and identify there][Not Applicable]

[Investor Put]

[Change of Control Put]

[Issuer Call]

[(see paragraph [18]/[19]/[20] below)]
[Unsubordinated

/Dated Subordinated

/Undated Subordinated]

[ 1[and[ 1], respectively]

(N.B. Only relevant where Board (or similar)

authorisation is required for the particular tranche of
Notes)

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

13.

Fixed Rate Note Provisions
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[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-
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(1) Rate(s) of Interest:

(i) Interest Payment Date(s):

(iii) Fixed Coupon Amount(s):
(Applicable to Notes in definitive
form.)

(iv) Broken Amount(s): (Applicable to
Notes in definitive form.)

(V) Day Count Fraction:

(vi) [Determination Date(s):

14. Floating Rate Note Provisions

(1) Specified Period(s)/Specified
Interest Payment Dates:

(i) First Interest Payment Date:

(iii) Business Day Convention:

(iv) Additional Business Centre(s):

(v) Manner in which the Rate of
Interest and Interest Amount is to
be determined:

(vi) Party responsible for calculating

the Rate of Interest and Interest
Amount (if not the Agent):
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paragraphs of this paragraph)

[ ] per cent. per annum payable in arrear on each
Interest Payment Date

(If payable other than annually, consider amending
Condition 5)

[ ] in each year up to and including the Maturity
Date

(Amend appropriately in the case of in the case of
irregular coupons)

[ ] per Calculation Amount

[[ ] per Calculation Amount, payable on the Interest
Payment Date falling [in/on] [ ] ]J[Not Applicable

[30/360][Actual/Actual (ICMA)]
[[ ]ineach year] [Not Applicable]

(Only relevant where Day Count Fraction is
Actual/Actual (ICMA). In such a case, insert regular
interest payment dates, ignoring issue date or maturity
date in the case of a long or short first or last coupon)]

[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

[ ]

[ ]

[Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day
Convention/Preceding Business Day Convention/
[specify other]]

[ ]

[Screen Rate Determination/ISDA Determination]
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(vii)  Screen Rate Determination:
- Reference Rate:

- Interest Determination
Date(s):

- Relevant Screen Page:

(viii)  ISDA Determination:
- Floating Rate Option:
- Designated Maturity:
- Reset Date:

(ix) Margin(s):
x) Minimum Rate of Interest:
(xi) Maximum Rate of Interest:

(xii)  Day Count Fraction:

15. Zero Coupon Note Provisions

Q) Accrual Yield:
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[ ] month [LIBOR/EURIBOR]

(Second London business day prior to the start of each
Interest Period if LIBOR (other than Sterling or euro
LIBOR), first day of each Interest Period if Sterling
LIBOR and the second day on which the TARGET2
System is open prior to the start of each Interest
Period if EURIBOR or euro LIBOR)

[ ]

(In the case of EURIBOR, if not Reuters Page
EURIBORO1 ensure it is a page which shows a
composite rate or amend the fallback provisions
appropriately)

[ ]
[ ]

[ ]

(In the case of a LIBOR or EURIBOR based option,
the first day of the Interest Period)

[+/-] [ ] per cent. per annum

[ ] percent. per annum

[ ] per cent. per annum
[Actual/Actual (ISDA) [Actual/Actual]
Actual/365 (Fixed)

Actual/365 (Sterling)

Actual/360
[30/360][360/360][Bond Basis]
[30E/360][Eurobond Basis]
30E/360 (ISDA)]

(See Condition 5 for alternatives)
[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

[ ] per cent. per annum
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(i) Reference Price:

(iii) Day Count Fraction in relation to
Early Redemption Amounts:

PROVISIONS RELATING TO REDEMPTION

16. 17. Notice periods for Condition 6.2
(Redemption and Purchase — Redemption
for taxation reasons):

17. Issuer Call:

(i Optional Redemption Date(s):

(i) Optional Redemption Amount of
each Note and method, if any, of
calculation of such amount(s):

(iii) If redeemable in part:

@ Minimum Redemption
Amount:

(b) Maximum Redemption
Amount:

(iv) Notice periods (for Condition 6.3
(Redemption and Purchase -
Redemption at the option of the
Issuer)):

18. Investor Put:

Q) Optional Redemption Date(s):
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[ ]
[ 30/360]

[Actual/360]

[Actual/365]

Minimum period: [ ] days
Maximum period: [ ] days
[Applicable/Not Applicable]

(If not applicable, delete the remaining sub
paragraphs of this paragraph)

[ ]

[[ ] per Calculation Amount]

[ ]

Minimum period: [ ] days

Maximum period: [ ] days

(N.B. When setting notice periods, the Issuer is
advised to consider the practicalities of distribution of
information through intermediaries, for example,
clearing systems(which require a minimum of 5
business days' notice for a call) and custodians, as
well as any other notice requirements which may
apply, for example, as between the Issuer and the
Agent)

[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

[ ]
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(i) Optional Redemption Amount:

(iii) Notice periods (for Condition 6.4
(Redemption and Purchase -
Redemption at the option of the
Noteholders)):

19. Final Redemption Amount:

20. Early Redemption Amount payable on
redemption for taxation reasons or on
event of default:

[[ ]per Calculation Amount]
Minimum period: [ ] days

Maximum period: [ ] days

(N.B. When setting notice periods , the Issuer is
advised to consider the practicalities of distribution of
information through intermediaries, for example,
clearing systems (which require a minimum of 15
business days' notice for a put and custodians, as well
as any other notice requirements which may apply, for
example, as between the Issuer and the Agent)

[[ ] per Calculation Amount]

[ ] per Calculation Amount/]

GENERAL PROVISIONS APPLICABLE TO THE NOTES

21. Form of Notes:

@) Form:
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Temporary Global Note exchangeable for a Permanent
Global Note which is exchangeable for Definitive
Notes [on 60 days’ notice given at any time/only upon
an Exchange Event]

[Temporary Global Note exchangeable for Definitive
Notes on and after the Exchange Date]

[Permanent Global Note exchangeable for Definitive
Notes [on 60 days’ notice given at any time/only upon
an Exchange Event]]

[Notes shall not be physically delivered in Belgium
except to a clearing system, a depository or other
institution for the purpose of their immobilisation in
accordance with article 4 of the Belgian Law of 14
December 2005]

(Ensure that this is consistent with the wording in the
“Form of the Notes” section in the Prospectus and the
Notes themselves. N.B. The exchange upon notice/at
any time options should not be expressed to be
applicable if the Specified Denomination of the Notes
in paragraph 5 includes language substantially to the
following effect: “[€100,000] and integral multiples of
[€1,000] in excess thereof up to and including
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(b) New Global Note:

22. Additional Financial Centre(s):

23. Talons for future Coupons to be attached
to Definitive:

[€199,000] . Furthermore, such Specified
Denomination construction is not permitted in relation
to any issue of Notes which is to be represented on
issue by a Temporary Global Note exchangeable for
Definitive Notes)

[Yes][No]

[Not Applicable/give details]

(Note that this paragraph relates to the place of
payment and not Interest Period end dates to which
sub-paragraphs 15(c) relates)

[Yes, as the Notes have more than 27 coupon
payments, Talons may be required if, on exchange into
definitive form, more than 27 coupon payments are
still to be made /No.]

(Consider including a term providing for tax
certification if requested to enable interest to be paid
gross by issuers.)

THIRD PARTY INFORMATION [[Relevant third party information] has been extracted from
[specify source]. The Issuer confirms that such information has been accurately reproduced and that, so far as
it is aware and is able to ascertain from information published by [specify source], no facts have been
omitted which would render the reproduced information inaccurate or misleading.]

Signed on behalf of the Issuer:
BY:

Duly authorised

0012186-0005919 ICM:17022952.15
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PART B - OTHER INFORMATION

1. LISTING AND ADMISSION TO TRADING

Q) Listing and admission to trading:

(i) Estimate of total expenses related
to admission to trading:

2. RATINGS

Ratings:

[Application has been made by the Issuer (or on its
behalf) for the Notes to be admitted to trading on [the
Bourse de Luxembourg and listing on the official list
of the Luxembourg Stock Exchange] [specify relevant
regulated market and, if relevant, to admission to an
official list if not Luxembourg Stock Exchange] with
effect from [ ].] [Application is expected to be made
by the Issuer (or on its behalf) for the Notes to be
admitted to trading on [the Bourse de Luxembourg and
listing on the official list of the Luxembourg Stock
Exchange] [specify relevant regulated market and, if
relevant, to admission to an official list if not
Luxembourg Stock Exchange] with effect from [ 1].]
[Not Applicable.]

[ ]

[The Notes to be issued [[have been]/[are expected to
be]] rated]/[The following ratings reflect ratings
assigned to Notes of this type issued under the
Programme generally]:

[insert details]] by [insert the legal name of the
relevant credit rating agency entity(ies) and associated
defined terms].

Each of [defined terms] is established in the European
Union and is registered under Regulation (EC) No.
1060/2009 (as amended) (the CRA Regulation).]

3. INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

[Save for any fees payable to the [Managers/Dealers], so far as the Issuer is aware, no person
involved in the issue of the Notes has an interest material to the offer. The [Managers/Dealers] and
their affiliates have engaged, and may in the future engage, in investment banking and/or
commercial banking transactions with, and may perform other services for, the Issuer and its

affiliates in the ordinary course of business —

Amend as appropriate if there are other interests]

[(When adding any other description, consideration should be given as to whether such matters
described constitute “significant new factors” and consequently trigger the need for a supplement to
the Offering Circular under Article 16 of the Prospectus Directive.)]

4. YIELD (Fixed Rate Notes only)

Indication of yield:
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[ ]
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5.

HISTORIC INTEREST RATES (FLOATING RATE NOTES ONLY)

DETAILS OF HISTORIC [LIBOR/EURIBOR/SPECIFY OTHER REFERENCE RATE] RATES
CAN BE OBTAINED FROM [REUTERS].]

6.

OPERATIONAL INFORMATION

()
(i)
(iii)

(iv)
(v)

(vi)

(vii)

(viii)

ISIN Code:
Common Code:

Any clearing system(s) other than

Euroclear Bank SA/NV and
Clearstream  Banking, société
anonyme and the relevant

identification number(s):
Delivery:

Names and addresses of initial
Paying Agent(s):

Names and addresses of additional
Paying Agent(s) (if any):

Deemed delivery of clearing
system notices for the purposes of
Condition 14 (Notices):

[Intended to be held in a manner
which would allow Eurosystem
eligibility:
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[ ]

[ 1]
[Not Applicable/give name(s) and number(s)]

Delivery [against/free of] payment

[ ]

[ ]

Any notice delivered to Noteholders through the
clearing systems will be deemed to have been given on
the [second] [business] day after the day on which it
was given to Euroclear and Clearstream, Luxembourg.

[Yes.

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 does not
necessarily mean that the Notes will be recognised 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.]/

[No.

Whilst the designation is specified as "no™ at the date
of the Final Terms, should the Eurosystem eligibility
criteria be amended in the future such that the Notes
are capable of meeting them the Notes may then be
deposited with one of the ICSDs as common
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safekeeper. Note that this does not necessarily mean
that the Notes will then be recognised as eligible
collateral for Eurosystem monetary policy and intra
day credit operations by the Eurosystem at any time
during their life. Such recognition will depend upon
the ECB being satisfied that Eurosystem eligibility
criteria have been met.]]

7. DISTRIBUTION
Q) Method of distribution: [Syndicated/Non-syndicated]
(i) If syndicated, names of Managers:  [Not Applicable/give names]
(iii) Date of [Subscription] Agreement: [ ]
(iv) Stabilising Manager(s) (if any): [Not Applicable/give name]
()] If non-syndicated, name of [Not Applicable/give name]

relevant Dealer:

(vi) U.S. Selling Restrictions: [Reg. S Compliance Category [1/2/3]; TEFRA
D/TEFRA C/TEFRA not applicable]]
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APPLICABLE PRICING SUPPLEMENT
EXEMPT NOTES OF ANY DENOMINATION

Set out below is the form of Pricing Supplement which will be completed for each Tranche of Exempt Notes,
whatever the denomination of those Notes, issued under the Programme.

NO PROSPECTUS IS REQUIRED IN ACCORDANCE WITH DIRECTIVE 2003/71/EC FOR THE ISSUE OF NOTES
DESCRIBED BELOW.

[Date]
[SpareBank 1SMN/SpareBank 1 Nord-Norge/Sparebank 1 SR-Bank ASA]

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]
under the €7,500,000,000
Euro Medium Term Note Programme

PART A- CONTRACTUAL TERMS

This document constitutes the Pricing Supplement for the Notes described herein. This document must be
read in conjunction with the Offering Circular dated [®] 2013 [as supplemented by the supplement[s] dated
[date[s]]] (the Offering Circular). Full information on the Issuer and the offer of the Notes is only
available on the basis of the combination of this Pricing Supplement and the Offering Circular. Copies of
the Offering Circular may be obtained from [address].

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] which are incorporated by reference in the Offering
Circular].

[Include whichever of the following apply or specify as "Not Applicable”. Note that the numbering should
remain as set out below, even if "Not Applicable" is indicated for individual paragraphs or subparagraphs.
Italics denote directions for completing the Pricing Supplement.]

[If the Notes have a maturity of less than one year from the date of their issue, the minimum denomination
[must/may need to] be £100,000 or its equivalent in any other currency.]

1. Issuer: [ ]
2. @) Series Number: [ ]
(b) Tranche Number: [ ]

(c) Date on which the Notes will be  The Notes will be consolidated and form a single Series

consolidated and form a single with [identify earlier Tranches] on [the Issue

Series: Date/exchange of the Temporary Global Note for

interests in the Permanent Global Note, as referred to in
paragraph 25 below, which is expected to occur on or
about [date]][Not Applicable]

3. Specified Currency or Currencies: [ ]

4. Aggregate Nominal Amount:
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(@) Series:
(b) Tranche:

5. Issue Price:

6. @ Specified Denominations:

(b) Calculation Amount:

7. (@) Issue Date:

(b) Interest Commencement Date:
8. Maturity Date:
9. Interest Basis:

10. Redemption/Payment Basis:

11. Change of Interest Basis or
Redemption/Payment Basis:

12. Put/Call Options:

13. @) Status of the Notes:

(b) [Status of the Guarantee:
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[ ]
[ ]

[ ] per cent. of the Aggregate Nominal Amount [plus
accrued interest from [insert date] (if applicable)]

[ ]

[ ]
(If only one Specified Denomination, insert the Specified
Denomination. If more than one Specified

Denomination, insert the highest common factor. Note:
There must be a common factor in the case of two or
more Specified Denominations.)

[ ]

[specify/Issue Date/Not Applicable]

(N.B. An Interest Commencement Date will not be
relevant for certain Notes, for example Zero Coupon
Notes.)

[Fixed rate - specify date/
Floating rate - Interest Payment Date falling in or
nearest to [specify month]]

[[ 1 per cent. Fixed Rate]

[[specify Reference Rate] +/- [ ] per cent. Floating Rate]
[Zero Coupon]

[Index Linked Interest]

[Dual Currency Interest]

[specify other]

(further particulars specified below)

[Redemption at par]

[Index Linked Redemption]
[Dual Currency Redemption]
[Partly Paid]

[Instalment]

[specify other]

[Specify details of any provision for change of Notes into
another Interest Basis or Redemption/Payment
Basis][Not Applicable]

[Investor Put] _

[Change of Control Put]'

[Issuer Call]

[(further particulars specified below)]
[Senior/[Dated/Perpetual] Subordinated]

[Senior/[Dated/Perpetual] Subordinated]]
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(c) [Date [Board] approval for
issuance  of  Notes [and
Guarantee] obtained:

[ ] [and [ ], respectively]]

(N.B. Only relevant where Board (or similar)
authorisation is required for the particular tranche of
Notes or related Guarantee)

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

14. Fixed Rate Note Provisions

@) Rate(s) of Interest:

(b) Interest Payment Date(s):

(c) Fixed Coupon Amount(s):
(Applicable to Notes in definitive
form.)

(d) Broken Amount(s):

(Applicable to Notes in definitive
form.)

(e) Day Count Fraction:

0] [Determination Date(s):

(9) [Ratings Step-up/Step-down:

(h) Other terms relating to the
method of calculating interest for
Fixed Rate Notes which are
Exempt Notes:

15. Floating Rate Note Provisions

@ Specified Period(s)/Specified
Interest Payment Dates:

(b) Business Day Convention:

(c) Additional Business Centre(s):
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[Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs
of this paragraph)

[ ] per cent. per annum payable in arrear on each
Interest Payment Date

[ ] in each year up to and including the Maturity
Date
(Amend appropriately in the case of irregular coupons)

[ ] per Calculation Amount

[[ 1 per Calculation Amount, payable on the Interest
Payment Date falling [in/on] [ ]][Not Applicable]

[30/360/Actual/Actual (ICMA)/specify other]

i ] in each year][Not Applicable]

(Only relevant where Day Count Fraction is
Actual/Actual (ICMA). In such a case, insert regular
interest payment dates, ignoring issue date or maturity
date in the case of a long or short first or last coupon]

[Applicable/Not Applicable]
(If applicable, delete the remaining subparagraphs of
this paragraph)]

[None/Give details]

[Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs
of this paragraph)

]

[ |

[Floating Rate Convention/Following

Business Day Convention/Modified Following
Business Day Convention/ Preceding Business Day
Convention/[specify other]]

[ ]
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(d) Manner in which the Rate of
Interest and Interest Amount is
to be determined:

(e) Party responsible for calculating
the Rate of Interest and Interest
Amount (if not the Agent):

()] Screen Rate Determination:

. Reference Rate:

° Interest  Determination
Date(s):

. Relevant Screen Page:

(o) ISDA Determination:

° Floating Rate Option:
° Designated Maturity:
. Reset Date:

(h) Margin(s):
Q) Minimum Rate of Interest:

() Maximum Rate of Interest:
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[Screen Rate Determination/ISDA
Determination/specify other]

[ ]

Reference Rate: [ ] month [LIBOR/EURIBOR/specify
other Reference Rate].

[ ]

(Second London business day prior to the start of each
Interest Period if LIBOR (other than Sterling or euro
LIBOR), first day of each Interest Period if Sterling
LIBOR and the second day on which the TARGET2
System is open prior to the start of each Interest Period
if EURIBOR or euro LIBOR)

[ ]
(In the case of EURIBOR, if not Reuters EURIBOR0O1

ensure it is a page which shows a composite rate or
amend the fallback provisions appropriately)

[ ]
[ ]
[ ]

(In the case of a LIBOR or EURIBOR based option, the
first day of the Interest Period)

[+/-] [ ] per cent. per annum
[ ] per cent. per annum

[ ] per cent. per annum
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(k) Day Count Fraction:

() [Ratings Step-up/Step-down:

(m) Fallback provisions, rounding
provisions and any other terms
relating to the method of
calculating interest on Floating
Rate Notes which are Exempt
Notes, if different from those set
out in the Conditions:

16. Zero Coupon Note Provisions

@) Accrual Yield:

(b) Reference Price:

(c) Any other formula/basis of
determining amount payable for
Zero Coupon Notes which are
Exempt Notes:

(d) Day Count Fraction in relation to
Early Redemption Amounts:

17. Index Linked Interest Note

@) Index/Formula:
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[Actual/Actual (ISDA)][Actual/Actual]
Actual/365 (Fixed)

Actual/365 (Sterling)

Actual/360

[30/360][360/360][Bond Basis]
[30E/360][Eurobond Basis]

30E/360 (ISDA)

Other]

(See Condition [Interest] for alternatives)

[Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs
of this paragraph)]

[ ]

[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs
of this paragraph)

[ ] per cent. per annum

[ ]
[ ]

[30/360]
[Actual/360]

[Actual/365]
[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs
of this paragraph)

[give or annex details]
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(b)
(©)

(d)

(€)

()

(9)
(h)
(i)
()
18.

(@)

(b)

(©)

(d)

PROVISIONS RELATING TO REDEMPTION

19. Notice

[Redemption

Calculation Agent

Party responsible for calculating
the Rate of Interest (if not the
Calculation Agent) and Interest
Amount (if not the Agent):

Provisions  for  determining
Coupon where calculation by
reference  to Index and/or
Formula is impossible or
impracticable:

Specified Period(s)/Specified
Interest Payment Dates:

Business Day Convention:

Additional Business Centre(s):
Minimum Rate of Interest:
Maximum Rate of Interest:

Day Count Fraction:

Dual Currency Interest Note Provisions

Rate of Exchange/method of
calculating Rate of Exchange:

Party, if any, responsible for
calculating the principal and/or
interest due (if not the Agent):

Provisions applicable  where
calculation by reference to Rate
of Exchange impossible or
impracticable:

Person at whose option Specified
Currency(ies) is/are payable:

for Condition
Purchase —

periods
and

Redemption for taxation reasons]:
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[give name]

[ ]

[need to include a description of market disruption or
settlement disruption events and adjustment provisions]

[Floating Rate Convention/Following Business Day
Convention/Modified  Following  Business  Day
Convention/ Preceding Business Day
Convention/specify other]

[ ]

[ ] per cent. per annum
[ ] per cent. per annum

[ ]
[Applicable/Not Applicable]

applicable, delete the remaining subparagraphs of this

paragraph)

[give or annex details]

[need to include a description of market disruption or
settlement disruption events and adjustment provisions]

Minimum period: [
Maximum period: [

] days
] days
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20. Issuer Call:

@ Optional Redemption Date(s):

(b) Optional Redemption Amount

and method, if any,
calculation of such amount(s):

(c) If redeemable in part:

of

Q) Minimum Redemption

Amount:

(i) Maximum Redemption

Amount:

(d) Notice periods:

21. Investor Put:

@) Optional Redemption Date(s):

(b) Optional Redemption Amount

and method, if any,
calculation of such amount(s):

(c) Notice periods:

22. [Change of Control Put:
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of

[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs
of this paragraph)

[ ]

1l ] per Calculation: Amount/[Spens
Amount/Make-whole Amount/] " specify other/see
Appendix]

Minimum period: [ ] days

Maximum period: [ ] days

(N.B. When setting notice periods, the Issuer is advised
to consider the practicalities of distribution of
information through intermediaries, for example,
clearing systems (which require a minimum of 5
business days' notice for a call) and custodians, as well
as any other notice requirements which may apply, for
example, as between the Issuer and the Agent [or
Trustee])

[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs
of this paragraph)

[ ]
i ] per Calculation Amount/specify other/see
Appendix]

Minimum period: [ ] days

Maximum period: [ ] days

(N.B. When setting notice periods, the Issuer is advised
to consider the practicalities of distribution of
information through intermediaries, for example,
clearing systems (which require a minimum of 15
business days' notice for a put) and custodians, as well
as any other notice requirements which may apply, for
example, as between the Issuer and the Agent [or
Trustee])

[Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs
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@ Optional Redemption Amount:

(b) Notice periods:

23. Final Redemption Amount:

24, Early Redemption 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 Condition
[Redemption and Purchase - Early
Redemption Amounts]):

of this paragraph)
[ ] per Calculation Amount

Minimum period: [ ] days

Maximum period: [ ] days

(N.B. When setting notice periods, the Issuer is advised
to consider the practicalities of distribution of
information through intermediaries, for example,
clearing systems (which require a minimum of 15
business days' notice for a put) and custodians, as well
as any other notice requirements which may apply, for
example, as between the Issuer and the Agent [or
Trustee])]"

i ] per Calculation Amount/specify other/see
Appendix]

i ] per Calculation Amount/specify other/see
Appendix]

GENERAL PROVISIONS APPLICABLE TO THE NOTES

25. Form of Notes:

@) [Form:]

(b) [New Global Note:

26. Additional Financial Centre(s):
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[Temporary Global Note exchangeable for a Permanent
Global Note which is exchangeable for Definitive Notes
[on 60 days' notice given at any time/only upon an
Exchange Event]]

[Temporary Global Note exchangeable for Definitive
Notes on and after the Exchange Date]

[Permanent Global Note exchangeable for Definitive
Notes [on 60 days' notice given at any time/only upon an
Exchange Event/at any time at the request of the Issuer]]

[Notes shall not be physically delivered in Belgium,
except to a clearing system, a depository or other
institution for the purpose of their immobilisation in
accordance with article 4 of the Belgian Law of 14
December 2005.]

(Ensure that this is consistent with the wording in the
"Form of the Notes" section in the Offering Circular and
the Notes themselves.)

[Yes][No]]
[Not Applicable/give details]

(Note that this paragraph relates to the place of payment
and not Interest Period end dates to which
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217. Talons for future Coupons to be attached
to Definitive Notes:

28. 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
of failure to pay, including any right of
the Issuer to forfeit the Notes and interest
due on late payment.

29. Details relating to Instalment Notes:

(@) Instalment Amount(s):
(b) Instalment Date(s):
30. Other final terms:

RESPONSIBILITY

sub-paragraphs 15(c) and 17(g) relate)

[Yes, as the Notes have more than 27 coupon payments,
Talons may be required if, on exchange into definitive
form, more than 27 coupon payments are still to be
made/No]

[Not Applicable/give details. N.B. A new form of

Temporary Global Note and/or Permanent Global Note
may be required for Partly Paid issues]

[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs
of this paragraph)

[give details]

[give details]

[Not Applicable/give details]

The Issuer accept[s] responsibility for the information contained in this Pricing Supplement. [[Relevant third
party information] has been extracted from [specify source]. The Issuer confirms that such information has
been accurately reproduced and that, so far as it is aware and is able to ascertain from information published
by [specify source], no facts have been omitted which would render the reproduced information inaccurate or

misleading.

Signed on behalf of [name of the Issuer]:

By

Duly authorised
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RATIN

Ratings:

PART B - OTHER INFORMATION

GS

[The Notes to be issued [[have been]/[are expected to
be]] rated [insert details] by [insert the legal name of the
relevant credit rating agency entity(ies)].

(The above disclosure is only required if the ratings of
the Notes are different to those stated in the Offering
Circular)

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

[Save for any fees payable to the [Managers/Dealers], so far as the Issuer is aware, no person
involved in the issue of the Notes has an interest material to the offer. The [Managers/Dealers] and
their affiliates have engaged, and may in the future engage, in investment banking and/or
commercial banking transactions with, and may perform other services for, the Issuer and its
affiliates in the ordinary course of business - Amend as appropriate if there are other interests]

[USE OF PROCEEDS

Use of Proceeds:

OPERATIONAL INFORMATION

()
(i)
(iii)

(iv)
v)

(vi)

[(vii)

ISIN Code:
Common Code;

Any clearing system(s) other
than Euroclear Bank S.A./N.V.
and Clearstream Banking,
société anonyme and the relevant
identification number(s):

Delivery:

Names and addresses of
additional Paying Agent(s) (if
any):

Deemed delivery of clearing
system notices for the purposes
of Condition [Notices]:

Intended to be held in a manner
which would allow Eurosystem
eligibility:
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[ ]I

(Only required if the use of proceeds is different to that
stated in the Offering Circular)

[Not Applicable/give name(s) and number(s)]

Delivery [against/free of] payment

[ ]

Any notice delivered to Noteholders through the
clearing systems will be deemed to have been given on
the [second] [business] day after the day on which it was
given to Euroclear and Clearstream, Luxembourg.

[Yes. 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 does not
necessarily mean that the Notes will be recognised as
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5. DISTRIBUTION
(i Method of distribution:

(i) If  syndicated, names of
Managers:

(iii)  Stabilising Manager(s) (if any):

(iv) If non-syndicated, name of
relevant Dealer:

(v) U.S. Selling Restrictions:

(vi)  Additional United States selling
restrictions:
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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.])/

[No. Whilst the designation is specified as "no" at the
date of this Pricing Supplement, should the Eurosytem
eligibility criteria be amended in the future such that the
Notes are capable of meeting them the Notes may then
be deposited with one of the ICSDs as common
safekeeper. Note that this does not necessarily mean
that the Notes will then be recognised as eligible
collateral for Eurosystem monetary policy and intra day
credit operations by the Eurosystem at any time during
their life. Such recognition will depend upon the ECB
being satisfied that Eurosystem eligibility criteria have
been met.]]

[Syndicated/Non-syndicated]

[Not Applicable/give names]

[Not Applicable/give name]

[Not Applicable/give name]

Reg. S Compliance Category [1/2/3]; [TEFRA
D/TEFRA C/TEFRA not applicable]

[Not Applicable/give details]

(Additional selling restrictions are only likely to be

relevant for certain structured Notes, such as
commodity-linked Notes)
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TERMS AND CONDITIONS OF THE NOTES

Any reference in the Terms and Conditions to "applicable Final Terms" shall be deemed to include a
reference to "applicable Pricing Supplement" where relevant.

The following are the Terms and Conditions of the Notes which will be incorporated by reference
into each Global Note (as defined below) and each Definitive Note, in the latter case only if permitted by the
relevant stock exchange (if any) and agreed by the relevant Issuer and the relevant Dealer at the time of
issue but, if not so permitted and agreed, such definitive Note will have endorsed thereon or attached thereto
such Terms and Conditions. The applicable Pricing Supplement in relation to any Tranche of Exempt Notes
may specify other terms and conditions which shall, to the extent so specified or to the extent inconsistent
with the following Terms and Conditions, replace or modify the following Terms and Conditions for the
purpose of such Notes. The applicable Final Terms (or the relevant provisions thereof) will be endorsed
upon, or attached to, each Global Note and definitive Note. Reference should be made to “Applicable Final
Terms” for a description of the content of Final Terms which will specify which of such terms are to apply in
relation to the relevant Notes.

This Note is one of a Series (as defined below) of Notes issued pursuant to the Agency Agreement
(as amended and restated) (as defined below). References to the “Issuer” shall be references to the party
specified as such in the applicable Final Terms (as defined below).

References herein to the “Notes” shall be references to the Notes of this Series and shall mean:

(i in relation to any Notes represented by a global Note (a “Global Note”), units of each
Specified Denomination in the Specified Currency;

(i) any Global Note; and
(iii)  any definitive Notes issued in exchange for a Global Note.

The Notes, the Receipts (as defined below) and the Coupons (as defined below) have the benefit of
an Agency Agreement (as amended and restated) (such Agency Agreement, as amended and/or
supplemented and/or restated from time to time, the “Agency Agreement”) dated 20 June 2013, and made
between, inter alia, SpareBank 1 SMN, SpareBank 1 Nord-Norge, SpareBank 1 SR-Bank ASA, Citibank,
N.A., London Branch as issuing and principal paying agent and agent bank (the “Agent”, which expression
shall include any successor agent) and the other paying agents named therein (together with the Agent, the
“Paying Agents”, which expression shall include any additional or successor paying agents).

The final terms for this Note (or the relevant provisions thereof) are set out in Part A of the Final
Terms (or Pricing Supplement, in the case of Exempt Notes) attached to or endorsed on this Note which
supplement these Terms and Conditions (the Conditions) and, in the case of a Note which is neither admitted
to trading on a regulated market in the European Economic Area nor offered in the European Economic Area
in circumstances where a prospectus is required to be published under the Prospectus Directive (an Exempt
Note), may specify other terms and conditions which shall, to the extent so specified or to the extent
inconsistent with the Conditions, replace or modify the Conditions for the purposes of this Note. References
to the applicable Final Terms are, unless otherwise stated, to Part A of the Final Terms (or the relevant
provisions thereof) attached to or endorsed on this Note.

Interest bearing definitive Notes have interest coupons (“Coupons”) and, in the case of Notes which,
when issued in definitive form, have more than 27 interest payments remaining, talons for further Coupons
(“Talons”) attached on issue. Any reference herein to Coupons or coupons shall, unless the context otherwise
requires, be deemed to include a reference to Talons or talons. Exempt Notes in definitive form which are
repayable in instalments have receipts (“Receipts”) for the payment of the instalments of principal (other
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than the final instalment) attached on issue. Global Notes do not have Receipts, Coupons or Talons attached
on issue.

Any reference to “Noteholders” or “holders” in relation to any Notes shall mean the holders of the
Notes and shall, in relation to any Notes represented by a global Note, be construed as provided below. Any
reference herein to “Receiptholders” shall mean the holders of the Receipts and any reference herein to
“Couponholders” shall mean the holders of the Coupons and shall, unless the context otherwise requires,
include the holders of the Talons.

As used herein, “Tranche” means Notes which are identical in all respects (including as to listing
and admission to trading) and “Series” means a Tranche of Notes together with any further Tranche or
Tranches of Notes which are (i) expressed to be consolidated and form a single series and (ii) identical in all
respects (including as to listing and admission to trading) except for their respective Issue Dates, Interest
Commencement Dates and/or Issue Prices.

The Noteholders, the Receiptholders and the Couponholders are entitled to the benefit of the Deed of
Covenant (such Deed of Covenant, as amended and/or supplemented and/or restated from time to time, the
“Deed of Covenant) dated 20 June 2013 and made by SpareBank 1 SMN, SpareBank 1 Nord-Norge and
SpareBank 1 SR-Bank ASA. The original of the Deed of Covenant is held by the common depositary for
Euroclear (as defined below) and Clearstream, Luxembourg (as defined below).

Copies of the Agency Agreement and the Deed of Covenant are available for inspection during
normal business hours at the specified office of each of the Paying Agents. If the Notes are to be admitted to
trading on the regulated market of the Luxembourg Stock Exchange the applicable Final Terms will be
published on the website of the Luxembourg Stock Exchange (www.bourse.lu). If this Note is an Exempt
Note, the applicable Pricing Supplement will only be obtainable by a Noteholder holding one or more such
Notes and such Noteholder must produce evidence satisfactory to the Issuer and the relevant Paying Agent as
to its holding of such Notes and identity. The Noteholders, the Receiptholders and the Couponholders are
deemed to have notice of, and are entitled to the benefit of, all the provisions of the Agency Agreement, the
Deed of Covenant and the applicable Final Terms which are applicable to them. The statements in these
Terms and Conditions include summaries of, and are subject to, the detailed provisions of the Agency
Agreement.

Words and expressions defined in the Agency Agreement or used in the applicable Final Terms shall
have the same meanings where used in these Terms and Conditions unless the context otherwise requires or
unless otherwise stated and provided that, in the event of inconsistency between the Agency Agreement and
the applicable Final Terms, the applicable Final Terms will prevail.

In the Conditions, “euro” means the currency introduced at the start of the third stage of European
economic and monetary union pursuant to the Treaty on the Functioning of the European Union, as
amended.

1. FORM, DENOMINATION AND TITLE

The Notes are in bearer form and, in the case of definitive Notes, serially numbered, in the currency
(the Specified Currency) and the denominations (the Specified Denomination(s)) specified in the
applicable Final Terms. Notes of one Specified Denomination may not be exchanged for Notes of another
Specified Denomination.

Unless this Note is an Exempt Note, this Note may be a Fixed Rate Note, a Floating Rate Note or a

Zero Coupon Note, or a combination of any of the foregoing, depending upon the Interest Basis shown in the
applicable Final Terms.
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If this Note is an Exempt Note, this Note may be a Fixed Rate Note, a Floating Rate Note, a Zero
Coupon Note, an Index Linked Interest Note, a Dual Currency Interest Note or a combination of any of the
foregoing, depending upon the Interest Basis shown in the applicable Final Terms.

If this Note is an Exempt Note, this Note may also be an Index Linked Redemption Note, an
Instalment Note, a Dual Currency Redemption Note, a Partly Paid Note or a combination of any of the
foregoing, depending on the Redemption/Payment Basis shown in the applicable Final Terms.

This Note may also be an Unsubordinated Note, a Dated Subordinated Note or an Undated
Subordinated Note, as indicated in the applicable Final Terms.

Definitive Notes are issued with Coupons attached, unless they are Zero Coupon Notes in which
case references to Coupons and Couponholders in these Terms and Conditions are not applicable.

Subject as set out below, title to the Notes, Receipts and Coupons will pass by delivery. The Issuer
and the Paying Agents will (except as otherwise required by law) deem and treat the bearer of any Note,
Receipt or Coupon as the absolute owner thereof (whether or not overdue and notwithstanding any notice of
ownership or writing thereon or notice of any previous loss or theft thereof) for all purposes but, in the case
of any Global Note, without prejudice to the provisions set out in the next succeeding paragraph.

For so long as any of the Notes is represented by a Global Note held on behalf of Euroclear Bank
SA/NV (“Euroclear”) and/or Clearstream Banking, société anonyme (“Clearstream, Luxembourg”), each
person (other than Euroclear or Clearstream, Luxembourg) who is for the time being shown in the records of
Euroclear or of Clearstream, Luxembourg as the holder of a particular nominal amount of such Notes (in
which regard any certificate or other document issued by Euroclear or Clearstream, Luxembourg as to the
nominal amount of such Notes standing to the account of any person shall be conclusive and binding for all
purposes save in the case of manifest error) shall be treated by the Issuer and the Paying Agents as the holder
of such nominal amount of such Notes for all purposes other than with respect to the payment of principal or
interest on such nominal amount of such Notes, for which purpose the bearer of the relevant Global Note
shall be treated by the Issuer and any Paying Agent as the holder of such nominal amount of such Notes in
accordance with and subject to the terms of the relevant Global Note and the expressions “Noteholder” and
“holder of Notes” and related expressions shall be construed accordingly. Notes which are represented by a
Global Note will be transferable only in accordance with the rules and procedures for the time being of
Euroclear and Clearstream, Luxembourg, as the case may be.

References to Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits, be
deemed to include a reference to any additional or alternative clearing system specified in Part B of the
applicable Final Terms.

2. STATUS OF THE UNSUBORDINATED NOTES

This Condition applies only to Unsubordinated Notes and references to “Notes” in this Condition
shall be construed accordingly.

The Notes and the relative Receipts and Coupons are direct, unconditional, unsubordinated and
unsecured obligations of the Issuer and rank pari passu among themselves and (save for certain debts
required to be preferred by law) equally with all other unsecured obligations (including deposits) (other than
subordinated obligations, if any) of the Issuer, present and future, from time to time outstanding. So long as
any of the Notes remains outstanding (as defined in the Agency Agreement), the Issuer undertakes to ensure
that, subject to Condition 4, the obligations of the Issuer under the Notes rank and will rank pari passu with
all other unsecured and unsubordinated obligations (including deposits) of the Issuer and with all its
unsecured and unsubordinated obligations under guarantees of obligations of third parties, in each case
except for any obligations preferred by mandatory provisions of applicable law.
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3. STATUS OF THE DATED AND UNDATED SUBORDINATED NOTES

(@) This Condition 3(a) applies only to Dated Subordinated Notes and references to “Notes”,
“Coupons”, “Noteholders” and “Couponholders” in this Condition 3(a) shall be construed
accordingly.

Q) The Notes and the relative Receipts and Coupons constitute unsecured subordinated
obligations of the Issuer, conditional as described in Condition 3(c), and rank pari passu
without any preference among themselves and at least equally with all other subordinated
obligations of the Issuer (whether actual or contingent) having a fixed maturity from time to
time outstanding. The Notes and the Coupons shall, in the event of a liquidation, dissolution,
administration or other winding-up of the Issuer by way of public administration, be
subordinated in right of payment only to the claims against the Issuer of all unsubordinated
creditors of the Issuer and to claims preferred under Norwegian law generally.

(i) The Issuer shall not, without the prior approval of an Extraordinary Resolution (as defined in
the Agency Agreement) of the Noteholders, incur, create, assume, grant or permit to be
outstanding any subordinated indebtedness (whether actual or contingent) having a fixed
maturity unless such indebtedness is subordinated, subject to applicable law, in the event of
liquidation, dissolution, administration or other winding-up of the Issuer by way of public
administration in right of payment so as to rank pari passu with or junior to the claims of the
Noteholders and the Couponholders.

(iii) ~ The Issuer shall not, without the prior approval of an Extraordinary Resolution of the
Noteholders, incur, create, assume, grant or permit to be outstanding any Undated
Subordinated Indebtedness (whether actual or contingent) unless such Undated Subordinated
Indebtedness is subordinated, subject to applicable law, in the event of liquidation,
dissolution, administration or other winding-up of the Issuer by way of public administration
in right of payment so as to rank junior to the claims of the Noteholders and the
Couponholders.

(b) This Condition 3(b) applies only to Undated Subordinated Notes and references to “Notes”,
“Coupons”, “Noteholders” and “Couponholders” in this Condition 3(b) shall be construed
accordingly.

(1) General

The Notes and the relative Coupons constitute, in the case of the Notes, undated and, in the case of
the Notes and the Coupons, unsecured, subordinated obligations of the Issuer, conditional as described in
Condition 3(c), and rank pari passu without any preference among themselves and rank at least equally with
Other Pari Passu Claims from time to time outstanding. The right to payment in respect of the Notes and the
Coupons is subordinated to the claims of Senior Creditors and payments of principal and interest in respect
of the Notes and the Coupons are conditional upon the Issuer being Solvent at the time of payment by the
Issuer and no principal or interest shall be payable in respect of the Notes or the Coupons except to the extent
that the Issuer could make such payment, in whole or in part, rateably with the payments in respect of Other
Pari Passu Claims, and still be Solvent immediately thereafter. Payment of interest on the Notes is also
subject to the provisions of Condition 5(e).

(i) Solvency

The Issuer shall be “Solvent” (any determination of such status being a determination of “Solvency”)

(A) it is able to pay its debts as they fall due; and
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(B) its Assets exceed its Liabilities (other than its Liabilities to Persons who are not Senior
Creditors).

A report as to the Solvency of the Issuer by two members of the board of directors of the Issuer or (if
the Issuer is in liguidation, dissolution, administration or other winding-up in the Kingdom of Norway) its
board of administration shall in the absence of proven error be treated and accepted by the Issuer and the
Noteholders and Couponholders as correct and sufficient evidence thereof.

(iii)  No Set-off

No Noteholder or Couponholder that shall in any respect be indebted to the Issuer shall be entitled to
exercise any right of set-off or counterclaim against moneys owed to the Issuer in respect of such
indebtedness.

(iv) Liquidation, Dissolution, Administration or Winding-Up

If at any time the Issuer is liquidated, dissolved, put into administration or otherwise wound-up,
there shall be payable on the Notes and the Coupons (in lieu of any other payment, but subject as provided in
this Condition 3) such amounts, if any, as would have been payable to the Noteholders and the
Couponholders if, on the day prior to the commencement of the liquidation, dissolution, administration or
winding-up and thereafter, they were the holders of securities having a preferential right to a return of assets
in the liquidation, dissolution, administration or winding-up, as the case may be, over the holders of all
primary capital certificates for the time being in the capital of the Issuer, on the assumption that such
securities were entitled to receive on a return of capital in such liquidation, dissolution, administration or
winding-up, in respect of the principal amount of the Notes an amount equal to the principal amount of the
Notes and, in the case of interest on the Notes, an amount equal to interest accrued to but excluding the date
of repayment and any Arrears of Interest (as defined in Condition 5(e)(i)) and any Additional Interest
Amount (as defined in Condition 5(e)(i)), and where such amounts ranked at least pari passu with any other
Undated Subordinated Indebtedness.

(V) Limitation on other Undated Subordinated Indebtedness

The Issuer shall not, without the prior approval of an Extraordinary Resolution of the Noteholders,
incur, create, assume, grant or permit to be outstanding any Undated Subordinated Indebtedness (whether
actual or contingent) unless such Undated Subordinated Indebtedness is subordinated in right of payment,
subject to applicable law, in the event of liquidation, dissolution, administration or other winding-up of the
Issuer by way of public administration so as to rank pari passu with or junior to the claims of the
Noteholders and the Couponholders.

(vi) Definitions

In these Terms and Conditions, the following terms shall bear the following meanings:

“Assets” means, at any time, the non-consolidated total assets of the Issuer, as shown by the then
latest published audited balance sheet of the Issuer, but adjusted for contingencies and for subsequent events,
all valued in such manner as the members of the board of directors of the Issuer or the board of

administration of the Issuer (as the case may be) may determine.

“Capital Adequacy Requirements” has the meaning specified in the definition of Optional Interest
Payment Date,

“Commission” means the Banking, Insurance and Securities Commission of the Kingdom of

Norway or such other agency of the Kingdom of Norway as assumes or performs the functions as at the
Issue Date performed by such Commission.
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“Governmental Authority” means the government of any jurisdiction in which the Issuer conducts
all or any part of its business (including, without limitation, the government of the Kingdom of Norway and
all other countries and all political subdivisions thereof), or that asserts any jurisdiction over the conduct of
the affairs, or the Property, of the Issuer and any entity exercising executive, legislative, judicial, regulatory
or administrative functions is of, or pertaining to, any such government (including, without limitation, the
Commission).

“Liabilities” means, at any time, the non-consolidated total liabilities of the Issuer, as shown by the
then latest published audited balance sheet of the Issuer, but adjusted for contingencies and for subsequent
events, all valued in such manner as the members of the board of directors of the Issuer or the board of
administration of the Issuer (as the case may be) may determine.

“Optional Interest Payment Date” means any Interest Payment Date following the date as of which
the Issuer’s most recent quarterly report to the Commission disclosed that it was in breach (a “Breach”) of
the capital adequacy requirements of the Norwegian Ministry of Finance (or of such other Governmental
Authority as shall at the time be the promulgator of such requirements) applicable to the Issuer (the “Capital
Adequacy Requirements”), provided that such Interest Payment Date shall not be an Optional Interest
Payment Date if, since the date of publication of such report, the Issuer has at any time been in compliance
with the Capital Adequacy Requirements and will after such payment still be in such compliance and,
provided further, that in the event that such report does not disclose a Breach, the relevant Interest Payment
Date shall still be deemed to be an Optional Interest Payment Date if immediately after such payment there
would be a Breach.

“Other Pari Passu Claims” means, in relation to an issue of Undated Subordinated Notes, claims of
creditors of the Issuer that are subordinated so as to rank pari passu with the claims of the Noteholders and
the Couponholders.

“Person” means an individual, a partnership, a corporation, a trust, an unincorporated organisation or
a government or agency or political subdivision thereof.

“Property” means any interest in any kind of property or asset, whether real, personal, mixed,
tangible, intangible or of any other type.

“Senior Creditors” means, in relation to an issue of Undated Subordinated Notes, creditors of the
Issuer:

@ who are depositors or other unsubordinated creditors of the Issuer; or

(b) whose claims are, or are expressed to be, subordinated (whether only in the event of the
liquidation, dissolution, administration or other winding-up of the Issuer or otherwise) to the
claims of depositors and other unsubordinated creditors of the Issuer but have a fixed
maturity, except those whose claims rank, or are expressed to rank, pari passu with or junior
to the claims of the Noteholders and the Couponholders.

“Undated Subordinated Indebtedness” means any indebtedness of the Issuer:

@ that by its terms or otherwise is in any respect junior or subordinate in right of payment
(whether upon liquidation, dissolution, administration or other winding-up of the Issuer or
otherwise) to any other indebtedness of the Issuer; and

(b) the principal of which has no fixed maturity.

“Violation” means the occurrence and continuation of the Issuer failing to comply, or not being in
compliance, with any provision of the Notes.
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(©) Loss Absorption
This Condition 3(c) applies both to Dated Subordinated Notes and to Undated Subordinated Notes.

Under Norwegian legislation, if the Issuer’s most recent audited accounts reveal that its net assets
are less than 25 per cent. of its primary capital certificate capital and savings bank reserve, the Committee of
Representatives of the Issuer can or the relevant authorities can if the Committee of Representatives of the
Issuer does not do so: first, cancel primary capital certificate capital and savings bank reserve to compensate
for the shortfall and secondly, if any remaining shortfall exceeds a substantial part (as determined by the
Committee of Representatives of the Issuer or by the relevant Norwegian authorities) of the Issuer’s
subordinated loan capital, cancel, in whole or in part, such subordinated loan capital (which would include
principal in respect of all Dated Subordinated Notes and Undated Subordinated Notes).

For the benefit of holders of Dated Subordinated Notes, the Issuer undertakes that it will procure that
the Committee of Representatives of the Issuer cancel principal in respect of all Undated Subordinated
Indebtedness before cancelling any principal in respect of any Dated Subordinated Notes.

The Issuer shall give not more than 30 nor less than five Business Days’ (as defined in Condition
5(b)(i)) prior notice to the Agent and/or the Registrar, as the case may be, and to the Noteholders in
accordance with Condition 13 of any cancellation of principal in respect of any Dated Subordinated Notes
and/or any Undated Subordinated Notes pursuant to this Condition 3(c).

To the extent that part only of the outstanding principal amount of any Dated Subordinated Notes or
Undated Subordinated Notes has been cancelled as provided above, interest will continue to accrue in
accordance with the terms hereof on the then outstanding principal amount of such Dated Subordinated
Notes or Undated Subordinated Notes, as the case may be, and on any Arrears of Interest (including any
Additional Interest Amounts).

It should be noted that the undertaking of the Issuer to cancel principal in respect of all
Undated Subordinated Indebtedness before any principal in respect of any Dated Subordinated Notes
does not bind Norwegian authorities. Under Norwegian law, Norwegian authorities may cancel the
principal in respect of any Dated Subordinated Notes and any Undated Subordinated Indebtedness in
such order as they decide.

Whilst Norwegian legislation does not specifically grant the right to cancel interest relating to
subordinated loan capital, there is a possibility that the Norwegian courts would permit Norwegian
authorities, or the Committee of Representatives of the Issuer, to cancel accrued but unpaid interest in
respect of subordinated loan capital (which would include interest in respect of both Dated
Subordinated Notes and Undated Subordinated Notes). In the event that cancellation of interest in
respect of subordinated loan capital is permitted by the Norwegian courts, the Issuer undertakes, for
the benefit of holders of Dated Subordinated Notes, that it will procure that the Committee of
Representatives of the Issuer cancel all interest in respect of all Undated Subordinated Indebtedness
before cancelling any interest in respect of any Dated Subordinated Notes. The provisions of the
preceding paragraph apply, mutatis mutandis, to the cancellation of interest.

4. NEGATIVE PLEDGE

This Condition 4 is applicable only in relation to Unsubordinated Notes.

So long as any Note remains outstanding (as defined in the Agency Agreement), the Issuer shall not
create or permit to subsist any Security Interest upon the whole or any part of its present or future

undertaking, assets or revenues to secure any Relevant Indebtedness or Guarantee of Relevant Indebtedness
without (a) at the same time or prior thereto securing the Notes equally and rateably therewith or (b)
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providing such other security for the Notes as may be approved by an Extraordinary Resolution (as defined
in the Agency Agreement) of the Noteholders.

In these Conditions:

“Guarantee” means, in relation to any indebtedness for money borrowed or raised of any Person, any
obligation of another Person to pay such indebtedness for money borrowed or raised;

“Indebtedness” means any indebtedness of any Person for money borrowed or raised;

“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;

“Relevant Indebtedness” means any Indebtedness which is in the form of or represented by any
bond, note, debenture, debenture stock, loan stock, certificate or other instrument which is, or is capable of
being, listed, quoted or traded on any stock exchange or in any securities market (including, without
limitation, any over-the-counter market); and

“Security Interest” means any mortgage, charge, pledge, lien or other security interest including,
without limitation, anything analogous to any of the foregoing under the laws of any jurisdiction.

5. INTEREST
@) Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest from (and including) the Interest Commencement Date at the
rate(s) per annum equal to the Rate(s) of Interest. Interest will be payable in arrear on the Interest Payment
Date(s) in each year up to (and including) the Maturity Date.

If the Notes are in definitive form, except as provided in the applicable Final Terms, the amount of
interest payable on each Interest Payment Date in respect of the Fixed Interest Period ending on (but
excluding) such date will amount to the Fixed Coupon Amount. Payments of interest on any Interest
Payment Date will, if so specified in the applicable Final Terms, amount to the Broken Amount so specified.

As used in these Terms and Conditions, “Fixed Interest Period” means the period from (and
including) an Interest Payment Date (or the Interest Commencement Date) to (but excluding) the next (or
first) Interest Payment Date.

Except in the case of Notes in definitive form where an applicable Fixed Coupon Amount or Broken
Amount is specified in the applicable Final Terms, interest shall be calculated in respect of any period by
applying the Rate of Interest to:

(A) in the case of Fixed Rate Notes which are represented by a Global Note, the aggregate
outstanding nominal amount of the Fixed Rate Notes represented by such Global Note (or, if
they are Partly Paid Notes, the aggregate amount paid up); or

(B) in the case of Fixed Rate Notes in definitive form, the Calculation Amount,

and, in each case, multiplying such sum by the applicable Day Count Fraction, and rounding the
resultant figure to the nearest sub-unit of the relevant Specified Currency, half of any such sub-unit being
rounded upwards or otherwise in accordance with applicable market convention. Where the Specified
Denomination of a Fixed Rate Note in definitive form is a multiple of the Calculation Amount, the amount
of interest payable in respect of such Fixed Rate Note shall be the product of the amount (determined in the
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manner provided above) for the Calculation Amount and the amount by which the Calculation Amount is
multiplied to reach the Specified Denomination without any further rounding.

In these Terms and Conditions:

“Day Count Fraction” means, in respect of the calculation of an amount of interest in accordance
with this Condition 5(a):

() if “Actual/Actual (ICMA)” is specified in the applicable Final Terms:

(@) in the case of Notes where the number of days in the relevant period from (and
including) the most recent Interest Payment Date (or, if none, the Interest
Commencement Date) to (but excluding) the relevant payment date (the “Accrual
Period”) is equal to or shorter than the Determination Period during which the
Accrual Period ends, the number of days in such Accrual Period divided by the
product of (1) the number of days in such Determination Period and (2) the number
of Determination Dates (as specified in the applicable Final Terms) that would occur
in one calendar year; or

(b) in the case of Notes where the Accrual Period is longer than the Determination
Period during which the Accrual Period ends, the sum of:

@ the number of days in such Accrual Period falling in the Determination
Period in which the Accrual Period begins divided by the product of (x) the
number of days in such Determination Period and (y) the number of
Determination Dates (as specified in the applicable Final Terms) that would
occur in one calendar year; and

2 the number of days in such Accrual Period falling in the next Determination
Period divided by the product of (x) the number of days in such
Determination Period and (y) the number of Determination Dates that would
occur in one calendar year; and

(i) if “30/360” is specified in the applicable Final Terms, the number of days in the period from
(and including) the most recent Interest Payment Date (or, if none, the Interest
Commencement Date) to (but excluding) the relevant payment date (such number of days
being calculated on the basis of a year of 360 days with 12 30-day months) divided by 360.

“Determination Period” means each period from (and including) a Determination Date to but
excluding the next Determination Date (including, where either the Interest Commencement Date or the final
Interest Payment Date is not a Determination Date, the period commencing on the first Determination Date
prior to, and ending on the first Determination Date falling after, such date); and

“sub-unit” means, with respect to any currency other than euro, the lowest amount of such currency
that is available as legal tender in the country of such currency and, with respect to euro, means one cent.

(b) Interest on Floating Rate Notes
(i) Interest Payment Dates

Each Floating Rate Note bears interest from (and including) the Interest Commencement Date and
such interest will be payable in arrear on either:
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(A)

(B)

the Specified Interest Payment Date(s) in each year specified in the applicable Final Terms;
or

if no Specified Interest Payment Date(s) is/are specified in the applicable Final Terms, each
date (each such date, together with each Specified Interest Payment Date, an “Interest
Payment Date”) which falls the number of months or other period specified as the Specified
Period in the applicable Final Terms after the preceding Interest Payment Date or, in the
case of the first Interest Payment Date, after the Interest Commencement Date.

Such interest will be payable in respect of each Interest Period. In these Terms and
Conditions,“Interest Period” means the period from (and including) an Interest Payment Date (or the Interest
Commencement Date) to (but excluding) the next (or first) Interest Payment Date.

If a Business Day Convention is specified in the applicable Final Terms and (x) if there is no
numerically corresponding day on the calendar month in which an Interest Payment Date should occur or (y)
if any Interest Payment Date would otherwise fall on a day which is not a Business Day, then, if the Business
Day Convention specified is:

1)

(2)

®3)

(4)

in any case where Specified Periods are specified in accordance with Condition 5(b)(i)(B)
above, the Floating Rate Convention, such Interest Payment Date (i) in the case of (x) above,
shall be the last day that is a Business Day in the relevant month and the provisions of (B)
below shall apply mutatis mutandis or (ii) in the case of (y) above, shall be postponed to the
next day which is a Business Day unless it would thereby fall into the next calendar month,
in which event (A) such Interest Payment Date shall be brought forward to the immediately
preceding Business Day and (B) each subsequent Interest Payment Date shall be the last
Business Day in the month which falls the Specified Period after the preceding applicable
Interest Payment Date occurred; or

the Following Business Day Convention, such Interest Payment Date shall be postponed to
the next day which is a Business Day; or

the Modified Following Business Day Convention, such Interest Payment Date shall be
postponed to the next day which is a Business Day unless it would thereby fall into the next
calendar month, in which event such Interest Payment Date shall be brought forward to the
immediately preceding Business Day; or

the Preceding Business Day Convention, such Interest Payment Date shall be brought
forward to the immediately preceding Business Day.

In these Terms and Conditions, “Business Day”” means a day which is both:

(A)

(B)

a day on which commercial banks and foreign exchange markets settle payments and are
open for general business (including dealing in foreign exchange and foreign currency
deposits) in London and any Additional Business Centre specified in the applicable Final
Terms; and

either (1) in relation to any sum payable in a Specified Currency other than euro, a day on
which commercial banks and foreign exchange markets settle payments and are open for
general business (including dealing in foreign exchange and foreign currency deposits) in
the principal financial centre of the country of the relevant Specified Currency (which if the
Specified Currency is Australian dollars or New Zealand dollars shall be Melbourne or
Wellington, respectively) or (2) in relation to any sum payable in euro, a day on which
Trans-European Automated Real-Time Gross Settlement Express Transfer (TARGET?2)
System (the “TARGET?2 System”) is open.
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(i) Rate of Interest

The Rate of Interest payable from time to time in respect of Floating Rate Notes will be determined
in the manner specified in the applicable Final Terms.

(A) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified in the applicable Final Terms as the manner in which the
Rate of Interest is to be determined, the Rate of Interest for each Interest Period will be the relevant ISDA
Rate plus or minus (as indicated in the applicable Final Terms) the Margin (if any). For the purposes of this
sub-paragraph (A), “ISDA Rate” for an Interest Period means a rate equal to the Floating Rate that would be
determined by the Agent under an interest rate swap transaction if the Agent were acting as Calculation
Agent for that swap transaction under the terms of an agreement incorporating the 2006 ISDA Definitions, as
published by the International Swaps and Derivatives Association, Inc. and as amended and updated as at the
Issue Date of the first Tranche of the Notes (the “ISDA Definitions”) and under which:

@ the Floating Rate Option is as specified in the applicable Final Terms;
(2 the Designated Maturity is a period specified in the applicable Final Terms; and
3 the relevant Reset Date is the day as specified in the applicable Final Terms.

For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation Agent”, “Floating Rate
Option”, “Designated Maturity” and “Reset Date” have the meanings given to those terms in the ISDA
Definitions.

Unless otherwise stated in the applicable Final Terms the Minimum Rate of Interest shall be deemed
to be zero.

(B) Screen Rate Determination for Floating Rate Notes

Where Screen Rate Determination is specified in the applicable Final Terms as the manner in which
the Rate of Interest is to be determined, the Rate of Interest for each Interest Period will, subject as provided
below, be either:

(1) the offered quotation; or

2 the arithmetic mean (rounded if necessary to the fifth decimal place, with 0.000005 being
rounded upwards) of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate (being either LIBOR or
EURIBOR, as specified in the applicable Final Terms) which appears or appear, as the case may be, on the
Relevant Screen Page as at 11.00 a.m. (London time, in the case of LIBOR, or Brussels time, in the case of
EURIBOR) on the Interest Determination Date in question plus or minus (as indicated in the applicable Final
Terms) the Margin (if any), all as determined by the Agent. If five or more of such offered quotations are
available on the Relevant Screen Page, the highest (or, if there is more than one such highest quotation, one
only of such quotations) and the lowest (or, if there is more than one such lowest quotation, one only of such
guotations) shall be disregarded by the Agent for the purpose of determining the arithmetic mean (rounded as
provided above) of such offered quotations.

The Agency Agreement contains provisions for determining the Rate of Interest in the event that the
Relevant Screen Page is not available or if, in the case of (1) above, no such offered quotation appears or, in
the case of (2) above, fewer than three such offered quotations appear, in each case as at the time specified in
the preceding paragraph.
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(iii) Minimum Rate of Interest and/or Maximum Rate of Interest

If the applicable Final Terms specifies a Minimum Rate of Interest for any Interest Period, then, in
the event that the Rate of Interest in respect of such Interest Period determined in accordance with the
provisions of paragraph (ii) above is less than such Minimum Rate of Interest, the Rate of Interest for such
Interest Period shall be such Minimum Rate of Interest.

If the applicable Final Terms specifies a Maximum Rate of Interest for any Interest Period, then, in
the event that the Rate of Interest in respect of such Interest Period determined in accordance with the
provisions of paragraph (ii) above is greater than such Maximum Rate of Interest, the Rate of Interest for
such Interest Period shall be such Maximum Rate of Interest.

(iv) Determination of Rate of Interest and calculation of Interest Amounts

The Agent will at or as soon as practicable after each time at which the Rate of Interest is to be
determined, determine the Rate of Interest for the relevant Interest Period. The Agent will calculate the
amount of interest (the “Interest Amount”) payable on the Floating Rate Notes for the relevant Interest
Period by applying the Rate of Interest to:

(A) in the case of Floating Rate Notes which are represented by a Global Note, the aggregate
outstanding nominal amount of the Notes represented by such Global Note (or, if they are
Partly Paid Notes, the aggregate amount paid up); or

(B) in the case of Floating Rate Notes in definitive form, the Calculation Amount,

and, in each case, multiplying such sum by the applicable Day Count Fraction, and rounding the
resultant figure to the nearest sub-unit of the relevant Specified Currency, half of any such sub-unit being
rounded upwards or otherwise in accordance with applicable market convention. Where the Specified
Denomination of a Floating Rate Note in definitive form is a multiple of the Calculation Amount, the Interest
Amount payable in respect of such Note shall be the product of the amount (determined in the manner
provided above) for the Calculation Amount and the amount by which the Calculation Amount is multiplied
to reach the Specified Denomination without any further rounding.

“Day Count Fraction” means, in respect of the calculation of an amount of interest in accordance
with this Condition 5(b):

(1 if “Actual/Actual (ISDA)” or “Actual/Actual” is specified in the applicable Final Terms, the
actual number of days in the Interest Period divided by 365 (or, if any portion of that Interest
Period falls in a leap year, the sum of (I) the actual number of days in that portion of the
Interest Period falling in a leap year divided by 366 and (1) the actual number of days in that
portion of the Interest Period falling in a non-leap year divided by 365);

(i) if “Actual/365 (Fixed)” is specified in the applicable Final Terms, the actual number of days
in the Interest Period divided by 365;

(i) if “Actual/365 (Sterling)” is specified in the applicable Final Terms, the actual number of
days in the Interest Period divided by 365 or, in the case of an Interest Payment Date falling
in a leap year, 366;

(iv)  if “Actual/360” is specified in the applicable Final Terms, the actual number of days in the
Interest Period divided by 360;
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(V) if “30/360”, “360/360” or “Bond Basis” is specified in the applicable Final Terms, the
number of days in the Interest Period divided by 360, calculated on a formula basis as
follows:

[360x (Y, - Y, )]+[30x(M, —M, )]+ (D, -D,)
360

where:
“Y” is the year, expressed as a number, in which the first day of the Interest Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day
of the Interest Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the Interest
Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately following
the last day of the Interest Period falls;

“D,” is the first calendar day, expressed as a number, of the Interest Period, unless such
number is 31, in which case D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day
included in the Interest Period, unless such number would be 31 and Dy is greater than 29, in
which case D, will be 30;

(vi)  if “30E/360” or “Eurobond Basis” is specified in the applicable Final Terms, the number of
days in the Interest Period divided by 360, calculated on a formula basis as follows:

[360x(Y, -, )]+ [30x (M, —M, )]+(D, -D,)
360

where:
“Y,” is the year, expressed as a number, in which the first day of the Interest Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day
of the Interest Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the Interest
Period falls;

“My” is the calendar month, expressed as a number, in which the day immediately following
the last day of the Interest Period falls;

“D;” is the first calendar day, expressed as a number, of the Interest Period, unless such
number would be 31, in which case D; will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day

included in the Interest Period, unless such number would be 31, in which case D, will be
30;
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(vii)  if “30E/360 (ISDA)” is specified in the applicable Final Terms, the number of days in the
Interest Period divided by 360, calculated on a formula basis as follows:

[360x(Y, =Y, )]+[30x(M, -M, )]+(D, -D,)
360

where:
“Y” is the year, expressed as a number, in which the first day of the Interest Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day
of the Interest Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the Interest
Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately following
the last day of the Interest Period falls;

“D,” is the first calendar day, expressed as a number, of the Interest Period, unless (i) that
day is the last day of February or (ii) such number would be 31, in which case D; will be 30;
and

“D,” is the calendar day, expressed as a number, immediately following the last day
included in the Interest 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 D, will be 30.

(V) Notification of Rate of Interest and Interest Amounts

The Agent will cause the Rate of Interest and each Interest Amount for each Interest Period and the
relevant Interest Payment Date to be notified to the Issuer and any stock exchange on which the relevant
Floating Rate Notes are for the time being listed (by no later than the first day of each Interest Period) and
notice thereof to be published in accordance with Condition 14 as soon as possible after their determination
but in no event later than the fourth London Business Day thereafter. Each Interest Amount and Interest
Payment Date so notified may subsequently be amended (or appropriate alternative arrangements made by
way of adjustment) without prior notice in the event of an extension or shortening of the Interest Period. Any
such amendment will promptly be notified to each stock exchange on which the relevant Floating Rate Notes
are for the time being listed and to the Noteholders in accordance with Condition 14. For the purposes of this
paragraph, the expression “London Business Day” means a day (other than a Saturday or a Sunday) on
which banks and foreign exchange markets are open for general business in London.

(vi) Certificates to be final

All certificates, communications, opinions, determinations, calculations, quotations and decisions
given, expressed, made or obtained for the purposes of the provisions of this Condition 5(b), whether by the
Agent or, if applicable, the Calculation Agent, shall (in the absence of wilful default, bad faith or manifest
error) be binding on the Issuer, the Agent, the Calculation Agent (if applicable), the other Paying Agents and
all Noteholders, Receiptholders and Couponholders and (in the absence as aforesaid) no liability to the
Issuer, the Noteholders, the Receiptholders or the Couponholders shall attach to the Agent or the Calculation
Agent (if applicable) in connection with the exercise or non-exercise by it of its powers, duties and
discretions pursuant to such provisions.

(© Exempt Notes
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The rate or amount of interest payable in respect of Exempt Notes which are not also Fixed Rate
Notes or Floating Rate Notes shall be determined in the manner specified in the applicable Pricing
Supplement, provided that where such Notes are Index Linked Interest Notes the provisions of Condition 4.2
shall, save to the extent amended in the applicable Pricing Supplement, apply as if the references therein to
Floating Rate Notes and to the Agent were references to Index Linked Interest Notes and the Calculation
Agent, respectively, and provided further that the Calculation Agent will notify the Agent of the Rate of
Interest for the relevant Interest Period as soon as practicable after calculating the same.

In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon Notes),
interest will accrue as aforesaid on the paid-up nominal amount of such Notes and otherwise as specified in
the applicable Pricing Supplement.

(d) Accrual of interest

Each Note (or in the case of the redemption of part only of a Note, that part only of such Note) will
cease to bear interest (if any) from the date for its redemption unless payment of principal is improperly
withheld or refused. In such event, interest will continue to accrue until whichever is the earlier of:

@ the date on which all amounts due in respect of such Note have been paid; and

2 five days after the date on which the full amount of the moneys payable in respect of such
Note has been received by the Agent and notice to that effect has been given to the
Noteholders in accordance with Condition 14.

©) Interest Deferral

This Condition 5(e) applies only to Undated Subordinated Notes and references to “Notes” in this
Condition 5(e) shall be construed accordingly. All payments of interest in respect of Undated Subordinated
Notes are subject to the provisions of this Condition 5(g).

(i) Arrears of Interest

On any Optional Interest Payment Date (as defined in Condition 3(b)(vi)) there may be paid (if the
Issuer so elects) the interest in respect of the Notes accrued in the Interest Period or Fixed Interest Period, as
the case may be, ending on the day immediately preceding such date, but the Issuer shall not have any
obligation to make such payment and any failure to pay shall not constitute a Violation for any purpose
provided that nothing in this Condition 5(e)(i) shall be construed to permit the Issuer to defer any interest
otherwise due and payable on any Interest Payment Date except under the circumstances specified in the
definition of Optional Interest Payment Date. Any interest in respect of the Notes not paid on an Interest
Payment Date, together with any other interest in respect thereof not paid on any other Interest Payment Date
shall, so long as the same remains unpaid, constitute “Arrears of Interest”. In addition, each amount of
Arrears of Interest shall itself bear interest as if it were principal of the Notes at a rate which corresponds to
the rate of interest from time to time applicable to the Notes and the amount of such interest (“Additional
Interest Amount”) with respect to each amount of Arrears of Interest shall become due and payable pursuant
to Condition 5(e)(ii) and shall be calculated by the Agent by applying the rate of interest to the amount of the
Arrears of Interest and otherwise mutatis mutandis as provided in this Condition 5. The Additional Interest
Amount accrued up to any Interest Payment Date shall be added, for the purpose only of calculating the
Additional Interest Amount accruing thereafter, to the amount of Arrears of Interest remaining unpaid on
such Interest Payment Date so that for such purpose it will be deemed to be Arrears of Interest.

Any reference in these Terms and Conditions to interest in respect of the Undated Subordinated
Notes shall be deemed to include Arrears of Interest and any Additional Interest Amounts, unless the context
requires otherwise.
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(i) Payment of Arrears of Interest

Avrrears of Interest (together with the corresponding Additional Interest Amount) shall be payable, in
the case of Notes in definitive form, against presentation or surrender, as the case may be, of the relevant
Coupon or, in the case of Notes represented by a global Note, against presentation or surrender, as the case
may be, of such global Note, all in accordance with Condition 6. Arrears of Interest (together with the
corresponding Additional Interest Amount) may at the option of the Issuer be paid in whole or in part at any
time but all Arrears of Interest (together with the corresponding Additional Interest Amount) in respect of all
Notes for the time being outstanding shall become due on whichever is the earlier of:

(A) seven Business Days (as defined in Condition 5(b)(i)) following the date on which the Issuer
next satisfies the Capital Adequacy Requirements provided that the Issuer shall be deemed
not to have satisfied the Capital Adequacy Requirements if payment of such Arrears of
Interest (together with the corresponding Additional Interest Amount) would result in a
Breach;

(B) the date on which the Notes are to be redeemed pursuant to any provision Condition 7; and

© the commencement of a liquidation, administration, dissolution or other winding-up of the
Issuer in the Kingdom of Norway.

If notice is given by the Issuer of its intention to pay the whole or any part of Arrears of Interest the
Issuer shall be obliged to do so (together with the corresponding Additional Interest Amount) upon the
expiration of such notice.

In the event of any liquidation, administration, dissolution or other winding-up of the Issuer, unpaid
interest in respect of the Notes, including any Arrears of Interest and any Additional Interest Amounts shall
rank pari passu with the principal of the Notes.

(iii) Notice of Interest Deferral and Payment of Arrears of Interest

The Issuer shall give not more than 14 nor less than five Business Days’ (as defined in Condition
5(b)(i)) prior notice to the Agent and/or the Registrar, as the case may be, and Noteholders in accordance
with Condition 14:

(A) of any Interest Payment Date on which, pursuant to the provisions of Condition 5(e)(i)
above, interest will not be paid; and

(B) of any date upon which amounts in respect of Arrears of Interest and/or Additional Interest
Amounts shall become due and payable or of any date on which the Issuer shall otherwise
elect to pay any such amounts.

Notice of any mandatory or optional payment of amounts in respect of Arrears of Interest and/or
Additional Interest Amounts having been given by the Issuer in accordance with Condition 5(e)(iii)(B)
above, the Issuer shall be bound to make such payment to which such notice refers.

(iv) Partial Payment of Arrears of Interest

If amounts in respect of Arrears of Interest and Additional Interest Amounts become partially
payable:

(A) all unpaid amounts of Arrears of Interest shall be payable before any Additional Interest
Amounts;
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(B) Arrears of Interest accrued for any period shall not be payable until full payment has been
made of all Arrears of Interest that have accrued during any earlier period and the order of
payment of Additional Interest Amounts shall follow that of the Arrears of Interest to which
they relate; and

© the amount of Arrears of Interest or Additional Interest Amounts payable in respect of any
Note shall be pro rata to the total amount of all unpaid Arrears of Interest or, as the case may
be, Additional Interest Amounts accrued to the date of payment.

6. PAYMENTS
(@) Method of payment
Subject as provided below:

Q) payments in a Specified Currency other than euro will be made by credit or transfer to an
account in the relevant Specified Currency maintained by the payee with, or, at the option of
the payee, by a cheque in such Specified Currency drawn on, a bank in the principal
financial centre of the country of such Specified Currency (which, if the Specified Currency
is Australian dollars or New Zealand dollars, shall be Melbourne or Wellington,
respectively); and

(i) payments in euro will be made by credit or transfer to a euro account (or any other account
to which euro may be credited or transferred) specified by the payee or, at the option of the
payee, by a euro cheque.

Payments will be subject in all cases to (i) any fiscal or other laws and regulations applicable thereto
in any jurisdiction, but without prejudice to the provisions of Condition 8, and (ii) any withholding or
deduction required pursuant to an agreement described in Section 1471(b) of the U.S. Internal Revenue Code
of 1986 (the “Code”) or otherwise imposed pursuant to Sections 1471 through 1474 of the Code, any
regulations or agreements thereunder, official interpretations thereof, or any law implementing an
intergovernmental approach thereto.

(b) Presentation of definitive Notes, Receipts and Coupons

Payments of principal in respect of definitive Notes will (subject as provided below) be made in the
manner provided in paragraph (a) above only against presentation and surrender (or, in the case of part
payment of any sum due, endorsement) of definitive Notes, and payments of interest in respect of definitive
Notes will (subject as provided below) be made as aforesaid only against presentation and surrender (or, in
the case of part payment of any sum due, endorsement) of Coupons, in each case at the specified office of
any Paying Agent outside the United States (which expression, as used herein, means the United States of
America (including the States and the District of Columbia and its possessions)).

Fixed Rate Notes in definitive form (other than Long Maturity Notes (as defined below)) and save as
provided in Condition 6(e) should be presented for payment together with all unmatured Coupons
appertaining thereto (which expression shall for this purpose include Coupons falling to be issued on
exchange of matured Talons), failing which the amount of any missing unmatured Coupon (or, in the case of
payment not being made in full, the same proportion of the amount of such missing unmatured Coupon as
the sum so paid bears to the sum due) will be deducted from the sum due for payment. Each amount of
principal so deducted will be paid in the manner mentioned above against surrender of the relative missing
Coupon at any time before the expiry of ten years after the Relevant Date (as defined in Condition 8) in
respect of such principal (whether or not such Coupon would otherwise have become void under Condition
9) or, if later, five years from the date on which such Coupon would otherwise have become due, but in no
event thereafter.
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Upon any Fixed Rate Note in definitive form becoming due and repayable prior to its Maturity Date,
all unmatured Talons (if any) appertaining thereto will become void and no further Coupons will be issued in
respect thereof.

Upon the date on which any Floating Rate Note or Long Maturity Note in definitive form becomes
due and repayable, unmatured Coupons and Talons (if any) relating thereto (whether or not attached) shall
become void and no payment or, as the case may be, exchange for further Coupons shall be made in respect
thereof. A “Long Maturity Note” is a Fixed Rate Note (other than a Fixed Rate Note which on issue had a
Talon attached) whose nominal amount on issue is less than the aggregate interest payable thereon provided
that such Note shall cease to be a Long Maturity Note on the Interest Payment Date on which the aggregate
amount of interest remaining to be paid after that date is less than the nominal amount of such Note.

If the due date for redemption of any definitive Note is not an Interest Payment Date, interest (if any)
accrued in respect of such Note from (and including) the preceding Interest Payment Date or, as the case
may be, the Interest Commencement Date shall be payable only against surrender of the relevant definitive
Note.

©) Payments in respect of Global Notes

Payments of principal and interest (if any) in respect of Notes represented by any Global Note will
(subject as provided below) be made in the manner specified above in relation to definitive Notes or
otherwise in the manner specified in the relevant Global Note where applicable against presentation or
surrender, as the case may be, of such Global Note at the specified office of any Paying Agent outside the
United States. On the occasion of each payment, (i) in the case of any Global Note which is not issued in
new global note (“NGN”) form, a record of such payment made on such Global Note, distinguishing
between any payment of principal and any payment of interest, will be made on such Global Note by the
Agent, and (ii) in the case of any Global Note which is an NGN, the Agent shall instruct Euroclear and
Clearstream, Luxembourg to make appropriate entries in their records to reflect such payment.

(d) Specific provisions in relation to payments in respect of certain types of Exempt Notes

Payments of instalments of principal (if any) in respect of definitive Notes, other than the final
instalment, will (subject as provided below) be made in the manner provided in Condition [Payments —
Method of payment] above only against presentation and surrender (or, in the case of part payment of any
sum due, endorsement) of the relevant Receipt in accordance with the preceding paragraph. Payment of the
final instalment will be made in the manner provided in Condition 6(d) above only against presentation and
surrender (or, in the case of part payment of any sum due, endorsement) of the relevant Note in accordance
with the preceding paragraph. Each Receipt must be presented for payment of the relevant instalment
together with the definitive Note to which it appertains. Receipts presented without the definitive Note to
which they appertain do not constitute valid obligations of the Issuer. Upon the date on which any definitive
Note becomes due and repayable, unmatured Receipts (if any) relating thereto (whether or not attached) shall
become void and no payment shall be made in respect thereof.

Upon the date on which any Dual Currency Note or Index Linked Note in definitive form becomes
due and repayable, unmatured Coupons and Talons (if any) relating thereto (whether or not attached) shall
become void and no payment or, as the case may be, exchange for further Coupons shall be made in respect
thereof.

(e General provisions applicable to payments
The holder of a Global Note shall be the only person entitled to receive payments in respect of Notes
represented by such Global Note and the Issuer will be discharged by payment to, or to the order of, the

holder of such Global Note in respect of each amount so paid. Each of the persons shown in the records of
Euroclear or Clearstream, Luxembourg as the beneficial holder of a particular nominal amount of Notes
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represented by such Global Note must look solely to Euroclear or Clearstream, Luxembourg, as the case may
be, for his share of each payment so made by the Issuer to, or to the order of, the holder of such Global Note.

Notwithstanding the foregoing provisions of this Condition, if any amount of principal and/or
interest in respect of Notes is payable in U.S. dollars, such U.S. dollar payments of principal and/or interest
in respect of such Notes will be made at the specified office of a Paying Agent in the United States if:

(i)

(ii)

(iii)

the Issuer has appointed Paying Agents with specified offices outside the United States with
the reasonable expectation that such Paying Agents would be able to make payment in U.S.
dollars at such specified offices outside the United States of the full amount of principal and
interest on the Notes in the manner provided above when due;

payment of the full amount of such principal and interest at all such specified offices outside
the United States is illegal or effectively precluded by exchange controls or other similar
restrictions on the full payment or receipt of principal and interest in U.S. dollars; and

such payment is then permitted under United States law without involving, in the opinion of
the Issuer, adverse tax consequences to the Issuer.

® Payment Day

If the date for payment of any amount in respect of any Note, Receipt or Coupon is not a Payment
Day, the holder thereof shall not be entitled to payment until the next following Payment Day in the relevant
place and shall not be entitled to further interest or other payment in respect of such delay. For these
purposes, “Payment Day” means any day which (subject to Condition 9) is:

(i)

(i)

a day on which commercial banks and foreign exchange markets settle payments and are
open for general business (including dealing in foreign exchange and foreign currency
deposits) in:

(A) in the case of Notes in definitive form only, the relevant place of presentation;
(B) any Additional Financial Centre specified in the applicable Final Terms; and

either (1) in relation to any sum payable in a Specified Currency other than euro, a day on
which commercial banks and foreign exchange markets settle payments and are open for
general business (including dealing in foreign exchange and foreign currency deposits) in
the principal financial centre of the country of the relevant Specified Currency which, if the
Specified Currency is Australian dollars or New Zealand dollars, shall be Melbourne or
Wellington, respectively) or (2) in relation to any sum payable in euro, a day on which the
TARGET2 System is open.

) Interpretation of principal and interest

Any reference in these Terms and Conditions to principal in respect of the Notes shall be deemed to
include, as applicable:

(i)

(i)
(iii)
(iv)

any additional amounts which may be payable with respect to principal under Condition 8;
the Final Redemption Amount of the Notes;
the Early Redemption Amount of the Notes;

the Optional Redemption Amount(s) (if any) of the Notes;
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(v) in relation to Exempt Notes redeemable in instalments, the Instalment Amounts;

(vi) in relation to Zero Coupon Notes, the Amortised Face Amount (as defined in Condition
7(e)); and

(vii) any premium and any other amounts (other than interest) which may be payable by the
Issuer under or in respect of the Notes.

Any reference in these Terms and Conditions to interest in respect of the Notes shall be deemed to
include, as applicable, any additional amounts which may be payable with respect to interest under
Condition 8.

7. REDEMPTION AND PURCHASE
(@) Redemption at maturity

Unless previously redeemed or purchased and cancelled as specified below, each Note will be
redeemed by the Issuer at its Final Redemption Amount specified in the applicable Final Terms in the
relevant Specified Currency on the Maturity Date specified in the applicable Final Terms. Undated
Subordinated Notes have no final maturity and are redeemable or repayable in accordance with the following
provisions of this Condition.

(b) Redemption for tax reasons

Subject, in the case of Dated and Undated Subordinated Notes, as provided in Condition 7(j), the
Notes may be redeemed at the option of the Issuer in whole, but not in part, at any time (if this Note is not a
Floating Rate Note) or on any Interest Payment Date (if this Note is a Floating Rate Note), on giving not less
than the minimum period and not more than the maximum period of notice specified in the applicable Final
Terms to the Agent and, in accordance with Condition 14, the Noteholders (which notice shall be
irrevocable), if:

0) on the occasion of the next payment due under the Notes, the Issuer has or will become
obliged to pay additional amounts as provided or referred to in Condition 8 as a result of any
change in, or amendment to, the laws or regulations of Norway or any authority therein
having power to tax or any political subdivision thereof, or any change in the application or
official interpretation of such laws or regulations, which change or amendment becomes
effective on or after the date on which agreement is reached to issue the first Tranche of the
Notes; and

(i) such obligation cannot be avoided by the Issuer taking reasonable measures available to it,

provided that no such notice of redemption shall be given earlier than 90 days prior to the earliest
date on which the Issuer would be obliged to pay such additional amounts were a payment in respect of the
Notes then due.

Prior to the publication of any notice of redemption pursuant to this Condition, the Issuer shall
deliver to the Agent to make available at its specified office to the Noteholders (i) a certificate signed by two
Directors 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, and (ii) 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.
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Notes redeemed pursuant to this Condition 7(b) will be redeemed at their Early Redemption Amount
referred to in paragraph (e) below together (if appropriate) with interest accrued to (but excluding) the date
of redemption.

(© Redemption at the option of the Issuer (Issuer Call)

Subject in the case of Dated Subordinated Notes and Undated Subordinated Notes, to obtaining the
prior written consent of the Commission as provided in Condition 7(j), if Issuer Call is specified in the
applicable Final Terms, the Issuer may, having given:

Q) not less than 15 nor more than 30 days’ notice to the Noteholders in accordance with
Condition 14; and

(i) not less than 15 days before the giving of the notice referred to in (i), notice to the Agent,

(which notices shall be irrevocable and shall specify the date fixed for redemption), redeem all or
some only of the Notes then outstanding on any Optional Redemption Date and at the Optional Redemption
Amount(s) specified in, or determined in the manner specified in, the applicable Final Terms together, if
appropriate, with interest accrued to (but excluding) the relevant Optional Redemption Date. Any such
redemption must be of a nominal amount not less than the Minimum Redemption Amount or not more than a
Maximum Redemption Amount, in each case as may be specified in the applicable Final Terms. In the case
of a partial redemption of Notes, the Notes to be redeemed (“Redeemed Notes”) will be selected individually
by lot, in the case of Redeemed Notes represented by definitive Notes, and in accordance with the rules of
Euroclear and/or Clearstream, Luxembourg (to be reflected in the records of Euroclear and Clearstream,
Luxembourg as either a pool factor or a reduction in nominal amount, at their discretion) in the case of
Redeemed Notes represented by a Global Note, not more than 30 days prior to the date fixed for redemption
(such date of selection being hereinafter called the “Selection Date”). In the case of Redeemed Notes
represented by definitive Notes, a list of the serial numbers of such Redeemed Notes will be published in
accordance with Condition 14 not less than 15 days prior to the date fixed for redemption. No exchange of
the relevant Global Note will be permitted during the period from (and including) the Selection Date to (and
including) the date fixed for redemption pursuant to this paragraph (c) and notice to that effect shall be given
by the Issuer to the Noteholders in accordance with Condition 14 at least five days prior to the Selection
Date.

(d) Redemption at the option of the Noteholders (Investor Put)

Subject, in the case of Dated Subordinated Notes, to obtaining the prior written consent of the
Commission, as provided in Condition 7(j), if Investor Put is specified in the applicable Final Terms, upon
the holder of any Note giving to the Issuer in accordance with Condition 14 not less than 15 nor more than
30 days’ notice the Issuer will, upon the expiry of such notice, redeem, subject to, and in accordance with,
the terms specified in the applicable Final Terms, such Note on the Optional Redemption Date and at the
Optional Redemption Amount together, if appropriate, with interest accrued to (but excluding) the Optional
Redemption Date. It may be that before an Investor Put can be exercised, certain conditions and/or
circumstances will need to be satisfied. Where relevant, the provisions will be set out in the applicable Final
Terms.

To exercise the right to require redemption of this Note the holder of this Note must deliver, at the
specified office of any Paying Agent at any time during normal business hours of such Paying Agent falling
within the notice period, accompanied by a duly completed and signed notice of exercise in the form (for the
time being current) obtainable from any specified office of any Paying Agent (a “Put Notice”) and in which
the holder must specify a bank account (or, if payment is required to be made by cheque, an address) to
which payment is to be made under this Condition accompanied by, if this Note is in definitive form, this
Note or evidence satisfactory to the Paying Agent concerned that this Note will, following delivery of the Put
Notice, be held to its order or under its control.
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If this Note is represented by a Global Note or is in definitive form and held through Euroclear or
Clearstream, Luxembourg, to exercise the right to require redemption of this Note the holder of this Note
must, within the notice period, give notice to the Agent of such exercise in accordance with the standard
procedures of Euroclear and Clearstream, Luxembourg (which may include notice being given on his
instruction by Euroclear or Clearstream, Luxembourg or any common depositary or common safekeeper, as
the case may be, for them to the Agent by electronic means) in a form acceptable to Euroclear and
Clearstream, Luxembourg from time to time.

Any Put Notice given by a holder of any Note pursuant to this paragraph shall be irrevocable except
where prior to the due date of redemption an Event of Default shall have occurred and be continuing in
which event such holder, at its option, may elect by notice to the Issuer to withdraw the notice given
pursuant to this paragraph and instead to declare such Note forthwith due and payable pursuant to Condition
10.

©) Early Redemption Amounts

For the purpose of paragraph (b) above and Condition 10, each Note will be redeemed at the Early
Redemption Amount calculated as follows:

Q) in the case of a Note with a Final Redemption Amount equal to the Issue Price, at the Final
Redemption Amount thereof;

(i) in the case of a Note (other than a Zero Coupon Note) with a Final Redemption Amount
which is or may be less or greater than the Issue Price or which is payable in a Specified
Currency other than that in which the Note is denominated, at the amount specified in the
applicable Final Terms or, if no such amount or manner is so specified in the applicable
Final Terms, at its nominal amount; or

(ili)  in the case of a Zero Coupon Note, at an amount (the “Amortised Face Amount”) calculated
in accordance with the following formula:

Early RedemptionAmount=RP (1+AY)’

where:
“RP” means the Reference Price;
“AY” means the Accrual Yield expressed as a decimal; and

“y” is the Day Count Fraction specified in the applicable Final Terms which will be either (i)
30/360 (in which case the numerator will be equal to the number of days (calculated on the
basis of a 360-day year consisting of 12 months of 30 days each) from (and including) the
Issue Date of the first Tranche of the Notes to (but excluding) the date fixed for redemption
or (as the case may be) the date upon which such Note becomes due and repayable and the
denominator will be 360) or (ii) Actual/360 (in which case the numerator will be equal to the
actual number of days from (and including) the Issue Date of the first Tranche of the Notes
to (but excluding) the date fixed for redemption or (as the case may be) the date upon which
such Note becomes due and repayable and the denominator will be 360) or (iii) Actual/365
(in which case the numerator will be equal to the actual number of days from (and including)
the Issue Date of the first Tranche of the Notes to (but excluding) the date fixed for
redemption or (as the case may be) the date upon which such Note becomes due and
repayable and the denominator will be 365,

) Specific redemption provisions applicable to certain types of Exempt Notes
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The Final Redemption Amount, any Optional Redemption Amount and the Early Redemption
Amount in respect of Index Linked Redemption Notes and Dual Currency Redemption Notes may be
specified in, or determined in the manner specified in, the applicable Pricing Supplement. For the purposes
of Condition 7(b), Index Linked Interest Notes and Dual Currency Interest Notes may be redeemed only on
an Interest Payment Date.

Instalment Notes will be redeemed in the Instalment Amounts and on the Instalment Dates specified
in the applicable Pricing Supplement. In the case of early redemption, the Early Redemption Amount of
Instalment Notes will be determined in the manner specified in the applicable Pricing Supplement.

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in
accordance with the provisions of this Condition and the applicable Pricing Supplement.

(9) Purchases

Subject, in the case of Dated and Undated Subordinated Notes, as provided in Condition 7(j) the
Issuer or any Subsidiary of the Issuer may at any time purchase Notes (provided that, in the case of definitive
Notes, all unmatured Receipts, Coupons and Talons appertaining thereto are purchased therewith) at any
price in the open market or otherwise. Such Notes may be held, reissued, resold or, at the option of the
Issuer, surrendered to any Paying Agent for cancellation.

(h) Cancellation

All Notes which are redeemed will forthwith be cancelled (together with all unmatured Receipts,
Coupons and Talons attached thereto or surrendered therewith at the time of redemption). All Notes so
cancelled and any Notes purchased and cancelled pursuant to paragraph (g) above (together with all
unmatured Receipts, Coupons and Talons cancelled therewith) shall be forwarded to the Agent and cannot be
reissued or resold.

(i) Late payment on Zero Coupon Notes

If the amount payable in respect of any Zero Coupon Note upon redemption of such Zero Coupon
Note pursuant to paragraph (a), (b), (c) or (d) above or upon its becoming due and repayable as provided in
Condition 10 is improperly withheld or refused, the amount due and repayable in respect of such Zero
Coupon Note shall be the amount calculated as provided in paragraph (e)(iii) above as though the references
therein to the date fixed for the redemption or the date upon which such Zero Coupon Note becomes due and
payable were replaced by references to the date which is the earlier of:

Q) the date on which all amounts due in respect of such Zero Coupon Note have been paid; and

(i) five days after the date on which the full amount of the moneys payable in respect of such
Zero Coupon Notes has been received by the Agent and notice to that effect has been given
to the Noteholders in accordance with Condition 14.

() Consent

In the case of Dated and Undated Subordinated Notes, no early redemption in any circumstances or
purchase under Condition 7(g) shall take place without the prior written consent of the Commission. For the
avoidance of doubt, redemption of Dated Subordinated Notes under Condition 7(a) shall not require the
consent of the Commission.
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8. TAXATION

All payments of principal and interest in respect of the Notes, Receipts and Coupons by the Issuer
will be made without withholding or deduction for or on account of any present or future taxes or duties of
whatever nature imposed or levied by or on behalf of the Kingdom of Norway or any political subdivision or
any authority thereof or therein having power to tax unless such withholding or deduction is required by law.
In such event, the Issuer will pay such additional amounts as shall be necessary in order that the net amounts
received by the holders of the Notes, Receipts or Coupons after such withholding or deduction shall equal
the respective amounts of principal and interest which would otherwise have been receivable in respect of
the Notes, Receipts or Coupons, as the case may be, in the absence of such withholding or deduction; except
that no such additional amounts shall be payable with respect to any Note, Receipt or Coupon:

@ the holder of which is liable for such taxes or duties in respect of such Note, Receipt or
Coupon by reason of his having some connection with the Kingdom of Norway other than
the mere holding of such Note, Receipt or Coupon; or

(b) presented for payment by more than 30 days after the Relevant Date (as defined below)
except to the extent that the holder thereof would have been entitled to an additional amount
on presenting the same for payment on such thirtieth day assuming that day to have been a
Payment Day (as defined in Condition 6(f)); or

(c) where such withholding or deduction is imposed on a payment to an individual and is
required to be made pursuant to European Council Directive 2003/48/EC on the taxation of
savings or any law implementing or complying with, or introduced in order to conform to,
such Directive; or

(d) presented for payment by or on behalf of a Noteholder, Receiptholder or Couponholder 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.

As used in these Conditions the “Relevant Date” means the date on which such payment first
becomes due, except that, if the full amount of the moneys payable has not been duly received by the Agent
on or prior to such due date, it means the date on which, the full amount of such moneys having been so
received, notice to that effect is duly given to the Noteholders in accordance with Condition 14.

9. PRESCRIPTION

The Notes, Receipts and Coupons will become void unless claims in respect of principal and/or
interest are made within a period of ten years (in the case of principal) and five years (in the case of interest)
after the Relevant Date (as defined in Condition 8) thereof.

There shall not be included in any Coupon sheet issued on exchange of a Talon any Coupon the
claim for payment in respect of which would be void pursuant to this Condition or Condition 6(b) or any
Talon which would be void pursuant to Condition 6(b).

10. EVENTS OF DEFAULT

@) Events of Default relating to Unsubordinated Notes

This Condition 10(a) only applies to Unsubordinated Notes. If any one or more of the following
events (each an “Event of Default”) shall occur and be continuing with respect to any Unsubordinated Note:
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() if default is made in the payment in the Specified Currency of any principal or interest due
in respect of the Notes or any of them and in the case of interest that default continues for a
period of seven days; or

(i) if the Issuer fails to perform or observe any of its other obligations under these Conditions
and (except in any case where the failure is incapable of remedy when no such continuation
or notice as is hereinafter mentioned will be required) the failure continues for the period of
30 days next following the service by a Noteholder on the Issuer of notice requiring the
same to be remedied; or

(iii)  any payment obligation under any indebtedness (including deposits) of the Issuer or any of
its Principal Subsidiaries becomes due and repayable prematurely by reason of an event of
default (howsoever described) or the Issuer or any of its Principal Subsidiaries fails to make
any payment in respect of any indebtedness (including deposits) within 30 days of the due
date for payment (or within the applicable grace period, if such period is longer than 30
days) or any security given by the Issuer or any of its Principal Subsidiaries for any
indebtedness (including deposits) becomes enforceable or if default is made by the Issuer or
any of its Principal Subsidiaries in making any payment due under any guarantee and/or
indemnity given by it in relation to any obligation of any other person for 30 days (or within
the applicable grace period, if such period is longer than 30 days), PROVIDED that no such
event shall constitute an Event of Default unless the indebtedness (including deposits) or
other relative liability either alone or when aggregated with other indebtedness (including
deposits) and/or liabilities relating to all (if any) other events which shall have occurred and
be outstanding shall amount to at least €10,000,000 (or its equivalent in any other currency)
and PROVIDED further that, for the purposes of this Condition 10(iii), neither the Issuer nor
any of its Principal Subsidiaries shall not be deemed to be in default with respect to any such
indebtedness (including deposits), guarantee or indemnity if it shall be contesting in good
faith by appropriate means its liability to make payment thereunder; or

(iv) if any order is made by any competent court or resolution passed for the winding up or
dissolution of the Issuer or any of its Principal Subsidiaries, save for the purposes of
reorganisation on terms approved by an Extraordinary Resolution of the Noteholders; or

(v) if the Issuer or any of its Principal Subsidiaries ceases or threatens to cease to carry on the
whole or a substantial part of its business, save for the purposes of reorganisation on terms
approved by an Extraordinary Resolution of the Noteholders, or the Issuer or any of its
Principal Subsidiaries stops or threatens to stop payment of, or is unable to, or admits
inability to, pay, its debts (or any class of its debts) as they fall due, or is deemed unable to
pay its debts pursuant to or for the purposes of any applicable law, or is adjudicated or found
bankrupt or insolvent; or

(vi) if (A) proceedings are initiated against the Issuer or any of its Principal Subsidiaries under
any applicable liguidation, insolvency, composition, reorganisation or other similar laws, or
an application is made for the appointment of an administrative or other receiver, manager,
administrator or other similar official, or an administrative or other receiver, manager,
administrator or other similar official is appointed, in relation to the Issuer or any of its
Principal Subsidiaries or, as the case may be, in relation to the whole or a substantial part of
the undertaking or assets of any of them, or an encumbrancer takes possession of the whole
or a substantial part of the undertaking or assets of any of them, or a distress, execution,
attachment, sequestration or other process is levied, enforced upon, sued out or put in force
against the whole or a substantial part of the undertaking or assets of any of them and (B) in
any case (other than the appointment of an administrator) is not discharged within 14 days;
or
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(vii)  if the Issuer or any of its Principal Subsidiaries initiates or consents to judicial proceedings
relating to itself under any applicable liquidation, insolvency, composition, reorganisation or
other similar laws or makes a conveyance or assignment for the benefit of, or enters into any
composition or other arrangement with, its creditors generally (or any class of its creditors)
or any meeting is convened to consider a proposal for an arrangement or composition with
its creditors generally (or any class of its creditors),

then any holder of an Unsubordinated Note may, by written notice to the Issuer at the specified
office of the Agent, effective upon the date of receipt thereof by the Agent, declare any
Unsubordinated Notes held by the holder to be forthwith due and payable whereupon the same shall
become forthwith due and payable at the Early Redemption Amount (as described in Condition
7(e)), together with accrued interest (if any) to the date of repayment, without presentment, demand,
protest or other notice of any kind.

For the purpose of this Condition:
“Principal Subsidiary” at any time shall mean a Subsidiary of the Issuer inter alia:

(A) whose gross revenues attributable to the Issuer (consolidated in the case of a Subsidiary
which itself has Subsidiaries) or whose total assets (consolidated in the case of a Subsidiary
which itself has Subsidiaries) represent not less than 5 per cent. of the consolidated gross
revenues attributable to the shareholders of the Issuer, or, as the case may be, consolidated
total assets, of the Issuer and its Subsidiaries taken as a whole, all as calculated respectively
by reference to the then latest audited accounts (consolidated or, as the case may be,
unconsolidated) of the Subsidiary and the then latest audited consolidated accounts of the
Issuer and its Subsidiaries; or

(B) to which is transferred the whole or substantially the whole of the undertaking and assets of
a Subsidiary of the Issuer which immediately before the transfer is a Principal Subsidiary,

all as more particularly defined in the Agency Agreement.

A report by the Directors of the Issuer that in their opinion a Subsidiary of the Issuer is/was or is/was
not at any particular time or throughout any specified period, a Principal Subsidiary, accompanied, if
requested, by a report by the Auditors addressed to the Directors of the Issuer as to proper extraction of the
figures used by the Directors of the Issuer in determining the Principal Subsidiaries of the Issuer and
mathematical accuracy of the calculations, shall, in the absence of manifest error, be conclusive and binding
on all parties.

(b) There are no events of default in relation to Dated Subordinated Notes or Undated Subordinated
Notes.

11. REPLACEMENT OF NOTES, RECEIPTS, COUPONS AND TALONS

Should any Note, Receipt, Coupon or Talon be lost, stolen, mutilated, defaced or destroyed, it may
be replaced at the specified office of the Paying Agent in Luxembourg upon payment by the claimant of such
costs and expenses as may be incurred in connection therewith and on such terms as to evidence and
indemnity as the Issuer may reasonably require. Mutilated or defaced Notes, Receipts, Coupons or Talons
must be surrendered before replacements will be issued.
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12. PAYING AGENTS

The names of the initial Paying Agents and their initial specified offices are set out below. If any
additional Paying Agents are appointed in connection with any Series, the names of such Paying Agents will
be specified in Part B of the applicable Final Terms.

The Issuer is entitled to vary or terminate the appointment of any Paying Agent and/or appoint
additional or other Paying Agents and/or approve any change in the specified office through which any
Paying Agent acts, provided that:

@) there will at all times be an Agent;

(b) so long as the Notes are listed on any stock exchange or admitted to listing by any other
relevant authority, there will at all times be a Paying Agent with a specified office in such
place as may be required by the rules and regulations of the relevant stock exchange or any
other relevant authority;

(c) there will at all times be a Paying Agent in a Member State of the European Union 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

(d) there will at all times be a Paying Agent in a jurisdiction within Europe, other than the
jurisdiction in which the Issuer is incorporated.

Furthermore, the Issuer shall forthwith appoint a Paying Agent having a specified office in New
York City in the circumstances described in Condition 6(e). Any variation, termination, appointment or
change shall only take effect (other than in the case of insolvency or such Paying Agent is a “foreign
financial institution” as such term is defined pursuant to Sections 1471 through 1474 of the Code and any
regulations thereunder or official interpretations thereof (an “FFI”’) and does not become, or ceases to be, an
FFI that, as from the effective date of any rules requiring withholding on “passthru payments” (as such term
is defined pursuant to Sections 1471 though 1474 of the Code and any regulations thereunder or official
interpretations thereof), meets the requirements of Section 1471(b) of the Code and any regulations or other
official guidance issued thereunder and that has not elected to be withheld upon pursuant to Section
1471(b)(3) of the Code, when it shall be of immediate effect) after not less than 30 nor more than 45 days’
prior notice thereof shall have been given to the Noteholders in accordance with Condition 14.

In acting under the Agency Agreement, the Paying Agents act solely as agents of the Issuer and do
not assume any obligation to, or relationship of agency or trust with, any Noteholders, Receiptholders or
Couponholders. The Agency Agreement contains provisions permitting any entity into which any Paying
Agent is merged or converted or with which it is consolidated or to which it transfers all or substantially all
of its assets to become the successor paying agent.

13. EXCHANGE OF TALONS

On and after the Interest Payment Date on which the final Coupon comprised in any Coupon sheet
matures, the Talon (if any) forming part of such Coupon sheet may be surrendered at the specified office of
the Agent or any other Paying Agent in exchange for a further Coupon sheet including (if such further
Coupon sheet does not include Coupons to (and including) the final date for the payment of interest due in
respect of the Note to which it appertains) a further Talon, subject to the provisions of Condition 9.
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14. NOTICES

All notices regarding the Notes will be deemed to be validly given if published (i) in a leading
English language daily newspaper of general circulation in London, and (ii) if and for so long as the Notes
are listed on the Official List of the Luxembourg Stock Exchange and admitted to trading on the regulated
market of the Luxembourg Stock Exchange, a daily newspaper of general circulation in Luxembourg and on
the website of the Luxembourg Stock Exchange (www.bourse.lu). It is expected that such publication will be
made in the Financial Times in London and the Luxemburger Wort in Luxembourg. The Issuer shall also
ensure that notices are duly published in a manner which complies with the rules and regulations of any
stock exchange (or any other relevant authority) on which the Notes are for the time being listed or by which
they have been admitted to trading. Any such notice will be deemed to have been given on the date of the
first publication or, where required to be published in more than one newspaper, on the date of the first
publication in all required newspapers.

Until such time as any definitive Notes are issued, there may, so long as any Global Notes
representing the Notes are held in their entirety on behalf of Euroclear and/or Clearstream, Luxembourg, be
substituted for such publication in such newspaper(s) the delivery of the relevant notice to Euroclear and/or
Clearstream, Luxembourg for communication by them to the holders of the Notes and, in addition, for so
long as any Notes are listed on a stock exchange or are admitted to trading by another relevant authority and
the rules of that stock exchange (or any other relevant authority) so require, such notice will be published in
a daily newspaper of general circulation in the place or places required by the rules of that stock exchange
(or any other relevant authority). Any such notice shall be deemed to have been given to the holders of the
Notes on the seventh day after the day on which the said notice was given to Euroclear and/or Clearstream,
Luxembourg.

Notices to be given by any Noteholder shall be in writing and given by lodging the same, together
(in the case of any Note in definitive form) with the relative Note or Notes, with the Agent. Whilst any of
the Notes are represented by a Global Note, such notice may be given by any holder of a Note to the Agent
through Euroclear and/or Clearstream, Luxembourg, as the case may be, in such manner as the Agent and
Euroclear and/or Clearstream, Luxembourg, as the case may be, may approve for this purpose.

15. MEETINGS OF NOTEHOLDERS, MODIFICATION AND WAIVER

The Agency Agreement contains provisions for convening meetings of the Noteholders to consider
any matter affecting their interests, including the sanctioning by Extraordinary Resolution of a modification
of the Notes, the Receipts, the Coupons or any of the provisions of the Agency Agreement. Such a meeting
may be convened by the Issuer or Noteholders holding not less than 5 per cent. in hominal amount of the
Notes for the time being remaining outstanding. The quorum at any such meeting for passing an
Extraordinary Resolution is one or more persons holding or representing not less than 50 per cent. in nominal
amount of the Notes for the time being outstanding, or at any adjourned meeting one or more persons being
or representing Noteholders whatever the nominal amount of the Notes so held or represented, except that at
any meeting the business of which includes the modification of certain provisions of the Notes, the Receipts
or the Coupons (including modifying the date of maturity of the Notes or any date for payment of interest
thereon, reducing or cancelling the amount of principal or the rate of interest payable in respect of the Notes
or altering the currency of payment of the Notes, the Receipts or the Coupons), the quorum shall be one or
more persons holding or representing not less than two-thirds in nominal amount of the 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 nominal amount of the Notes for the time being outstanding. An Extraordinary Resolution
passed at any meeting of the Noteholders shall be binding on all the Noteholders, whether or not they are
present at the meeting, and on all Receiptholders and Couponholders.

The Agent and the Issuer may agree, without the consent of the Noteholders, Receiptholders or
Couponholders, to:
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@) any modification (except as mentioned above) of the Notes, the Receipts, the Coupons or the
Agency Agreement which is not prejudicial to the interests of the Noteholders; or

(b) any modification of the Notes, the Receipts, the Coupons or the Agency Agreement which is
of a formal, minor or technical nature or is made to correct a manifest error or to comply
with mandatory provisions of the law.

Any such modification shall be binding on the Noteholders, the Receiptholders and the
Couponholders and any such modification shall be notified to the Noteholders in accordance with Condition
14 as soon as practicable thereafter.

16. FURTHER ISSUES

The Issuer shall be at liberty from time to time without the consent of the Noteholders, the
Receiptholders or the Couponholders to create and issue further notes having terms and conditions the same
as the Notes or the same in all respects save for the amount and date of the first payment of interest thereon
and so that the same shall be consolidated and form a single Series with the outstanding Notes, provided that
the Issuer will not issue any additional Notes unless such additional Notes issued after 31 December 2012 do
not cause holders of Notes to become subject to any United States reporting obligation or any United States
withholding tax which holders of Notes would otherwise not have been subject to had the Issuer not issued
the further Notes.

17. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

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

18. GOVERNING LAW AND SUBMISSION TO JURISDICTION
(@) Governing law

The Agency Agreement, the Deed of Covenant, the Notes (except for Condition 3 and Condition
5(e)), the Receipts and the Coupons and any non-contractual obligations arising out of or in connection with
the Agency Agreement, the Deed of Covenant, the Notes (except for Condition 3 and Condition 5(g)), the
Receipts and the Coupons are governed by, and construed in accordance with, English law. Condition 3 and
Condition 5(e) are governed by, and shall be construed in accordance with, Norwegian law.

(b) Submission to jurisdiction

Subject to Condition 18(c) below, the English courts have jurisdiction to settle any dispute arising
out of or in connection with the Notes, the Receipts and/or the Coupons, including any dispute as to their
existence, validity, interpretation, performance, breach or termination or the consequences of their nullity
and any dispute relating to any non-contractual obligations arising out of or in connection with the Notes, the
Receipts and/or the Coupons a “Dispute”) and accordingly each of the Issuer and any Noteholders,
Receiptholders or Couponholders in relation to any Dispute submits to the exclusive jurisdiction of the
English courts. .

For the purposes of this Condition 18(b), each of the Issuer and any Noteholders, Receiptholders or
Couponholders in relation to any Dispute waives any objection to the English courts on the grounds that they
are an inconvenient or inappropriate forum to settle any Dispute.

(© Condition 18(b) is for the benefit of the Noteholders, the Receiptholders and the Couponholders
only. To the extent allowed by law, the Noteholders, the Receiptholders and the Couponholders
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may, in respect of any Dispute or Disputes, take (i) proceedings in any other court with jurisdiction;
and (i) concurrent proceedings in any number of jurisdictions.Appointment of Process Agent

The Issuer irrevocably appoints DnB NOR Bank ASA, London Branch at its registered office at 20 St
Dunstan’s Hill, London EC3R 8HY, England as its agent for service of process in any proceedings before
the English courts in relation to any Dispute, and agrees that, in the event of DnB NOR Bank ASA, London
Branch being unable or unwilling for any reason so to act, it will immediately appoint another person as its
agent for service of process in England in respect of any Dispute. The Issuer agrees that failure by a process
agent to notify it of any process will not invalidate service. Nothing herein shall affect the right to serve
process in any other manner permitted by law.

(d) Waiver of trial by jury

WITHOUT PREJUDICE TO CONDITION 18(b), THE ISSUER WAIVES ANY RIGHT IT MAY HAVE
TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION IN CONNECTION WITH THE NOTES,
THE RECEIPTS AND THE COUPONS. THESE CONDITIONS MAY BE FILED AS A WRITTEN
CONSENT TO A BENCH TRIAL.
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USE OF PROCEEDS
The net proceeds from each issue of Notes will be applied by the relevant Issuer for its general

corporate purposes. If, in respect of an issue, there is a particular identified use of proceeds, this will be
stated in the applicable Final Terms.
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THE SPAREBANK 1 ALLIANCE
THE SPAREBANK 1 ALLIANCE

The SpareBank 1 banks listed below operate an alliance (the “SpareBank 1 Alliance™) and develop
product companies through the jointly owned holding company SpareBank 1 Gruppen.

The paramount objective of the SpareBank 1 Alliance is to assure the independence and regional
identity of the individual banks that make up the SpareBank 1 Alliance through strong competitiveness,
profitability and financial soundness. The parties to the Sparebank 1 Alliance agreement are SpareBank 1
SMN, Sparebank 1 Nord Norge, Sparebank 1 SR-Bank ASA, Sparebanken Hedmark and Samarbeidende
Sparebanker AS. The current set of contract terms pertaining to the SpareBank 1 Alliance and the
SpareBank 1 banks’ rights and obligations have been approved by the Financial Supervisory Authority of
Norway (“FSA”).

The SpareBank 1 Alliance Structure

SpareBank 1 Gruppen is owned by SpareBank 1 SMN, SpareBank 1 Nord-Norge, SpareBank 1 SR-
Bank ASA, Sparebanken Hedmark, Samarbeidende Sparebanker AS (15 savings banks in Southern
Norway), and the Norwegian Confederation of Trade Unions (“LO”) and affiliated trade unions. The figure
below illustrates the members of the SpareBank 1 Alliance and their ownership in SpareBank 1 Gruppen AS
(with subsidiaries), and the jointly owned companies SpareBank 1 Boligkreditt AS and SpareBank 1

Neeringskreditt AS, as of 1 June 2013.
Sparebanken .
Hedmark (12 %)

Samarbeidene

S Bank 1

SpareBank 1 SpareBank 1 SR- NF::;EN:):QP

SMN (19,50 % Bank (19,50 % - =
{ ﬂ:' an { u} (19'50 0,’0}

Sparebanker

(19,50 %)
Products, commissions, e, P Sales, loan portfolios, capital
dividends

SpareBank 1
Covered Bonds, SpareBank 1 Gruppen AS
residential

SpareBank 1
Covered Bonds,
Commercial

SpareBank 1 SpareBank 1 ODIN Asset
Insurance Markets management

Factoring / Collection

The SpareBank 1 Alliance is a provider of financial services in Norway. As of 31 December 2012
the SpareBank 1 Alliance consists of the following banks:
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SpareBank 1 SMN SpareBank 1 @stfold Akershus SpareBank 1 Telemark

SpareBank 1 Nord-Norge SpareBank 1 Hallingdal Valdres SpareBank 1 Modum

SpareBank 1 SR-Bank ASA SpareBank 1 Buskerud-Vestfold SpareBank 1 Lom og Skjak
Sparebanken Hedmark SpareBank 1 Gudbrandsdal SpareBank 1 Ngttergy - Tgnsberg
SpareBank 1 Ringerike Hadeland ~ SpareBank 1 Nordvest SpareBank 1 Sgre Sunnmgre
Bank 1 Oslo og Akershus AS BN Bank ASA

The companies within the SpareBank 1 Alliance are part of a group VAT registration, involving
inter alia that the members are jointly responsible for payment of VAT.
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BUSINESS DESCRIPTION OF SPAREBANK 1 SMN
OVERVIEW

SpareBank 1 SMN (formerly Sparebanken Midt-Norge) was founded in Norway on 26 May 1823
and is duly incorporated under the laws of Norway pursuant to Act No.1 of 24 May 1961 on Savings Banks
and registered in the Norwegian Registry of Business Enterprises with organisation number 937 901 003.
The address of its registered office is Sgndre gate 4, P.O. Box 4796 Sluppen, N-7467 Trondheim, Norway
(tel +47 915 07300).

SpareBank 1 SMN has around 1,200 employees and total assets of NOK 108 billion at 31 December
2012. SpareBank 1 SMN is a member of the SpareBank 1 Alliance.

SpareBank 1 SMN offers a wide range of financial products and services to retail customers, small
and medium-sized companies and the agricultural and public sectors. SpareBank 1 SMN is a regional
independent savings bank with a local footing. Closeness and competence characterise our relationship to the
market.

An important part of the strategy of SpareBank 1 SMN and its consolidated subsidiaries (the “SMN
Group”) is to maintain a variety of branch solutions in the municipalities and administrative centres in its
core market. SpareBank 1 SMN is located at 51 offices in 43 municipalities. The offices are spread from
Ferde in Sogn og Fjordane in the south of Norway, to Bindal in Nordland County in the north of Norway,
and from Florg in Sogn og Fjordane in the west of Norway to Lierne in Nord-Trgndelag in the east of
Norway.

BUSINESS OPERATIONS

SpareBank 1 SMN and its consolidated subsidiaries (the “SMN Group”) is to maintain a variety of
branch solutions in the municipalities and administrative centres in its core market. SpareBank 1 SMN is
located at 51 offices in 43 municipalities. The offices are spread from Ferde in Sogn og Fjordane in the south
of Norway, to Bindal in Nordland County in the north of Norway, and from Florg in Sogn og Fjordane in the
west of Norway to Lierne in Nord-Trgndelag in the east of Norway.

SpareBank 1 SMN operates in Trgndelag and Mgre and Romsdal with total assets of NOK 108bn at
the end of 2012. The head office is in Trondheim and the Group employs 1,200 staff. SpareBank 1 SMN is
one of six members of the SpareBank 1 Alliance.

Through the SpareBank 1 Alliance and its own subsidiaries, SpareBank 1 SMN has secured access
to competitive products in the fields of financing, savings and investment, insurance and money transfer
services.

As from 1 January 2013 the Bank is organised on a new model. The organisational change is in
keeping with the Bank’s aim of being best for customer experience by 2015. We have coined a collective
term Ny giv (“New Possibilities”) to cover all strategic projects completed to ensure that we maintain and
develop the Bank’s unique position. An important aspect of New Possibilities is to realign the Bank’s
organisational arrangement.

The division model introduced by the Bank in 2001 has been highly successful. Year after year we

have performed in the very top echelons of banks both in Norway and the Nordic region. We have
significantly raised our game in terms of competence, risk management and sales over these eleven years.
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Even so, we have decided to replace the division model. Inherent in this decision is a clear desire for
better interaction and coordination, a stronger focus on value creation and hence a clear upgrading of the
office and the adviser role.

The new model will start out from our 188,000 retail customers and 13,000 corporate customers,
where power and authority will as far as possible to transferred to our 51 offices and advisers, i.e. closer to
the customer than in the previous organisational set-up. The office network is the very bedrock of our
distribution, we will now give the offices even more impetus. It is here that value is created, and it is here
that we have the greatest potential to improve performance.

The new model builds on the following structure:

Board of Directors

Group CEO
l
Public Relations - | Legal
Risk
Group Product and ;I:'ell:epr;oer::aan:: Offices Group Customers,
Finance Processes Eibusiness Credit

BUSINESS STRATEGY

SpareBank 1 SMN provides of financial products and advice to private individuals, businesses and
the public sector in Mgre and Romsdal, South and North Trgndelag, as well as Sogn and Fjordane.

In addition, SpareBank 1 SMN will provide estate agency, asset management, and accounting
services in the same geographical areas and to the same customer groups.

The SpareBank 1 Alliance is SpareBank 1 SMN’s strategic foundation and the basis for SpareBank 1
SMN’s regional business strategies and independence. SpareBank 1 SMN will play an active role in the
development of the SpareBank 1 Alliance as an expanding financial services grouping. A key aspect of
SpareBank 1 SMN’s strategy is to maintain a presence via a variety of office solutions in municipal and
administrative centers in its natural catchment area. This, combined with round-the-clock access via the
internet bank and telephone bank and its customer centre, gives SpareBank 1 SMN a unique competitive
edge.

Within the retail market segment, SpareBank 1 SMN aims to professionalise its operations and
constitute an effective sales organisation. Within the corporate market segment, SpareBank 1 SMN aims to
maintain its position as a regional market leader. Growth should take place on the basis of risk exposure at
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all times being in accordance with SMN Group’s credit strategy, ensuring a moderate level of losses over
time.

SpareBank 1 SMN aims to have a clear, leading position in the savings and pensions market
segments in Mid-Norway, and is currently adapting its distribution strategy to the “digital world”.

SpareBank 1 SMN is committed to systematically developing its employees’ expertise in accordance
with regulatory requirements and customer demands, and aims to be the employer of choice, attracting and
maintaining skilled employees who are proud of working for SpareBank 1 SMN.

SpareBank 1 SMN shall secure top-line growth by maintaining and strengthening its position in
Mid-Norway. Further, SpareBank 1 SMN shall develop its multi-channel strategy and adapt customer
contact to meet customer requirements as well as cost-efficient operations. SpareBank 1 SMN recognises the
need to continue to develop its organisation through good management, maintenance of a high level of
expertise and focus on continuous improvement and organisational flexibility in achieving its goals.

The SMN Group will continue to maintain a strong focus on risk management, and shall be a
profitable, cost-efficient, solid and low-risk bank, with a market share of at least 40% within its focus areas
in Mid-Norway.

RECENT DEVELOPMENTS

As from 1 January 2013 the Bank is organised on a new model. The organisational change is in
keeping with the Bank’s aim of being best for customer experience by 2015. We have coined a collective
term Ny giv (“New Possibilities”) to cover all strategic projects completed to ensure that we maintain and
develop the Bank’s unique position. An important aspect of New Possibilities is to realign the Bank’s
organisational arrangement.

See more under Business Operations.
MACROECONOMIC DEVELOPMENTS
World economy

The world economy is still marked by the debt crisis in the eurozone. Demand for goods and
services is weak and unemployment remains high, in particular in the debt burdened countries in southern
Europe. Deleverage in the euro area, both in the private and public sector, will probably contribute to
continued sluggish growth ahead. In the US GDP growth in 2012 was moderate, with stagnation in the year’s
final quarter. Uncertainty with regard to the fiscal cliff is likely to dampen demand. The emerging economies
are sustaining economic activity in the world economy. However, activity levels have however declined in
these countries too, in part due to weaker global demand and a desired cooling down of the economy,
especially in China. Key policy interest rates are close to zero in many countries, and rates look set to stay
low for some time.

Norway

Growth in the Norwegian economy is being maintained despite the weak trend abroad. This is
related to continued high activity in the petroleum sector, good terms of trade, low interest rates and strong
population growth. GDP growth in Mainland (non-oil) Norway was 3.5 per cent in 2012, about 1 percentage
point higher than in 2011. Inflation is low and stable, and 12-month growth in consumer prices was 1.4 per
cent at year-end. The unemployment rate is still low, at just over 3 per cent. The oil price was USD 111 per
barrel at the end of 2012.
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The prospects for 2013 still appear good. However, a further weakening of the world economy may
bring down the oil price and reduce external demand for goods and services. Should incomes in the
Norwegian economy fall, Norwegian firms and households may become more cautious. Heavily mortgaged
households could then be a source of risk to the Norwegian economy.

Trgndelag and Mgre and Romsdal

Growth and sound profits were still in evidence in the Bank’s market area through 2012, and
prospects ahead appear good. Population growth in the region has been high in recent years, unemployment
is low and the number of bankruptcies has fallen somewhat. House prices in the Trgndelag counties have
risen substantially in the past three years, at growth rates above the national average.

In terms of company turnover, Trondheim and Sunnmgre are the most significant areas in the region,
accounting for about 60 per cent of overall turnover in the counties of Sgr-Tregndelag, Nord-Trgndelag, Mare
and Romsdal and Sogn and Fjordane (based on figures for 2007-2011). The aquaculture sector is important
for the region, and accounts for 30 per cent of total Norwegian production in the aquaculture industry. Mare
and Romsdal have greater exposure to the offshore sector than the Trendelag counties, both through
manufacturing activity and the sector’s substantial vessel fleet. The Trendelag region has relatively low
exposure to the export industry, and is protected by a large public sector. Agriculture is an important sector
in the two Trendelag counties

OPERATING AND FINANCIAL OVERVIEW

The following is a discussion of the SMN Group’s financial condition and results of operations as of
and for the year ended 31 December 2012.

Percentages in tables have been rounded and accordingly may not add up to 100%. In addition,
certain financial data has been rounded. As a result of this rounding, the totals of data presented in this
document may vary slightly from the actual arithmetic totals of such data. Figures in parentheses represent
last year’s figures.

Profit of NOK 1,077m after tax

e  Profit before tax: NOK 1,355m (1,236m)

e  Profit: NOK 1,077m (1,024m)

e  Return on equity: 11.7 per cent (12.8 per cent)

e  Tier 1 capital ratio: 11.3 per cent (10.4 per cent), common tier 1 ratio: 10.0 per cent (8.9 per cent)

e 12-month growth in lending: 10.2 per cent (8.6 per cent), 12-month growth in deposits: 9.2 per cent (11.9 per cent)
e Losson loans: NOK 58m (27m)

e  Earnings per equity certificate (EC): NOK 5.21 (6.06)

e  Book value per EC, incl. dividend recommended for 2012: NOK 50.09 (48.91)

e Recommended dividend: NOK 1.50 per EC, and allocation of NOK 30m to non-profit causes

Good result in 2012

e  Profit improvement compared with 2011

e  Strong income trend in core business and good return on financial investments
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e Increased margins on lending

e Low loss on loans

e Good growth in overall deposits and strong growth in lending to the retail market
e Improved financial position and reduced growth

e Rise in costs due to higher activity level, both at the Parent Bank and subsidiaries

In 2012 SpareBank 1 SMN recorded a net profit of NOK 1,077m (1,024m) and a return on equity of
11.7 per cent (12.8 per cent). A reduction in return on equity is ascribable to a larger equity capital base after
implemented stock issues. Profit before tax was NOK 1,355m (1,236m). The good profit performance is
ascribable to a positive income trend, low losses and good return on financial assets.

Operating income rose by 13 per cent in 2012 to a total of NOK 2,616m (2,311m).

Return on financial assets was NOK 451m (434m), of which the profit share on owner interests in
affiliates was NOK 244m (248m).

Operating expenses totalled NOK 1,654m in 2012 (1,482m) which was NOK 171m or 11.6 per
cent higher than in 2011.

A net loss of NOK 58m (27m) was recorded on loans and guarantees. An increase of NOK 5m was
made in collectively assessed impairment write downs in the third quarter 2012.

Lending rose by 10.2 per cent (8.6 per cent) and deposits by 9.2 per cent (11.9 per cent). A good
customer influx was seen in 2012, especially to the retail business.

The tier 1 capital ratio at end-2012 was 11.3 per cent (10.4 per cent), and the common equity tier 1
ratio was 10.0 per cent (8.9 per cent). After a thorough assessment the Board of Directors of SpareBank 1
SMN voted to revise the Bank’s capital plan. In this context the Board has revised the common equity tier 1
ratio target. The Bank plans an increase in this ratio to 12.5 per cent, to be achieved by the end of 2015.
SpareBank 1 SMN’s revised capital plan is further described in the section on financial strength in the annual
report for 2012.

At year-end the Bank’s equity certificate (EC) was priced at NOK 34.80 (36.31 at end-2011). A cash
dividend of NOK 1.85 per EC was paid in 2012 for the year 2011 (2.27 for 2010).

Earnings per EC were NOK 5.21 (6.06). Book value per EC was NOK 50.09 (48.91).

The Board of Directors recommends the Supervisory Board to set a cash dividend of NOK 1.50 per
EC for 2012, and to allocate NOK 30m as gifts to non-profit causes. The level of dividend payout and
allocation to non-profit causes is enshrined in the Bank’s capital plan and reflects the need to increase the
Bank’s core capital by lowering the payout ratio.

RISK AND CAPITAL MANAGEMENT
SpareBank 1 SMN aims to maintain a moderate risk profile and to employ risk monitoring of such
high quality that no single event will seriously impair the Bank’s financial position. The Bank’s risk profile

is quantified through targets for rating, risk-adjusted return, expected loss, necessary economic capital and
regulatory capital adequacy.
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The principles underlying SpareBank 1 SMN’s risk management are laid down in the Bank’s risk
management policy. The Bank gives much emphasis to identifying, measuring, managing and following up
central risks to ensure that the Group progresses in line with its adopted risk profile and strategies.

Risk management within the Group is intended to support the Group’s strategic development and
target attainment. The risk management regime is also designed to ensure financial stability and prudent
asset management. This will be achieved through:

e astrong organisation culture featuring a high level of risk-management awareness

e asound understanding of the risks that drive earnings and risk costs, thereby creating an improved basis for decision-
making

e striving for an optimal use of capital within the adopted business strategy

e avoiding unexpected negative events which could be detrimental to the Group’s operations and reputation in the
market

Return on risk-adjusted capital is a key strategic target of internal management at SpareBank 1
SMN. It entails allocating capital to business areas based on the estimated risk attending the business
concerned, and continuous monitoring of return on capital. Calculation of risk-adjusted capital makes it
possible to compare risk across risk groups and business areas. Risk is also gauged and monitored by
measuring positions relative to quantitative risk limits and key portfolio risk limits.

SpareBank 1 SMN applies a focused capital management process designed to assure:

e effective capital procurement and capital application in relation to the Group’s strategic objectives and
adopted business strategy

e satisfactory capital adequacy in relation to the chosen risk profile

e competitive returns

e competitive terms and good long-term access to capital market funding

e the Group’s ability to maintain at minimum its present international ratings
e utilisation of growth potentials in the Group’s defined market area

e that no individual events can seriously impair the Group’s financial position

A long-term objective of the adopted business strategy is to ensure that the risk-adjusted capital is as
far as possible allocated to those areas that yield the highest risk-adjusted return.

The capital management process must:

e  be risk-driven and include all significant types of risk within the Group

e be anintegral part of the business strategy, management process and decision-making structure
e be forward-looking and include stress testing

e be based on recognised and appropriate risk measurement methods and procedures

e be regularly reviewed, at least annually, by the Board
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The Group’s overall risk exposure and risk trend are monitored through periodic risk reports to the
Administration and the Board of Directors. Overall risk monitoring and reporting are carried out by the Risk
Management Division which is independent of the Group’s business areas.

MAJOR SUBSIDIARIES

The following section provides a description of SpareBank 1 SMN’s principal subsidiaries. All of
SpareBank 1 SMN’s subsidiaries are incorporated in Norway.

EiendomsMegler 1 Midt-Norge AS

EiendomsMegler 1 Midt-Norge AS primary banking operations are conducted in Trgndelag and in
Mgre and Romsdal.

The company delivered in 2012 a profit of NOK 76m before tax. The Bank’s profit share was NOK
66m before tax.

EiendomsMegler 1 Midt-Norge sold 6,467 properties in 2012, representing a market share of more
than 40 per cent in our region. The company is equipped for further growth both in profit and market shares
ahead. The company is owned by SpareBank 1 SMN (87 per cent), SpareBank 1 Nordvest (7.6 per cent) and
SpareBank 1 Sgre Sunnmare (5.4 per cent).

SpareBank 1 SMN Finans AS

SpareBank 1 SMN Finans AS is a finance company operating in Norway and an active partner for
businesses. SpareBank 1 SMN Finans AS emphasises local competence, and works for greater value creation
in Trgndelag and in Mgre and Romsdal. SpareBank 1 SMN Finans AS services the market through its own
sales operation and through SpareBank 1 SMN’s offices and suppliers.

At year-end the company managed leasing and car finance agreements worth NOK 3.2bn. The
company has 30 employees in Trondheim, Steinkjer, Verdal, Molde and Alesund. The company posted a
profit of NOK 55.8m before tax in 2012, which is its best-ever performance.

SpareBank 1 SMN Finans AS owns the subsidiary SpareBank 1 Bilplan which specialises in car
fleet management and offers one-stop solutions for industry and the public sector nationwide. The company
has a distribution agreement with SpareBank 1 Finans Nord-Norge and SpareBank 1 SR Finans AS.

The general meeting voted on 13 December 2012 to invite SpareBank 1 Sgre Sunnmgre and
SpareBank 1 Nordvest to join the company as owners. It was concurrently decided to terminate the
supervisory board. The increase of capital led to the following owner structure: SpareBank 1 Sgre Sunnmgre
4.95 per cent, SpareBank 1 Nordvest 4.95 per cent and SpareBank 1 SMN 90.1 per cent. New owners will
mean an even stronger footing for the company’s products in Mere and Romsdal.

SpareBank 1 SMN Regnskap AS
In 2012 SpareBank 1 SMN Regnskap posted its best ever pre-tax profit of NOK 13.8m on a turnover
of NOK 104.7m. With 26 per cent turnover growth, the company’s market share in Trgndelag is has reached

11 per cent. SpareBank 1 SMN Regnskap is Norway based accountancy business with close to 160 staff.

SpareBank 1 SMN Regnskap AS is a wholly owned subsidiary of SpareBank 1 SMN.
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Allegro Finans ASA

Allegro Finans, headquartered in Trondheim, is an asset management company in the region. The
company is owned by SpareBank 1 SMN (90.1 per cent) and the Reitan Group (9.9 per cent).

The company has 11 employees and assets totalling just under NOK 2.5bn.

Allegro Finans ASA offers a broad range of services designed to capture changes in market
conditions. The portfolio array includes both specialised portfolios and allocation portfolios. Management
volumes are highest in the field of dynamic asset allocation portfolios and in direct share portfolios.

Sparebank 1 SMN Invest AS

SpareBank 1 SMN Invest AS is an investment company, the purpose of which is to identify and
evaluate new investments in venture capital, and direct investments in companies in SpareBank 1 SMN’s
geographical market area. SpareBank 1 SMN Invest AS aims to contribute to innovation and local
ownership, whilst operating on a commercial basis. The company’s investment policy is regionally focused
on companies that have the bulk of its operations in central Norway.

SpareBank 1 SMN Invest AS is wholly owned by SpareBank 1 SMN.
SpareBank 1 SMN Kvartalet AS

SpareBank 1 SMN Kvartalet AS is the owner of the new headquarters of the SMN Group under
construction in the city centre of Trondheim. SpareBank 1 SMN Kuvartalet AS is wholly owned by
SpareBank 1 SMN.
SpareBank 1 SMN Card Solutions AS

SpareBank 1 SMN Card Solutions sells and operates prepaid cards based on the Visa and
MasterCard payment networks. The company is a wholly-owned subsidiary of SpareBank 1 SMN and
operates under the trademark SpendOn in Norway, Sweden and Denmark. In addition the company offers
operating services related to the issue of prepaid cards for actors in the retail, telecom, banking/finance and
public sector fields.

Other companies

SpareBank 1 SMN has ownership in several other companies. Please refer to note 38 in the SMN
Group’s financial statements for the year ended 31 December 2012.

MANAGEMENT AND THE BOARD OF DIRECTORS
SpareBank 1 SMN various management and control bodies have all been established with respect to

Norwegian legislation. The figure below shows an overview of SpareBank 1 SMN’s management and
control bodies:
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External Auditor

Supervisory Board

Control Committee

Election

Committee
Audit Committee

Compensation Committee

Board of Directors

Internal Auditor

CEO

Risk Management

A savings bank is basically a ‘self-owned’ institution, and its governance structure and the
composition of its governing bodies differ from those of limited liability companies; see Section 7 of the
Savings Banks Act which sets outs the bodies which a savings bank must have — a supervisory board (also
termed ‘committee of representatives’ or ‘board of trustees’), a control committee and a board of directors.
The Bank’s paramount body is the supervisory board comprising EC holders, depositors, employees and
representatives of the public authorities.

The supervisory board sees to it that the Bank operates in line with its mission and in conformity
with law, its articles of association and decisions of the supervisory board.

The supervisory board has 43 members and 32 alternates with the following representation:

e EC holders: 17 members and 10 alternates
e county councils of South Trgndelag, North Trgndelag and Mgre and Romsdal: 8 members with 8 alternates
e  depositors: 8 members with 8 alternates

e employees: 10 members with 6 alternates

According to the legislation, elected members must in aggregate reflect the savings bank’s customer
structure and other stakeholder groups and its role in society. At savings banks that have issued transferable
ECs, at least one-fifth and not more than two-fifths of the members of the supervisory board must be elected
by the EC holders. The supervisory board approves the Group’s accounts, authorises the board of directors to
raise subordinated capital and to undertake any increase of capital, and appoints the members of the Bank’s
board of directors, control committee and election committee. The supervisory board also fixes the
remuneration for the above bodies. The members of the board of directors, the group CEO, the control
committee and the auditor are summoned to meetings of the Bank’s supervisory board. They may participate
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in the proceedings but are not entitled to vote. The supervisory board chair presides over the meeting, or in
the latter’s absence, the deputy chair.

Supervisory Board

Members Address Domicilie No of ECCs | Activities performed outside

elected by the SpareBank 1 SMN

ECC holders

Odd Reitan Reitangruppen Lade Alle 40| 9,019,108 Local investor, CEO
AS Trondheim Reitangruppen AS

Gunnar EC Dahls gt 12 7012 Trondheim | 825,931 Local investor

Heglund

Alf Erevik Nordre Ringasen | 3512 Honefoss 477,248 Retired bank manager Ringerike
15 SpareBank, Investor

Berit Tiller Kyvannsv 44 7025 Trondheim | 877 CFO Trendelag Teater

Widar Slemdal | Solv. 1 2005 Raelingen 13,886 Retired, Forsvarets

Anderson Personellservice

Stig Jacobsen 6636 Angvik 21,991 Local investor

Jorunn Hans Finnes gt | 7045 Trondheim 27,130 SINTEF, researcher

Skjermo 43

Lars  Bjarne | Frydenbergvn 6 | 7050 Trondheim | 1,600 Local investor

Tvete (deputy

chair)

Arne Thaulowkaia 8 7042 Trondheim | 220,367 Investor, Byggserivice AS

Lorentsen

Thor Christian | Sparebank 1 SR- | PB250 4066 | 539,588 SR Bank

Haugland bank Stavanger

Asbjorn Tors gt 6 6600 37,222 Investor, Yngle AS

Tronsgard SUNNDALSORA

Thor Arnie | Th.  Falkanger | Fjordgt 42 7486 | 209,255 Local investor

Falkanger AS Trondheim

Olav Revhaug | The Resource | PB 1423 Vika | 3,719,255 CEO The Resource Group TRG
Group TRGAS 0115 Oslo AS

Erik Sture | Madserud  Alle | 0274 Oslo 1,135,193 Supervisory Board Sparebanken

Larre 10 Nord Norge, Supervisory Board

SpareBanken Vest
Investor
Torgeir Svae Vind AS, pb | 0201 Oslo 2,736,435 Investor
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2416, Solli

Marit Collin Nedre Ila 9 7018 Trondheim 5,134 CEO Kantega
Anne-Brit Sorkleiva 16 7600 Levanger 0 Head of Sparebankstiftelsen SMN
Skjetne
Members Address Domicilie No of ECCs | Activities performed outside
elected by the SpareBank 1 SMN
employees
Oddbjorn SpareBank Kjopmannsgt 22 | 7,293 Employee SpareBank 1 SMN
Kulseth SMN 7500 Sjordal
Alvhild S. | SpareBank Sivert  Thornaes | 2,000 Employee SpareBank 1 SMN
Jensen SMN vei 7 7800
Namsos
Gunn Lerstad | SpareBank Bursflata 21 5,836 Employee SpareBank 1 SMN
Brenne SMN
7642 Ekne
Creta Ronning | SpareBank 7467 Trondheim | 2,098 Employee SpareBank 1 SMN
SMN
Inge Lindseth | SpareBank 7467 Trondheim | 37,119 Employee SpareBank 1 SMN
SMN
Ellinor SpareBank 7467 Trondheim | 601 Employee SpareBank 1 SMN
Finseras SMN
Rolf Bratlie SpareBank Postboks 194 | 22,963 Employee SpareBank 1 SMN
SMN 7223 Melhus
Ann  Kristin | SpareBank Storgt 42 6413 | 3 Employee SpareBank 1 SMN
Sletnes SMN Molde
Randi  Selnes | SpareBank Postboks 94 6447 | 8,343 Employee SpareBank 1 SMN
Herskedal SMN Elnesva Fraena
Hege Karina | SpareBank Lyngvn. 19D | 3,560 Employee SpareBank 1 SMN
Boe SMN 6429 Molde
Members Address Domicilie No of ECCs | Activities performed outside
elected by the SpareBank 1 SMN
depositors
Aage Rostad Tronesvn 21 7650 Verdal 1,919 CEO Trones AS
Marit Dille Naeroysteine 7950 Abelvaer 0 CEO Prosesskompaniet AS
Ingunn Bjorklund V[ ] 7600 Levanger 0 Lawyer Advokathuset Levanger
Kjeldstad
Anne Lise | Vegmestersti 7022 Trondheim | O CFO Sintef
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Aunaas

Jan Yngvar | Kleftadhauge 7070 Bosberg 0 Agricultural director

Kiel Fylkesmannen i Sgr Trgndelag

Randi Bakken | Wessels gate 7043 Trondheim | 0 CEO RAND InvestAS

Leif Helge | Karvag 6530 Averoy 0 Politician

Kongshaug

Randi Dymes | Ravnebakke 6425 Modle 0 CEO Nord more & Romsdal

(chair) Felleskjgpet

Members Address Domicilie No of ECCs | Activities performed outside

elected by SpareBank 1 SMN

country

councils

Trine Hallem Brannanvege 7650 Verdal 0 Nord Trgndelag Fylkeskommune

Elin Agdestein | Asveien 50 7715 Steinkjer 0 Nord Trgndelag Fylkeskommune

Hans  Martin 7818 Lund 6,228 Nord Trgndelag Fylkeskommune

Storo

Anne  Sophie | Trondheim K | 7004 Trondheim | O Ser Trendelag Fylkeskommune

Hunstad Munkegt 1

Gunn lversen | Trondheim K | 7004 Trondheim | O Sar Trgndelag Fylkeskommune

Stokke Munkegt 1

Torhild Trondheim K | 7004 Trondheim | O Ser Trendelag Fylkeskommune

Aarbergsbotten | Munkegt 1

Jonny Meland | Hasenvegen Hasenvegen 6600 Mgre & Romsdal
Suundalsora | Fylkeskommune

Torgeir Dahl Parkveien 65 6412 Molde 0 Mare & Romsdal

Fylkeskommune

Board of Directors

SpareBank 1 SMN’s Articles of Association provide for a Board of Directors of up to ten members,
with up to six alternates, to be elected by the Supervisory Board. One of the members of the Board of
Directors, and one alternate, is to be elected by and among the employees in the SMN Group. The current
Board of Directors is comprised of ten members, including one alternate Director. Two of the Directors are
representatives of the employees of the SMN Group. Members are elected for terms of up to two years.

The Board of Directors, among other functions, shall supervise the day-to-day management of
SpareBank 1 SMN’s activity in general and ensure a sound organisation of the business activities. The Board
of Directors has a duty to keep itself informed about SpareBank 1 SMN’s financial position and to ensure
that its activities, accounts and asset management are subject to adequate control.
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Board of Address Domicilie No of ECCs | Activities performed outside

Directors SpareBank 1 SMN

Kjell Bjordal | P: Marg.Dahlsgt | 6413 Molde 50,000 Professional Board Member:

(chair) 9 Chairman of Brodrene Dyroy,
Norsk Landbrukskjemi, EWOD
Norway and EWOS Innovation.
Board member of entra Eiendom
and Axess

Bard Benum | Klaebuveien 7037 Trondheim | O CEO Powel

(deputy chair) | 194

Arnhild Adelsten Elnans | 7800 Namsos 0 Communication manager at

Holstad v. 3 Statskog

Aud Bremsnes 6530 Averoy 1,765 Special  inspector  with  the

Skrudland Norwegian Food Safety Authority

Paul E. Hjelm- | Ronningsbakken | 7045 Trondheim | 49,219 Private investor

Hansen 36

Venche Bergheimsvegen | 7049 Trondheim | 24,716 Employee SpareBank 1 SMN

Johnsen 28

Morten Loktu | Nina Griegs vei | 7046 Trondheim | 0 Director Statoil

14

Bente  Karin | Nedre Bakkeveg | 7713 Steinkjer 0 Head of Department at the

Trana 10 Norwegian Public Roads

(alternate) Administration

Jan  Gunnar | Fernanda 7045 Trondheim | 16,245 Employee, SpareBank 1 SMN

Kvam Nissens vei 14

(alternate)

As far as is known to Sparebank 1 SMN, no potential conflicts of interest exist between any duties to
Sparebank 1 SMN of the board of directors and supervisory board and their private interests or other duties

in respect of their management roles
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BUSINESS DESCRIPTION OF SPAREBANK 1 NORD-NORGE
OVERVIEW

SpareBank 1 Nord-Norge is the result of the merger of around 40 savings banks in Nordland, Troms
and Finnmark.

Tromsg Sparebank was established 175 years ago in 1836. A major wave of mergers started in the
1960s/70s and culiminated in the establishment of Sparebanken Nord-Norge on 1 July 1989. Early in the
1990s Nordkapp Sparebank and Sparebanken Nordland became part of Sparebank Nord-Norge. The
University of Tromsg is now in the process of writing the history of SpareBank 1 Nord-Norge.

In 1996 SpareBank 1 Nord-Norge became part of the SpareBank 1 Alliance - a group of 17 small
and medium-sized savings banks in Norway. These banks collectively own SpareBank 1 Gruppen AS, which
is a supplier of various financial products and services. The logo has been changed in connection with these
events.

The SpareBank 1 Alliance and Sparebank 1 Nord-Norge and its consolidated subsidiaries (the “SNN
Group”) have been the key to the positive development of Spare- Bank 1 Nord-Norge into a strong, solid
bank “For North Norway”, which is SpareBank 1 Nord-Norge’s vision.

In September 2010, SpareBank 1 Nord-Norge established banking operations in Russia through
North-West 1 Alliance Bank. SpareBank 1 Nord-Norge holds a 75 per cent ownership interest in North-West
1 Alliance Bank, while the remaining 25 per cent of the shares are owned by SpareBank 1 Nord-Norge’s
Russian partner bank Tavrichesky in St. Petersburg. North-West 1 Alliance Bank is headquartered in St.
Petersburg and has a branch office in Murmansk.

SpareBank 1 Nord-Norge is a savings bank duly incorporated under the laws of Norway pursuant to
Act No.1 of 24 May 1961 on Savings Banks and is registered with the Norwedian Company Registry with
organisation number 952706365. The address of the registered office is Storgata 65, 9008 Tromso (tel +47
77 6 22000).

BUSINESS GOALS AND STRATEGY

SpareBank 1 Nord-Norge has a unique position in the region, enjoying customer relationships with
almost half of the population and a powerful distribution through a large branch network (73 locations), and
a customer centre that is accessible more or less round the clock.

The Bank’s corporate vision is For North Norway! Realisation of the vision is reflected through the
customer base and distribution network being the Bank’s most important competitive advantages. These are
developed through continuous renewal and refinement.

Customer surveys in 2012 show that the Bank is improving in all of the five key strategic
dimensions:
- Price
- Product
- Service
- Accessibility

- Customer experience
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Through its strategy work in 2012, the Board has established a clear goal that the Bank will maintain
or strengthen its position within price, product, service and accessibility. In the area of customer experience,
the goal is for SpareBank 1 Nord-Norge to take a leading position, which involves an increased focus on
customers at all levels.

The combination of easily accessible (mobile) solutions for simple services and competent advisors
for more complex services, is a good concept that customers appreciate. This gives the Bank a unique
position in the region.

The Group’s large customer base represents a significant potential for expanded business with
individual customers. Therefore the Group’s main strategy is to expand the volume of business and number
of transactions with existing customers rather than acquiring new customers.

The Bank’s strategic goals are divided into four main categories: The goals are specific and aim to
reflect at the same time the changing market opportunities in the financial markets.

Financial strength: The Group shall have a pure core capital adequacy of 12,5 % or higher in 2015.
Even in extreme situations, there shall be no doubt about the Bank’s financial strength or ability to survive.
This target was established in December 2012 and will be revised as necessary in accordance with new
requirements from the authorities. The Group’s financial strength will be bolstered through a number of
measures.

Earnings: The return on equity shall be at least 6% above the risk-free interest rate (long-term
government bond rate). In addition, the return shall be in line with comparable market participants. This goal
was not fully reached in 2012 due to large write-downs and high cost growth. The return target is used as a
basis when other sub-targets are established, as well as the risk-adjusted return down to the customer level.

Cost-effectiveness: The Main Board of Directors has established a cost target that average annual
cost increases shall be a maximum of 2%. The Parent Bank’s cost-to-income ratio shall also be in line with,
or better than, comparable banks. During 2012 cost reduction measures were introduced, and measures to
improve efficiency within staffing and other costs in the Parent Bank. The full effect of these measures is
expected to be seen during the course of 2013. Further cost reduction measures are planned to take effect in
2013/2014, in order that the costs target can be met. The Bank expects that the efficiency level will approach
40% in the coming years. The most important driver for reduction of the Group’s costs is to make work
processes cost effective through digitisation, and enable them to be directly accessible to customers.

Income growth: The goal is that Group interest and commission income shall increase by at least 2
percentage points more than costs. The income target shall be achieved through clear market targets (market
share targets) for the most important service areas. Achievement of the target is a demanding challenge,
because the competition is continuously putting pressure on the margins in all product categories. The Bank
has strengthened its market shares in both 2011 and 2012. As a savings bank, the Bank has four important
stakeholder groups: customers, equity certificate holders, the community and employees. Treating these
groups well, and ensuring that their interests are balanced, is a primary goal. The customers must be able to
expect competitive services with respect to quality and price, and the equity certificate holders should
achieve a competitive return. The community will receive substantial funds through various foundations and
donations, and the employees shall continue to experience the Bank as a good and stimulating workplace.

Strategic goals and achievement of targets

Strategic Goals Target figures Group 2012 Parent Bank 2012
Profitability
Return on equity 6% over long-term government 9.0 per cent 9,9 per cent
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bond rate, i.e around 8%%*) and on
par with other banks with which it
is natural to compare with

Effectiveness
Cost percentage Max. 50 per cent of revenues 53.8 per cent 51.9 per cent
Financial strength

Core capital adequacy 12,5 per cent or higher in 2015 12.1 per cent 146 per cent
ratio (pure core capital adequacy) (10.3 per cent) (12.5 per cent)

Top line growth

Top line growth greater 2 per cent over cost growth 3.3 per cent 4.5 per cent
than cost growth
(Source: Annual Report 2012)

BUSINESS OPERATIONS

North Norway is experiencing a period of stronger growth than ever before. This can be seen in all
sectors of society. The labour market is still very tight. To some extent, new growth is being limited by a
shortage of competent manpower in the region, in spite of significant population growth and manpower
commuting into the region. The reason for this strong growth is the region’s extensive natural resources and
their exploitation. The substantial oil and gas discoveries in the Norwegian Sea and Barents Sea are
generating strong growth both in the oil industry directly and indirectly through related industries.

The situation for aquaculture and traditional fisheries is good. There is considerable available
capacity for growth in aquaculture in the north, and all the most important fish stocks show good and
sustainable development. Historically, tourism has been important, especially in the summer season. Winter
tourism is now starting to be as important as summer tourism, which is making the tourism industry even
more significant.

This growth, in conjunction with large public sector investment, has also resulted in a very high level
of activity in the building and civil engineering sector. At the same time, recoverable and very high value
deposits of minerals and rock types have been discovered. A more detailed analysis of the economy in the
region is documented in the bank’s Business Barometer.

This expansion in economic activity in North Norway is shown in SpareBank 1 Nord-Norge through
high growth in both customers’ loans and deposits. Loans to the retail sector increased by 11% in 2012, and
deposits rose by 9%. Lending growth in the corporate sector was 12.9% and growth in deposits was 3.4%.
Compared with growth in the country as a whole, the Bank has increased its market shares in Norway - and
probably also in North Norway - even though the general growth in the north is higher than for the country
as a whole.

In 2011 the Bank successfully completed an equity issue, aimed at ensuring both the Bank’s
financial strength and its ability to be a good partner in developing “the new North Norway”. The high rate

of growth was expected, but has naturally resulted in pressure on the Group’s capital adequacy.

New regulatory requirements for equity in financial institutions entail a requirement also to increase
the pure core capital in SpareBank 1 Nord-Norge. The strategic capital target for SpareBank 1 Nord-Norge
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has been amended to a pure core capital adequacy of 12.5% or higher in 2015. Reference is made to a
separate section later in the annual report describing the Group’s capital adequacy.

Through a combination of growth and higher net interest rates, SpareBank 1 Nord-Norge has
successfully increased the Group’s net interest income (including commissions from the transferred home
mortgage loan portfolio) by 11.5% from NOK 1,203 million in 2011 to NOK 1,341 million in 2012. This
indicates that balance sheet growth and income have developed similarly, and that interest margins have
stopped declining. This is due to the banks generally seeking to raise revenues, as one of the measures to
comply with the new financial strength requirements from the authorities.

In 2012 the Group recognised losses on lending of NOK 195 million, an increase of NOK 94 million
from 2011. In addition, a loss on equity investments in North Norway of NOK 147 million was recognised.
The substantial loan losses are due to a small number of sizeable individual losses incurred by the bank. One
example being the consequences of closing down the solar cell industry at Glomfjord in Nordland, which
alone has resulted in a loss of over NOK 100 million for the Bank. Substantial measures have been taken to
reduce the likelihood of similar incidents occurring in the future.

Despite increased lending losses, the quality of the Bank’s loan portfolio is good and further
improved during 2012. Group net commissions (excluding commissions from the transferred home mortgage
loan portfolio) totalled NOK 481 million in 2012, NOK 49 million more than last year. The Group will
continue to work on increasing commissions and other income.

The importance of the Group’s strategic cooperation with the SpareBank 1 Alliance has grown in
recent years. This cooperation takes place in several dimensions, and the importance of the direct profit
contribution from the joint ventures in the SpareBank 1 Alliance: SpareBank 1 Gruppen, Bank 1 Oslo, BN
bank, SpareBank 1 Boligkreditt, and SpareBank 1 Neringskreditt has grown for SpareBank 1 Nord- Norge.
This profit contribution totalled NOK 210 million in 2012. The corresponding contribution for 2011 was
NOK 195 million.

The total net profit from financial investments was NOK 260 million for 2012, compared with NOK
184 million for 2011. The cost percentage in the 2012 financial statements was 53.8%, a reduction from
57.0% in 2011. However, the nominal costs show an increase of 7.5%, which includes an increase of 13% in
personnel costs. This is due to high wage growth in the finance industry in general, and recruitment
contributing to higher wage levels.

Consolidation of the new subsidiaries within accounting also entails higher personnel costs.
Measures have been implemented to significantly reduce cost growth.

Systematic customer activity has generated good results in 2012. The number of completed, well
planned customer meetings with associated customer transactions has never been as high as in 2012. The
systems that have been established are expected to produce good results in coming years. All advisors in
SpareBank 1 Nord-Norge are authorised, which gives customers confidence when meeting the Bank.

Return on equity for the Group was 9.0% for 2012 compared with 8.5% for 2011.

Reference is also made to further comments on the Group’s income statement and balance sheet
below in this report.

CAPITAL ADEQUACY

SpareBank 1 Nord-Norge was granted a permit by the Financial Supervisory Authority of Norway to
use internal measuring methods (Internal Rating Based Approach) for credit risk as of 01.01.07.
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Capital adequacy as at 31.12.2012 SNN Group Nord-Norge Parent Bank

2012 2011 2012 2011
Pure core capital adequacy ratio 10.31 per cent. 10.62 per cent. 12.45 per cent. 12.74 per cent.
Core capital adequacy ratio 12.11 per cent. 11.61 per cent. 14.61 per cent. 13.75 per cent.

1.08 percent 0.89 percent 1.61 percent 1.37 percent
Supplementary capital adequacy ratio

Total capital adequacy ratio 13.19 per cent. 12.50 per cent. 16.22 per cent. 15.11 per cent.
(Source: Annual Report 2012)

If the full impact of the IRB approach is included (without a “floor”’) the Group’s pure core capital
adequacy ratio amounts to 11.41%. The Group’s financial strength is deemed satisfactory.

Given that the European Banking Authority (EBA) has decided in the latest Capital Requirements
Directive (CRD IV) that the level of pure core capital in the largest banks must be a minimum of 9% by no
later than 30.06.12, the Norwegian authorities have also imposed this requirement on Norwegian banks.
SpareBank 1 Nord-Norge’s core capital adequacy as at 31.12.12 satisfied this requirement.

New capital requirements have been published through Basel Ill. The new rules have increased the
required level and quality of equity, and contain an introduction schedule that extends until 2018/2019. The
Norwegian authorities have signaled both a further tightening up and the earlier introduction of such capital
requirements. The Norwegian authorities are also considering introducing a risk weighting for bank
mortgages of 35% or higher. A final clarification of the Norwegian regulatory requirements for bank equity -
and the schedule for introducing these - is expected during the course of 2013.

SpareBank 1 Nord-Norge has established a goal of pure core capital adequacy of 12.5% or higher in
2015. Several measures are planned to achieve this goal:

- various measures for increasing earnings

- reduced rate of dividend

- reduced lending growth, especially in the corporate market

- application for IRBA approval

- measures to increase utilisation of capital

— reduction of the Bank’s stake in Sparebank 1 Oslo Akershus (completed early 2013)

- utilisation of capital allocated to the Savings Bank Foundation SpareBank 1 Nord-Norge

- other measures
RISK AND CHANGE IN OVERALL RISK PROFILE LENDING

Total commitments broken down by different risk groups show the following development:

Loans broken down by different risk groups (Parent Bank — Group)

Amounts in NOK million 31 December 2010 31 December 2011 31 December 2012
Total contracts

Very 1ow FisK.......ccovvvveeieceec e 17,936 19,024 21,880 22,904 22,626 23,981

LOW FiSK...viiiiiiiciee st 9,902 10,602 10,455 11,157 11,705 12,334

Medium FiSK ....ccoveeiiiiicieecee e 19,571 19,977 17,569 18,038 18,271 19,092
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High risK......ooooiii 2,026 2,130 2,335 2,617 1,977 2,205

Very high FisK......cocooeieiiiiiecceees 2,537 2,619 2,258 2,647 1,870 2,216
Commitments in default...........cocovvvernnne, 836 870 774 800 943 976
B 0 | R 52,809 55223 55271 58,163 57,392 60,804

(Source: Annual Report 2012)

The bank uses a classification system for monitoring credit risk in the commercial portfolio. Defaults
are defined as overdrawn amounts/arrears of more than 90 days, or a situation in which objective evidence
exists that indicates a customer will default. For each customer, a likelihood of default is calculated, based on
historical financial data and credit report remarks and correspondingly for retail customers based on tax
assessment figures and credit report remarks. The bank has nine categories for healthy commitments based
on the likelihood of each customer defaulting, as well as two separate categories for commitments in default
or that have been written down.

A total commitment is defined as the sum total of the loan balance, guarantee exposure limit, credit
limit and accrued interest.

The entire portfolio is scored on a monthly basis using automatic data acquisition based on objective
data. Monitoring takes place based on the size of the commitment, risk class and migration. The scoring
models for the corporate market and the retail market are validated and adjusted annually. This resulted in
2012 in a minor negative change in distribution between the risk groups and in the calculation of the
expected annual average loss.

Individual write-downs are made on retail and corporate market commitments that are identified as
doubtful in accordance with the regulations of the Financial Supervisory Authority of Norway. The
definition of high risk commitments and doubtful loans is determined based on the probability of default.
The high risk exposure percentage was 8.3% as at 31.12.2012. Doubtful commitments represent 1.0% of the
bank’s overall exposure at the same point in time. The expected average annual net losses over an economic
cycle are set as equal to the expected losses for one year, as estimated by means of the bank’s classification
system. In a period of economic expansion the actual annual losses will be less than in a future period of
economic recession. In a period of economic recession the losses for an individual year are also expected to
exceed the expected average losses. Expected losses are one of the parameters in the bank’s pricing model
for calculating recommended price.

RISK MANAGEMENT

For SpareBank 1 Nord-Norge it is important that external and internal reporting maintains a high
level of quality. The Group is dependent on a good reputation and trust among its customers, owners, the
authorities and other business associates in order to be an attractive partner and a natural first choice. In
order to achieve this, the Group must have a clear and efficient structure for the division of responsibility and
management.

SpareBank 1 Nord-Norge shall operate at any given time in accordance with the relevant laws,
regulations and internal guidelines, including the Group’s core values and code of ethics (SNN code).

The Group’s goal is for good risk management to ensure financial stability and prudent asset
management. This is to be achieved through:
- a strong organisational culture characterised by a high awareness of risk management high quality.
- a good understanding of what risks drive earnings.
- striving towards an optimal application of capital within the adopted business strategy.

- avoiding that unexpected incidents can seriously damage the group’s financial position.
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- exploitation of synergy and diversification effects.

The Group aims to have a moderate risk profile and at least maintain its present international rating.
This will ensure a long-term and good supply of funding from the capital markets.

SUBSIDIARIES
SpareBank 1 Finans Nord-Norge AS

The company has commercial responsibility for the product areas leasing and vendor’s fixed charge
financing, and its primary market area is in North Norway. The Parent Bank and capital goods suppliers are
important distribution channels for the company.

EiendomsMegler 1 Nord-Norge AS

The company is wholly owned by SpareBank 1 Nord-Norge and is engaged in real estate brokerage
in North Norway. The company is a member of a nationwide alliance with other companies owned by
SpareBank 1 banks.

SpareBank 1 Nord-Norge Invest AS

The company is wholly owned by SpareBank 1 Nord-Norge. The company’s objective is to
participate, on a commercial basis, with equity capital, networks and competence in companies that conduct
business primarily within the Bank’s market area. The company will be liquidated/restructured and in
connection with this the company’s portfolio is scheduled to be transferred to the Parent Bank.

North-West 1 Alliance Bank

In September 2010, SpareBank 1 Nord-Norge established banking operations in Russia through
North West 1 Alliance Bank. SpareBank 1 Nord-Norge holds a 75% ownership interest in the bank, while
25% of the shares are owned by SpareBank 1 Nord- Norge’s Russian partner Bank Tavrichesky i St.
Petersburg. The head office is located in St. Petersburg with a branch office in Murmansk.

North-West 1 Alliance Bank employed 71 full-time equivalents as at 31.12.12. At the same date, the
balance sheet total of the bank was equivalent to NOK 392 million.

The principal objects of the North-West 1 Alliance Bank are to provide financial products and
services to Nordic companies and persons operating businesses in Russia. A secondary target group is
Russian retail customers and smaller companies. Importance is attached to operating the business with a low
to moderate level of risk.

SpareBank 1 Nord-Norge Forvaltning ASA

The company is a wholly owned investment firm that provides discretionary investment
management of client assets.

SpareBank 1 Regnskapshuset Nord-Norge AS

In 2011 the Bank founded the company SNN @konomihus Holding AS. The object of the company
is to participate in other companies and activities in the field of financial management and accounting, and
other businesses with a natural connection to the Bank’s activities. At year-end the company had no
employees. Since its inception, SNN @konomihus Holding AS has been wholly owned by the Bank and
owns 100% of the companies Consis Alta AS and Merkantilservice AS.
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At the start of January 2013 the three above named companies were merged, with Merkantilservice
as the overtaking company. The name of the merged company has been changed to SpareBank 1
Regnskapshuset Nord-Norge AS. SpareBank 1 Regnskapshuset Nord-Norge AS had a total of 55 employees
in Hammerfest, Alta, Tromsg, Balsfjord, Finnsnes and Harstad as at 31.12.12.

MANAGEMENT AND THE BOARD OF DIRECTORS

In accordance with the Norwegian Companies Act, SpareBank 1 Nord-Norge has a two-tier board
structure consisting of a Supervisory Board and Board of Directors.

The business address for each of the persons listed under the Supervisory Board and Board of
Directors is the registered office of SpareBank 1 Nord-Norge.

The following sets out the members / deputy members of the Supervisory Board of SpareBank 1
Nord-Norge:

Name Number of Equity Certificates
B 01210 Y, (o] 110 PO TR RTTRRRTTRRR 2,714,024
EFTK STUIE LAITE ...eeeieeeee ettt ettt e et e e st e e s e e e s e e e e s ennreeeseannes 1,134,493
(O] [ @ 1Y /=TY T RPN 484,341
T L <] 1] RSP SSSSR 104,497
BENIE EVENSEN ...ttt e e e st e e e e e e e s s aaberae s 81,820
Mari FANGEL.....cveieie e 51,908
BT g ST o SR SSTPSN 46,363
FrOOE PEOBISEN ...ttt et e et e e et e e e et e e e e e e e e e 22,382
SHSSEI DIEIETSEN ... ettt e e e s 16,666
HErMaN IMENIEN.......eviiii ettt e st bae s e s braee s 14,276
EQNar Frafjord ......occooiiiicce e 13,302
P AN a4 ST ) ] A =T 7] [T 11,278
ASDJArg JENSVOIL SEIBIM ..o 8,404
TOM SVENASEN ..ottt e et e et e e e et e e et e e e et e e e ne e e s neaeeeean 7,831
ANN Kathrina LangaUne .........ccvoieiiiieie ettt st s 7,136
May BItt NTIISEN .....ccviiieiiiie e 5,097
DYVING PAIESEN........ooiiiiicicece e 4,892
Tone Marie MYKIEVOIL............cocvoiiiiiiee e 3,678
CECIIE LYSJB....e ettt ettt 3,508
SVEIN BIUSEA ...ttt ettt e et e e et e e e e e e e e e e e e e e 2,290
HaNS OlaV GJAVIK ..........ooiiie e e 1,984
THEIESE ISAKSEN ....vveeeeiieteie ettt ettt s e e s st e e e s s e e e e s st e e e e s sbaeeessbeneesies 1,042
Frode HElgEIUT........c.viiiiiee sttt nne s 1,000
Jan HUQO SAIENSEN ..o e 98

0012186-0005919 ICM:17022952.15 105



Name/position in SpareBank 1 Nord-
Norge

Position in other financial institutions

Svein Brustad
Member of Supervisory Board

* Deputy member control committee DnB NOR ASA

Frode Helgerud
Member of Supervisory Board

* Member election committee DNB ASA

Erik Sture Larre
Member of Supervisory Board

* Member Supervisory Board SpareBank 1 SMN
* Member Supervisory Board Sparebanken Vest
* Member Supervisory Board Pareto Bank

Herman Mehren
Member of Supervisory Board

*Deputy member Supervisory Board DnB NOR ASA

Trond Mohn
Member of Supervisory Board

* Member Supervisory Board SpareBank 1 SMN
* Member Supervisory Board Sparebanken Vest

Tom Rgmer Svendsen
Member of Supervisory Board

* Member Board Sparebanken @st
* Member Board Helgeland Sparebank

Elisabeth Utheim
Senior Group General Manager

* Member Board of Directors BN Bank ASA

Liv Bortne Ulriksen
Senior Group General Manager

* Board member SpareBank 1 Nord-Norge Finans

Stig-Arne Engen
Senior Group General Manager

* Board member BN Bank ASA

Oddmund Asen
Deputy Chief Executive Officer

* Chairman of the Board North West Alliance Bank 1

Kjell Olav Pettersen
Chairman Main Board of Directors

* Chairman Supervisory Board Bank 1 Oslo
* Chairman Supervisory Board SpareBank 1 Gruppen

Rolf Eigil Bygdnes
Senior Group General Manager

*Board member SaperBank 1 Neringskreditt

Vivi Ann Pedersen
Medlem Hovedstyret

*Deputy member of the Boardret SpareBank 1 Gruppen AS
*Qbserver of the Board in the Allianse Samarbeidet (SAS)
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Rigmor Abel *Member control committee Bank 1 Oslo Akershus AS
Member control committee *Medlem control committee BN Bank ASA

Frode Helgerud *Member Election Committee DNB ASA
Member of Supervisory Board

The following sets out the members / deputy members of the Main Board of Directors of SpareBank
1 Nord-Norge:

Name Number of Equity Certificates
Kjell Olav Pettersen.......ccviveieiieiie et 35,088
GUNNAT KEISTIANSEN ...ttt ettt e e et e s et e s e e e s et eesenreeeeeannes 26,753
[ T= T 0] £ 1< 12,852
ANN-Christing NyDacKa...........ccovveiiiiie e 8,449
ViIVE ANN PEABISEN......ocvviiee ettt ettt ettt st s e e e 8,362
Greger ManNSVEIK ........ccccveiiiiie et st 4,941
YN 1] v= =T (=] o TR 701

As far as is known to SpareBank 1 Nord-Norge, no potential conflicts of interest exist between any
duties to SpareBank 1 Nord-Norge of the Board of Directors and Supervisory Board and their private
interests or other duties in respect of their management roles.

SpareBank 1 Nord-Norge’s senior management is as follows:

- Jan-Frode Janson, Chief Executive Officer

- Oddmund Aasen, Deputy Chief Executive Officer

- Liv Bortne Ulriksen, Senior Group General Manager

- Elisabeth Utheim, Senior Group General Manager

- Rolf Eigil Bygdnes, Senior Group General Manager - CFO
- Stig Arne Engen, Senior Group General Manager

- Geir Andreassen, Senior Group General Manager
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BUSINESS DESCRIPTION OF SPAREBANK 1 SR-BANK ASA
OVERVIEW

On 1 October 1976, 22 savings banks in Rogaland merged to form Norway's first regional savings
bank, Sparebanken Rogaland. At that time, this was the most comprehensive merger that had been carried
out among Norwegian savings banks. The regional savings bank grew through its active participation in
Rogaland's social and business development, and this has been its guiding concept ever since 1839, when the
first of the merged savings banks was founded in Egersund. The intention of the founders of the savings
banks in the rural districts was to contribute to positive community development by channelling locally
created value back into local communities.

In 1996, the bank was a co-founder of SpareBank 1 Alliance, which is a banking and product
alliance. The Group's participation in the SpareBank 1 Alliance links it to independent banks with local
roots. This allows it to combine efficient operations and economies of scale with the benefits of being close
to our customers and the market. In March 2007, the bank formally changed its name from Sparebanken
Rogaland to SpareBank 1 SR-Bank. On 21 June 2011, the Ministry of Finance granted SpareBank 1 SR-
Bank permission to convert from a savings bank to a limited liability company (limited liability savings
bank) and to establish a savings bank foundation on specific terms and conditions. The conversion and
establishment of Sparebankstiftelsen SR-Bank was completed with effect from 1 January 2012. The
company's legal name was simultaneously changed to SpareBank 1 SR-Bank ASA. SpareBank 1 SR-Bank
ASA is registered with the Norwegian Company Registry with organisation number 937895321. The address
of the registered office is P.O. Box 250, 4066 Stavanger (tel +47 915 02002).

The Group had 1 330 employees as of 31 December 2012. The Group comprises the parent bank,
SpareBank 1 SR-Bank ASA, and the subsidiaries SpareBank 1 SR-Finans AS, EiendomsMegler 1 SR-
Eiendom AS, SR-Investering AS, and SR Forvaltning AS.

BUSINESS OPERATIONS

The Group's market areas are Rogaland, the Agder counties and Hordaland. The bank currently has
53 branches and total assets of NOK 142 billion. The bank has also sold approximately NOK 49 billion in
mortgages to its part-owned mortgage companies SpareBank 1 Boligkreditt AS and SpareBank 1
Naeringskreditt AS. Its registered head office is in Stavanger. Customer-orientated activities are organised
into three divisions: the retail market, corporate market and capital market, respectively. The bank provides
products and services in the fields of financing, investments, payment services, pensions and life and P&C
insurance.

SpareBank 1 SR-Bank is a retail customer bank in Rogaland, with 279 396 customers and a market
share of about 40 per cent. In addition to the retail customers, the division also serves 6 602 small business
and agricultural customers and 2 786 clubs and associations.

SpareBank 1 SR-Bank has 10 900 customers in the business and public administration sectors. About 40 per

cent of all businesses in Rogaland cite SpareBank 1 SR-Bank as their main bank. The retail market division
also has some small business and agricultural customers.

The capital market division comprises the Group’s securities activities, SpareBank 1 SR-Bank
Markets, and the subsidiary SR-Forvaltning AS, which manages assets in the form of securities, securities
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funds and property for customers and the Group. SpareBank 1 SR-Bank Markets primarily serves the
Group's customers and selected customers in our own market area and the country as a whole.

RECENT DEVELOPMENTS

The stake in Bank 1 Oslo Akershus AS was reduced from 19,5 per cent to 4,8 per cent on 17 January
2013 through the sale of 475 594 shares to Sparebanken Hedmark at a share price of NOK 494.00. The sale
price corresponded to the book value of Bank 1 Oslo Akershus AS as of 30 September 2012. The transaction
was approved by the Norwegian Ministry of Finance on the 26 April 2013. The new stake means that the
core equity capital ratio in SpareBank 1 SR-Bank will be strengthened by around 0,1 per cent in the 1%
quarter of 2013 although in the future the share of the profit will not be recognised in SpareBank 1 SR-Bank.
Sparebanken Hedmark and Samarbeidende Sparebanker AS have, on particular conditions, an option to
acquire 2/3 and 1/3 of the remaining shares, respectively, prior to 31 December 2015.

BUSINESS STRATEGY

SpareBank 1 SR-Bank ASA aims to be the most attractive supplier of financial services in the west
and south of Norway. The strategy is based on good customer experiences, professionalism, local roots and
decision making, financial strength, profitability and market trust.

GROUP'S PERFORMANCE

SpareBank 1 SR-Bank recorded good progress in all of the Group's business areas in 2012. The
Group further strengthened its lending and market exposure in the retail and corporate markets in Rogaland.
The Group's position in the estate agency market has helped EiendomsMegler 1 its estate agency business in
Norway. EiendomsMegler 1 SR-Eiendom AS is the market leader in Rogaland, and also strengthened its
position in Hordaland and the Agder counties in 2012.

The Group's subsidiaries and its strategic stakes in the SpareBank 1 Alliance's product companies
make a significant contribution to SpareBank 1 SR-Bank's earnings. Among the subsidiaries, the level of
activity was particularly high in the estate agency company and the financing company SpareBank 1 SR-
Finans. Collaboration between the Group's various business areas was further strengthened and clarified in
2012 by operationalising and refining our strategic "One door in" concept. This is helping to ensure the
Group delivers a complete and competitive range of products and services to a steadily increasing number of
customers.

The banking market was again characterised by tough competition for deposits and home mortgages
in 2012. Low interest rates, higher financing costs, and strong competition resulted in the squeeze on interest
margins lasting for the first half of the year. However, interest margins expanded in the second half of the
year because of falling money market rates and risk premiums, and less intense competition due to the
increasingly clear signals from the authorities concerning stricter requirements for the industry's future
solvency levels. Overall, earnings were better in 2012 than in 2011. Net commissions and other operating
income increased from 2011 to 2012. The increase was mainly attributable to increased commissions from
SpareBank 1 Boligkreditt. Income from sales of insurance products and commissions from estate agency
were stable and good.

The equity and interest rate markets were again volatile in 2012, but improved markedly in the
second half of the year. The Group's holding of securities rose in value over the year as a whole.
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Loan loss provisions were stable in 2012 and on a par with 2011. Loss provisions as a percentage of
gross loans amounted to 0.13 per cent. The Board is satisfied with the quality of the loan portfolios and
believes the risk management is good.

FINANCIAL OVERVIEW

The SpareBank 1 SR-Bank Group achieved a pre-tax profit of NOK 1 761 million in 2012. The net
profit for the year was NOK 1 361 million, compared with NOK 1 081 million in 2011. The return on equity
after tax was 12.4 per cent, compared with 11.2 per cent for the year before. The improved result can be
attributed to stronger underlying operations, low losses and better financial markets than in 2011.

The Board of Directors is satisfied with the result for 2012. The solid efforts of the staff, good credit
guality of the loan portfolios, and close customer relationships were important drivers behind this positive
financial performance despite the financial markets which are still demanding and the regulatory situation
which remains unsettled. Our market position was strengthened by 10 500 new retail customers and 1 000
new corporate customers. Lending grew by 8.0 per cent in 2012. If the loans sold to SpareBank 1
Boligkreditt AS and SpareBank 1 Neringskreditt AS are taken into account, lending grew by 7.8 per cent,
while deposits grew by 5.5 per cent. The deposit-to-loan ratio, measured in terms of deposits as a percentage
of gross loans recognised in the balance sheet, decreased from 63.2 per cent to 61.7 per cent during 2012.

Net interest income totalled NOK 1 742 million in 2012, compared with NOK 1 756 million in 2011.
Net interest income as a percentage of average total assets amounted to 1.27 per cent in 2012, down from
1.31 per cent in 2011. However, from a relatively low level in the 1st and 2nd quarters, net interest income
rose significantly in the 3rd and 4th quarters, mainly due to the greater interest margin.

Net commissions and other operating income totalled NOK 1 466 million in 2012, up from NOK 1
192 million in 2011. This improvement can mainly be attributed to higher commissions from SpareBank 1
Boligkreditt. Income from estate agency and sales of insurance products was high and stable, while income
from the Capital Market Division rose slightly. The net return on investment securities amounted to NOK
578 million in 2012, compared with NOK 319 million in 2011. This includes the Group's share of the profit
from SpareBank 1 Gruppen AS, BN Bank ASA, Bank 1 Oslo Akershus AS, SpareBank 1 Boligkreditt AS
and SpareBank 1 Neeringskreditt AS.

The Group's operating costs amounted to NOK 1 888 million for the year, compared with NOK 1
633 million in 2011. Operating costs were affected in both 2011 and 2012 by non-recurring pension
allocations. Adjustments to the Group's own pension schemes reduced costs by NOK 224 million in 2011,
while the corresponding effect was NOK 45 million in 2012. The cost/income ratio, measured as operating
costs in relation to income, was almost unchanged from 50.0 per cent in 2011 to 49.9 per cent in 2012.

Good quality credit management and the continued good macroeconomic situation in Norway and
the region contributed to stable net loan loss provisions of NOK 137 million compared with NOK 139
million in 2011. The Group's solid loans portfolio is supported by the relatively low level of loss provisions.

The allocation of the year's profit is based on the parent bank'’s distributable profit of NOK 1 211
million for 2012. The Board proposes that NOK 384 million be paid in dividends, corresponding to NOK
1.50 per share, while NOK 827 million be allocated to other equity and strengthening the Group's solvency.
On 21 June 2011, the Ministry of Finance granted permission for SpareBank 1 SR-Bank to convert from a
savings bank to a public limited company (limited savings bank) and to create a savings bank foundation on
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specific, detailed conditions. The conversion and establishment of the Sparebankstiftelsen SR-Bank
foundation was implemented with effect from 1 January 2012. One important goal of the conversion was to
strengthen the Group's long-term access to equity and market funding.

The core equity capital ratio increased in 2012 from 8.3 per cent at the start of the year to 10.0 per
cent at the end of 2012. In the same period the tier 1 capital ratio (including hybrid tier 1 capital) increased to
12.1 per cent from 10.6 per cent. In addition to retained earnings, equity was strengthened in the first half of
2012 through issues totalling NOK 1.52 billion. Tier 2 capital was also strengthened in 2012 through the
issuing of new subordinated loans worth NOK 825 million. At year-end 2012, the Group's capital adequacy
was 13.10 per cent compared to 11.44 per cent in 2011. At year-end 2012, SpareBank 1 SR-Bank was in a
solid financial position and well-equipped to meet the stricter regulatory requirements for solvency while
developing its position in Norway's strongest growing region. Solvency significantly exceeds the Board's
fixed minimum target for 2012 of a core equity capital ratio of 9 per cent.

RISK AND CAPITAL MANAGEMENT

Risk and capital management in SpareBank 1 SR-Bank ASA underpins the SR-Bank Group’s
strategic development and achievement of its goals. Risk management ensures financial stability and prudent
asset management. This is achieved through a strong organisational culture that is characterised by:

o a high awareness of risk management;

. good understanding of which risks drive earnings;

. striving for optimal capital utilisation within the adopted business strategy;

. avoiding unexpected single events that can seriously damage the SR-Bank Group’s financial

situation; and
o exploiting synergies and diversification effects.

In order to ensure an effective and adequate process for risk and capital management, the framework
is based on a variety of elements that reflect the manner in which the Board of Directors and management
govern SpareBank 1 SR-Bank ASA. The principal elements are described below.

The SR-Bank Group’s strategic target

SpareBank 1 SR-Bank ASA is to be the most attractive supplier of financial services in the West and
South of Norway, based on

. good customer experiences;

. a strong team feeling and professionality;

. local roots and decision-making powers; and

o financial strength, profitability and market trust.

Risk identification and analysis

The process for risk identification is based on the SR-Bank Group’s strategic target. The process is
forward-looking and covers all of the SR-Bank Group’s significant risk areas. In areas where the effect of the
established control and management measures is not considered to be satisfactory, improvement measures
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are implemented. Probability-reducing measures shall be given priority ahead of measures aimed at
reducing consequences.

Capital allocation

The return on risk-adjusted capital is one of the most important strategic performance goals in the
internal management of SpareBank 1 SR-Bank ASA. This implies that capital is allocated to business areas
in accordance with the calculated risk of the operation and that the return on the capital is monitored
continually.

Financial projections

Projections of expected financial development are made for the next five years, based on the
strategic target and the business plan. In addition, projections are made of a situation involving a serious
economic recession.

In order to assess the consequences that a serious economic down-turn would have on SpareBank 1
SR-Bank ASA, the SR-Bank Group focuses strongly on areas of the economy that impact the financial
development. These are mainly development in credit demand, the stock market, the interest market and
credit risk trends. In addition to having an impact on the returns from the underlying assets, an economic
down-turn will have an impact on customer savings behaviour. The purpose of the projections is to calculate
how the financial development in the activities and macro-economy will impact the SR-Bank Group’s
financial development, including return on equity, the funding situation and capital adequacy.

Evaluation and measures

Analysis undertaken within the SR-Bank Group provides management and the Board of Directors
with sufficient risk understanding so that they can consider whether the SR-Bank Group has an acceptable
risk profile, and whether it is adequately capitalised in light of the risk profile and strategic targets.

SpareBank 1 SR-Bank ASA prepares capital plans in order to ensure long-term and effective capital
management and to ensure that the SR-Bank Group’s capital adequacy is acceptable based on the risk
exposure. The capital plan takes into consideration both the expected development and a situation with a
serious recession over several years. In addition, SpareBank 1 SR-Bank ASA prepares contingency plans in
order to tackle such critical situations in the best possible manner.

Reporting and monitoring

The SR-Bank Group’s overriding risk exposure and risk development is monitored through periodic
risk reports to management and the Board of Directors. The overriding risk monitoring and reporting is the
responsibility of the Department for Risk Management and Compliance.

Organisation and organisational culture

SpareBank 1 SR-Bank ASA strives to have a strong organisational culture that is characterised by
awareness for risk management. The organisational culture comprises management philosophy and the
people in the organisation with their personal attributes, such as integrity basic values and ethics. It is
difficult to compensate for an inadequate organisational culture by using other control and management
measures. Therefore, SpareBank 1 SR-Bank ASA has established clear basic values and ethical guidelines
that are clearly communicated and published throughout the entire organisation.
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MAJOR SUBSIDIARIES
Eiendomsmegler 1 SR-Eiendom AS

EiendomsMegler 1 SR-Eiendom AS is the largest company in the nationwide EiendomsMegler 1
chain. This chain contains real estate agents in Norway. In 2012, more than 15,000 families purchased or
sold properties via the company during the year from its 33 real estate offices in Rogaland, Agder and
Hordaland. The activities cover commercial real estate, holiday homes, and new builds and used residential
properties.

Sparebank 1 SR-Finans AS

SpareBank 1 SR-Finans is a leasing company primarily operating in Rogaland, with NOK 6.0
billion in total assets. Its main products are leasing to trade and industry and car loans to private customers.
The leasing portfolio consists of a wide range of products, and the company’s customers span everything
from sole proprietorships and small limited companies to large enterprises.

SR-Forvaltning AS

SR-Forvaltning AS’s objective is to be a local alternative to asset management based in Oslo or
outside Norway. The company manages portfolios for SpareBank 1 SR-Bank ASA’s pension fund, current
portfolios for SpareBank 1 SR-Bank ASA and portfolios for 2,500 external customers. The external
customer base compromises pension funds, public and private enterprises and affluent private individuals.
Total assets amount to approximately NOK 6.2 billion.

SR-Investering AS

SR-Investering AS’s objective is to contribute to long-term value creation by investing in trade and
industry in the SR-Bank Group’s market area. The company invests primarily in private equity funds and
companies in the SME segment that have a need for capital in order to develop and expand. At the end of
2012, the company had investments and commitments totalling NOK 268.5 million in 20 private equity
funds and companies.

MANAGEMENT AND THE BOARD OF DIRECTORS

SpareBank 1 SR-Bank ASA’s various management and control bodies have all been established with
respect to Norwegian legislation. The figure below shows an overview of SpareBank 1 SR-Bank ASA’s
management and control bodies:

GENERAL MEETING EXTERNAL AUDITOR
NOMINATION COMMITTEES l
SUPERVYISORY BORD CONTROL COMITTEE
AUDIT COMITTEE
BOARD COMPANSATION COMITTEE
INTERNAL AUDITOR CEO RISK/COMPLIANCE
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Through the General Meeting, the shareholders exercise the highest level of authority at SpareBank
1 SR-Bank ASA. The Ordinary General Meeting elects the members of the Supervisory Board, the Control
Committee and the Nomination Committee, as well as approving the annual financial statements, including
the allocation of a surplus or coverage of a deficit for a year.

The Supervisory Board consists of 30 members and 15 deputy members. A total of 22 members and
11 deputy members are elected from among SpareBank 1 SR-Bank ASA’s shareholders and eight members
and four deputy members are elected by and from among the employees of SpareBank 1 SR-Bank ASA.

The Supervisory Board conducts supervision of the administration by the Board of Directors and the
CEO of SpareBank 1 SR-Bank ASA, elects the members and deputy members of the Board of Directors,
elects the Nominating Committee, elects the auditor or auditing company, receives information on
SpareBank 1 SR-Bank ASA’s operation and reviews extracts of SpareBank 1 SR-Bank ASA’s accounts and
reports from the Control Committee, reviews the Bank’s annual financial statements, annual report and
auditor’s report, and makes a statement to the General Meeting concerning the Board’s proposal for the
annual financial statements, and the Board’s proposal for allocation of a surplus or coverage of a deficit as
well as adopting decisions on remuneration for SpareBank 1 SR-Bank ASA’s officers and auditors as well as

compensation/wages for the CEO.

The Supervisory Board is comprised as specified below:

SpareBank 1 SR-Bank ASA’ Supervisory Board

Name Title Business location Business
address
Einar Risa, Stavanger Resource Manager Rosenberg Worleyparsons AS | 4085 Hundvag
(chairman)
Terje Nysted Councillor Forsand Kommune 4110 Forsand
Terje Vareberg Consultant Bergli Radgivning AS 4020 Stavanger
Svein Kjetil Sgyland Farmer 4330 Algard
Hanne Eik Advisor Stavanger Kommune 4005 Stavanger
Leif Inge Slethei Managing Director Leif Inge Slethei AS 4059
Rayneberg
Bente Thurmann Nielsen Managing Director Tiramisu Reiser 4233 Erfjord
Trygve Jacobsen Managing Director Westco Eiendom AS 4016 Stavanger
Tone Haddeland Project Manager Neringsforeningen | Stavanger | 4005 Stavanger
Berit Rustad General Manager SpareBank 1 SMN 7005
Trondheim
Arvid Langeland General Manager Langeland Modell AS 4100 Jgrpeland
Leif Sigurd Fisketjgn Regional Director Norgesgruppen Rogaland 4330 Algérd
Egil Fjogstad Finance Manager Solvang ASA 4005 Stavanger

Helge Leiro Baastad

CEO

Gjensdige Forsikring ASA

1326 Lysaker

Ove lversen

Main Representative

Rosenberg WorleyParsons

4085 Hundvag

Jan Atle Toft

Main Representative

Alcoa Lista

4580 Lyngdal

Liv Ggril Johannessen

Consultant

Nav Forvaltning Rogaland

5500
Haugesund

Hilde Lekven

Regional Director

Adecco Management, Bergen

5020 Bergen

Jorgen Ringdal

Executive Director

Gjensidige Forsikring ASA

1236 Lysaker

Jorunn Kjellfrid Nordtveit

Managing Director

HMR Group AS

5460 HUSNES
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Melanie Tone Stensland Brun

Board Member and

Inge Steensland Gruppen

0257 Oslo

Steinar Haugli

General Manager

SpareBank 1 Ringerike

3504 Hanefoss

Hadeland

Anne Nystrgm Kvale Employee SpareBank 1 SR-Bank ASA 4009 Stavanger
representative

Astrid Surdal Employee SpareBank 1 SR-Bank ASA 4009 Stavanger
representative

Arne Geir Larsen Employee SpareBank 1 SR-Bank ASA 4009 Stavanger
representative

Frode Sandal Employee SpareBank 1 SR-Bank ASA 4009 Stavanger
representative

Elin Garborg Employee SpareBank 1 SR-Bank ASA 4009 Stavanger
representative

Silje Eriksen Bglla Employee SpareBank 1 SR-Bank ASA 4009 Stavanger
representative

Thomas Fjelldal Gaarder Employee SpareBank 1 SR-Bank ASA 4009 Stavanger
representative

Kristin H. Furuholt Employee SpareBank 1 SR-Bank ASA 4009 Stavanger
representative

SPAREBANK 1 SR-BANK ASA’S SUPERVISORY BOARD

Resides in Resides in

Members elected by shareholders: Members elected from and among the employees:

Arvid Langeland Jopeland Anne Nystrgm Kvale Stavanger

Bente Thurmann-Nielsen Erfjord Arne Geir Larsen Bjerkreim

Berit Rustad RANHEIM Astrid Saurdal Egersund

Egil Fjogstad Stavanger Elin Garborg Bryne

*Einar Risa Stavanger Frode Sandal Sola

Hanne Eik Stavanger Kristian Kristensen Randaberg

**Helge Leiro Baastad Lysaker Silje Eriksen Bglla Bryne

*Hilde Lekven Nesttun Thomas Fjelldal Gaarder Bergen

Jan Atle Toft Lyngdal

***Jorunn Kjellfrid Nordtveit Valen

**Jgrgen Ringdal Oslo

Leif Inge Slethei Rayneberg

Leif Sigurd Fisketjan Egersund

Liv Ggril Johannessen Vedavégen

Melanie Tone Stensland Brun Oslo

Ove lversen Hundvag

Steinar Haugli Jevnaker

*Svein Kj. Sgyland Algard

Terje Nysted Forsand

Terje Vareberg Stavanger

Tone Haddeland Sandnes

Trygve Jacobsen Hafrsfjord

*elected on behalf of Sparebankstiftelsen SR-Bank

**elected on behalf of Gjensidige Forsikring ASA

***elected on behalf of SpareBank 1 Stiftinga Kvinnherad

0012186-0005919 ICM:17022952.15




The Board of Directors

The Board of SpareBank 1 SR-Bank ASA consists of nine members and two deputy members, of
which two members and one deputy member are elected by the employees.

The Board of Directors is responsible for the administration of SpareBank 1 SR-Bank ASA’s
business. This includes making decisions on individual credit cases. The Board must ensure a satisfactory
organisation of SpareBank 1 SR-Bank ASA’s operations, including ensuring that accounting and asset
management are subjected to proper scrutiny.

BOARD OF SPAREBANK 1 SR-BANK ASA:

Name: Board position: Business address:

Kristian Eidesvik Board Chairman Caiano AS, Strandgt. 92,
N-5528 Haugesund

Birthe C. Lepsge Board Member

Catharina Hellerud Board Member Gjensidige Forsikring ASA,
N-1326 Lysaker

Erling @verland Board Member Trifolium AS, Tarjodd Bondesvei 48,
N-4032 Stavanger

Tor Dahle Board Member Sparebankstiftelsen SR-Bank,
Domkirkeplassen 2, N-4000 Stavanger

0Odd Torland Board Member Peder Smedvig AS,
N-4007 Stavanger

Gunn-Jane Haland Board Member Petoro AS, @vre Strandgt. 124,
N-4005 Stavanger

Sally Lund-Andersen Employee Representative. SpareBank 1 SR-Bank ASA,

Bjergsted Terrasse 1, N-4009 Stavanger
Oddvar Rettedal Employee Representative. SpareBank 1 SR-Bank ASA,
Bjergsted Terrasse 1, N-4009 Stavanger

Kristine Tveteraas Deputy Tveteraas Capital,
Lars Hertervigs gate 5, N-4004 Stavanger
Kristian Kristensen Deputy (Employee SpareBank 1 SR-Bank ASA,
Representative) Bjergsted Terrasse 1, N-4009 Stavanger

Board member SpareBank 1 SR-Bank information
Kristian Eidesvik, Chairman
Chairman since 1.1.2012

Kristian Eidesvik (1945) is a shipowner from Bgmlo. Eidesvik has built up and runs his own companies, including
Wilson AS and Caiano AS, in property and shipping. Eidesvik serves on a number of boards of subsidiaries of the
companies he owns.

Number of shares in SpareBank 1 SR-Bank ASA (including any shares owned by closely related parties and/or
companies on whose behalf he has been chosen): 108,596 SRBANK as at 31.12.2012

Board appointments:

Chairman of the Board: Qubus Hotel Holding AS, Trollcruise AS, Caiano Shipping AS, Caiano Eiendom AS,
Seilskuterederiet AS, Euro Container Line Holding AS, Wilson Ship Management AS, Green Reefers ASA,
Kommandittselskapet AS Autogarden, Bergen Shipping Chartering, Wilson Shipowning Il AS, Caiano Fisk AS, Euro
Container Line AS, Shannon AS, Chile Invest AS, Wilson ASA, Caiano Ship AS, Euro-Terminal AS, Wilson Split AS,

0012186-0005919 ICM:17022952.15 116



Wilson Eurocarriers AS, Wilson Management AS, Wilson Shipowning AS, AS Autogarden, Caiano AS, Wilson Ship
AS, Beammelgy AS, Smedasundet 111 AS, Wilson Agency Norge AS.

Board Member: Sjgvik AS, Caiano Hotelldrift AS, Kriva Il AS

Deputy: Drgnen Havfiske AS, Baia IV AS and Sjgvik Afrika AS

Gunn-Jane Haland, Board Member

Board member since 1.1.2012

Gunn-Jane Haland (1963) has wide experience of the Norwegian oil and gas industry through various positions with
Petoro AS, Stavanger. She currently works as special adviser in gas strategy and portfolio and was previously manager
of Tampen and Oseberg and senior adviser in strategic analysis and commercial negotiation. Haland has a master's

degree in Business Administration (MBA) from Bl Norwegian Business School. She also has fifteen years' experience
of banking and finance, most recently as deputy CEO of Sandnes Sparebank.

Number of shares in SpareBank 1 SR-Bank ASA (including any shares owned by closely related parties and/or
companies on whose behalf she has been chosen): 0

Tor Dahle (1952), board member

Board members since 6.6.2013

Tor Dahle is General Manager in Sparebankstiftelsen SR-Bank. Dahle holds a master's degree in economics. His
previous experience includes management positions in SpareBank 1 SR-Bank ASA, as CFO and latest as Managing

Director in SR-Investering AS from 2006 until 2011.

Number of shares in SpareBank 1 SR-Bank ASA (including any shares owned by closely related parties and/or
companies on whose behalf he has been chosen): 76.865.551 as of 6.6.2013

Board appointments:

Chairman: EM Software Partners and EMT Eiendom AS.
Birthe Cecilie Lepsge, Board Member

Board member since 1.1.2012

Birthe Cecilie Lepsge (1971) was Finance Manager at Grieg Shipping Group in 2012. She is currently on maternity
leave. Lepsge has a degree in Business Administration from Bl Norwegian Business School, has participated in the
Norwegian School of Economics authorised financial analyst studies and has experience from DNB as analyst and
deputy head of the shipping division.

Number of shares in SpareBank 1 SR-Bank ASA (including any shares owned by closely related parties and/or
companies on whose behalf she has been chosen): 0

Board appointments:

Board Member: Grieg Athena AS and Grieg International AS and Brage Supplier KS
Erling @verland, Board Member

Board member since 1.1.2012

Erling @verland (1952) is General Manager of Trifolium AS, Stavanger. @verland has a degree in Business
Administration from the Norwegian School of Economics in Bergen. His previous experience includes several
management positions at Statoil ASA between 1984 and 2008, including CEO of Statoil Norge AS, group CFO and
head of the Processing and Marketing business area. @verland was president and chairman of the Confederation of
Norwegian Enterprise (NHO) from 2004 to 2008. In 2009 he was contracted as CFO of SpareBank 1 SR-Bank.

Number of shares in SpareBank 1 SR-Bank ASA (including any shares owned by closely related parties and/or
companies on whose behalf he has been chosen): 18,935 SRBANK as at 31.12.2012
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Board appointments:
Chairman of the Board: PCI Biotech Holding ASA, Na&ringslivets NOx-Fond

Board Member: Sparebankstiftelsen SR-Bank, University of Stavanger, Norges Varemesse, Executives’ Global
Network Norway

Odd Torland, Board Member
Board member since 1.1.2012

Odd Torland (1964) is CEO of Peder Smedvig AS in Stavanger, as well as general manager of several companies
owned by the Smedvig family, including Smedvig Eiendom AS and Smedvig Capital AS. He is a former group CEO of
Scana Industrier ASA and is a state authorised public accountant from the Norwegian School of Economics.

Number of shares in SpareBank 1 SR-Bank ASA (including any shares owned by closely related parties and/or
companies on whose behalf he has been chosen): 0

Board appointments:
Chairman of the Board: Smedvig Asset Allocation AS, Odar Invest AS, Navtor AS, Parkportalen AS, Smedvig QIF Plc

Board Member: Smedvig Capital AS with subsidiaries, Smedvig Eiendom AS with subsidiaries, Peder Smedvig AS,
DS Ishjgrn AS, Smedvigs Rederi AS, Stiftelsen Rogaland Kunnskapspark, Petrus AS, HKS AS, Ipark AS, Avocet AS,
Vestri AS, Filia AS, Pecan AS, Palia AS, Soteira Limited, Kleronomia Ltd., Temelios Ltd., Smedvig & Co. Ltd.,
Smedvig Partnership LP, NordEnergieRenewables AS, Jam Invest AS.

Catharina Hellerud, Board Member

Board member since 1.1.2012

Catharina Hellerud (1968) is Finance Director of Gjensidige Forsikring ASA. She began at Gjensidige in 2007 as IR
Director and took over as Group Controller at the beginning of 2011. Among her previous positions, Hellerud has been
employed by the Oslo Stock Exchange, where she worked on following up on listed companies. She has also worked

for Ernst & Young as an auditor. Hellerud is a state authorised public accountant from the Norwegian School of
Economics and has a degree in Business Administration from Bl Norwegian Business School.

Number of shares in SpareBank 1 SR-Bank ASA (including any shares owned by closely related parties and/or
companies on whose behalf she has been chosen): 26,483,470 SRBANK as at 31.12.2012

Board appointmsents:

Chairman of the Board: Gjensidige Norge AS, Lokal Forsikring AS and Glitne Invest AS
Board Member: Gjensidige Bank Holding AS

Oddvar Rettedal, employee-elected Board Member

Board member since 1.1.2012

Oddvar Rettedal (1953) is Product Manager for financing at SpareBank 1 SR-Bank ASA.

Number of shares in SpareBank 1 SR-Bank ASA (including any shares owned by closely related parties and/or
companies on whose behalf he has been chosen): 7,977 SRBANK as at 31.12.2012

Sally Lund-Andersen, employee-elected Board Member
Board member since 1.1.2012
Sally Lund-Andersen (1961) is a group employee representative at SpareBank 1 SR-Bank ASA.

Number of shares in SpareBank 1 SR-Bank ASA (including any shares owned by closely related parties and/or
companies on whose behalf she has been chosen): 2,225 SRBANK as at 31.12.2012
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Board appointments:
Board Member: SpareBank 1 Gruppen AS
Chair: Finance Sector Union of Norway, Rogaland division
As far as is known to SpareBank 1 SR-Bank ASA, no potential conflicts of interest exist between

any duties to SpareBank 1 SR-Bank ASA of the Board of Directors and Supervisory Board and their private
interests or other duties in respect of their management roles.
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TAXATION

The following is a general description of certain Norwegian and Luxembourg tax considerations
relating to the Notes. It does not purport to be a complete analysis of all tax considerations relating to the
Notes. Prospective purchasers of Notes should consult their tax advisers as to the consequences under the tax
laws of the country in which they are resident for tax purposes and the tax laws of Norway and Luxembourg
in respect of acquiring, holding and disposing of Notes and receiving payments of interest, principal and/or
other amounts under the Notes. This summary is based upon the law as in effect on the date of this
Prospectus and is subject to any change in law that may take effect after such date.

Norwegian Taxation
Taxation on Interest

Interest paid to a non-resident holder of Notes will not be subject to Norwegian income or
withholding tax. Such holder of Notes may, however, be subject to taxation if the holding of Notes is
effectively connected with a business carried on by the holder of Notes in Norway.

Such tax liability may be modified through an applicable tax treaty.
Taxation of Capital Gains

A non-resident holder of Notes is not taxed in Norway on gains derived from the sale, disposal or
redemption of the Notes. Such holder of Notes may, however, be subject to taxation if the holding of Notes
is effectively connected with a business carried on by the holder of Notes in Norway.

Such tax liability may be modified through an applicable tax treaty.
Wealth Tax
Norway does not levy any property tax or similar taxes on the Notes.

An individual non-resident holder of Notes is not subject to wealth tax, unless the holding of Notes
is effectively connected with a business carried on by the holder of Notes in Norway.

Such tax liability may be modified through an applicable tax treaty.
Transfer Tax

There is currently no Norwegian transfer tax on the transfer of Notes.
EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income, Member States are
required to provide to the tax authorities of another Member State details of payments of interest (or similar
income) paid by a person within its jurisdiction to an individual resident in that other Member State or to
certain limited types of entities established in that other Member State. However, for a transitional period,
Luxembourg and Austria are instead required (unless during that period they elect otherwise) to operate a
withholding system in relation to such payments (the ending of such transitional period being dependent
upon the conclusion of certain other agreements relating to information exchange with certain other
countries). A number of non-EU countries and territories, including Switzerland, have adopted similar
measures (a withholding system in the case of Switzerland). The Luxembourg government officially
announced on 10 April 2013 that they give to the withholding tax system as from 1 January 2015 and apply
the automatic exchange of information system under the EU Savings Directive.
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The European Commission has proposed certain amendments to the Directive, which may, if
implemented, amend or broaden the scope of the requirements described above.

Luxembourg Taxation

The following summary is of a general nature and is based on the laws presently in force in
Luxembourg, though it is not intended to be, nor should it be construed to be, legal or tax advice. The
information contained within this section is limited to Luxembourg withholding tax issues and prospective
investors in the Notes should therefore consult their own professional advisers as to the effects of state, local
or foreign laws, including Luxembourg tax law, to which they may be subject.

Q) Non-resident holders of Notes

Under Luxembourg general tax laws currently in force, there is no withholding tax on payments of
principal, premium or interest made to non-resident holders of Notes, nor on accrued but unpaid interest in
respect of the Notes, nor is any Luxembourg withholding tax payable upon redemption or repurchase of the
Notes held by non-resident holders of Notes.

However, under the Luxembourg laws of 21 June 2005 as amended (the “Laws”), implementing the
Council Directive 2003/48/EC of 3 June 2003 on taxation of savings income in the form of interest payments
and ratifying the treaties entered into by Luxembourg and certain dependent and associated territories of EU
Member States (the “Territories”), payments of interest or similar income made or ascribed by a paying
agent established in Luxembourg to or for the immediate benefit of an individual beneficial owner or a
residual entity, as defined by the Laws, which are resident of, or established in, an EU Member State (other
than Luxembourg) or one of the Territories will be subject to a withholding tax unless the relevant recipient
has adequately instructed the relevant paying agent to provide details of the relevant payments of interest or
similar income to the competent fiscal authority of Luxembourg, or, in the case of an individual beneficial
owner, has provided a tax certificate issued by the fiscal authorities of his/her country of residence in the
required format to the relevant paying agent.

Responsibility for the withholding of the tax will be assumed by the Luxembourg paying agent.
Payments of interest under the Notes coming within the scope of the Laws would at present be subject to
withholding tax of 35 per cent.

(i) Resident holders of Notes

Under Luxembourg general tax laws currently in force, there is no withholding tax on payments of
principal, premium or interest made to Luxembourg resident holders of Notes, nor on accrued but unpaid
interest in respect of Notes, nor is any Luxembourg withholding tax payable upon redemption or repurchase
of Notes held by Luxembourg resident holders of Notes.

However, under the Luxembourg law of 23 December 2005 as amended (the “Law”) payments of
interest or similar income made or ascribed by a paying agent established in Luxembourg to or for the
benefit of an individual beneficial owner who is resident in Luxembourg will be subject to a withholding tax
of 10 per cent. Such withholding tax will be in full discharge of income tax if the beneficial owner is an
individual acting in the course of the management of his/her private wealth. Responsibility for the
withholding of the tax will be assumed by the Luxembourg paying agent. Payments of interest under the
Notes coming within the scope of the Law would be subject to withholding tax of 10 per cent.
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FATCA DISCLOSURE
Foreign Account Tax Compliance Act

Sections 1471 through 1474 of the U.S. Internal Revenue Code ("FATCA") impose a hew reporting regime
and potentially a 30% withholding tax with respect to certain payments to (i) any non-U.S. financial
institution (a "foreign financial institution”, or "FFI" (as defined by FATCA)) that does not become a
"Participating FFI" by entering into an agreement with the U.S. Internal Revenue Service ("IRS") to
provide the IRS with certain information in respect of its account holders and investors or is not otherwise
exempt from or in deemed compliance with FATCA and (ii) any investor (unless otherwise exempt from
FATCA) that does not provide information sufficient to determine whether the investor is a U.S. person or
should otherwise be treated as holding a "United States Account” of the Issuer (a "Recalcitrant Holder").
The Issuer may be classified as an FFI.

The new withholding regime will be phased in beginning 1 January 2014 for payments from sources within
the United States and will apply to "foreign passthru payments™ (a term not yet defined) no earlier than 1
January 2017. This withholding would potentially apply to payments in respect of (i) any Notes
characterised as debt (or which are not otherwise characterized as equity and have a fixed term) for U.S.
federal tax purposes that are issued on or after the "grandfathering date", which is the later of (a) 1 January
2014 and (b) the date that is six months after the date on which final U.S. Treasury regulations defining the
term foreign passthru payment are filed with the Federal Register, or which are materially modified on or
after the grandfathering date and (ii) any Notes characterised as equity or which do not have a fixed term for
U.S. federal tax purposes, whenever issued. If Notes are issued before the grandfathering date, and
additional Notes of the same series are issued on or after that date, the additional Notes may not be treated as
grandfathered, which may have negative consequences for the existing Notes, including a negative impact on
market price.

The United States and a number of other jurisdictions have announced their intention to negotiate
intergovernmental agreements to facilitate the implementation of FATCA (each, an "IGA"). Pursuant to
FATCA and the "Model 1" and "Model 2" IGAs released by the United States, an FFI in an IGA signatory
country could be treated as a "Reporting FI" not subject to withholding under FATCA on any payments it
receives. Further, an FFI in a Model 1 IGA jurisdiction would not be required to withhold under FATCA or
an IGA (or any law implementing an IGA) (any such withholding being "FATCA Withholding") from
payments it makes (unless it has agreed to do so under the U.S. "qualified intermediary," "withholding
foreign partnership,” or "withholding foreign trust” regimes). The Model 2 IGA leaves open the possibility
that a Reporting FI might in the future be required to withhold as a Participating FFI on foreign passthru
payments and payments that it makes to Recalcitrant Holders. Under each Model IGA, a Reporting Fl
would still be required to report certain information in respect of its account holders and investors to its
home government or to the IRS.

If the Issuer becomes a Participating FFI under FATCA IGA and does not anticipate being obliged to deduct
any FATCA Withholding on payments it makes. There can be no assurance, however, that the Issuer will be
treated as a Reporting FI, or that it would in the future not be required to deduct FATCA Withholding from
payments it makes. Accordingly, the Issuer and financial institutions through which payments on the Notes
are made may be required to withhold FATCA Withholding if (i) any FFI through or to which payment on
such Notes is made is not a Participating FFI, a Reporting Fl, or otherwise exempt from or in deemed
compliance with FATCA or (ii) an investor is a Recalcitrant Holder.

If an amount in respect of FATCA Withholding were to be deducted or withheld from interest, principal or
other payments made in respect of the Notes, neither the Issuer nor any paying agent nor any other person
would, pursuant to the conditions of the Notes, be required to pay additional amounts as a result of the
deduction or withholding. As a result, investors may receive less interest or principal than expected.
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Whilst the Notes are in global form and held within the clearing systems, it is expected that FATCA will not
affect the amount of any payments made under, or in respect of, the Notes by the Issuer, any paying agent
and the Common Depositary or the Common Safekeeper, given that each of the entities in the payment chain
between the Issuer and the clearing systems is a major financial institution whose business is dependent on
compliance with FATCA and that any alternative approach introduced under an IGA will be unlikely to
affect the Notes. The documentation expressly contemplates the possibility that the Notes may go into
definitive form and therefore that they may be taken out of the clearing systems. If this were to happen, then
a non-FATCA compliant holder could be subject to FATCA Withholding. However, definitive notes will
only be printed in remote circumstances.

FATCA is particularly complex and its application is uncertain at this time. The above description is
based in part on regulations, official guidance and model 1GAs, all of which are subject to change or
may be implemented in a materially different form. Prospective investors should consult their tax
advisers on how these rules may apply to the Issuer and to payments they may receive in connection
with the Notes.

TO ENSURE COMPLIANCE WITH IRS CIRCULAR 230, EACH TAXPAYER IS HEREBY
NOTIFIED THAT: (A) ANY TAX DISCUSSION HEREIN IS NOT INTENDED OR WRITTEN TO
BE USED, AND CANNOT BE USED BY THE TAXPAYER FOR THE PURPOSE OF AVOIDING
U.S. FEDERAL INCOME TAX PENALTIES THAT MAY BE IMPOSED ON THE TAXPAYER,
(B) ANY SUCH TAX DISCUSSION WAS WRITTEN TO SUPPORT THE PROMOTION OR
MARKETING OF THE TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND (C) THE
TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER'S PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISER.
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SUBSCRIPTION AND SALE

The Dealers have, in a programme agreement (such agreement, as amended and/or supplemented
and/or restated from time to time, the “Programme Agreement”) dated 12 June 2012, agreed with each Issuer
a basis upon which they or any of them may from time to time agree to purchase Notes. Any such agreement
will extend to those matters stated under “Form of the Notes” and “Terms and Conditions of the Notes”. In
the Programme Agreement, each Issuer has agreed to reimburse the Dealers for certain of their expenses in
connection with the establishment of the Programme and the issue of Notes under the Programme and to
indemnify the Dealers against certain liabilities incurred by them in connection therewith.

United States

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

The Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered within
the United States or its possessions or to a United States person, except in certain transactions permitted by
U.S. Treasury regulations. Terms used in this paragraph have the meanings given to them by the U.S.
Internal Revenue Code of 1986 and Treasury regulations promulgated thereunder. The applicable Final
Terms (or Pricing Supplement, in the case of Exempt Notes) will identify whether TEFRA C rules or
TEFRA D rules apply or whether TEFRA is not applicable.

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme
will be required to represent and agree, that it will not offer, sell or deliver Notes (i) as part of their
distribution at any time or (ii) otherwise until 40 days after the completion of the distribution, as determined
and certified by the relevant Dealer or, in the case of an issue of Notes on a syndicated basis, the relevant
lead manager, of all Notes of the Tranche of which such Notes are a part, within the United States or to, or
for the account or benefit of, U.S. persons. Each Dealer has further agreed, and each further Dealer appointed
under the Programme will be required to agree, that it will send to each dealer to which it sells any Notes
during the distribution compliance period a confirmation or other notice setting forth the restrictions on
offers and sales of the Notes within the United States or to, or for the account or benefit of, U.S. persons.
Terms used in this paragraph have the meanings given to them by Regulation S under the Securities Act.

Until 40 days after the commencement of the offering of any Series of Notes, an offer or sale of such
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
an available exemption from registration under the Securities Act.

Each issuance of Exempt Notes which are also Index Linked Notes or Dual Currency Notes shall be
subject to such additional U.S. selling restrictions as the relevant Issuer and the relevant Dealer may agree as
a term of the issuance and purchase of such Notes, which additional selling restrictions shall be set out in the
applicable Pricing Supplement.

Public Offer Selling Restriction under the Prospectus Directive

In relation to each Member State of the European Economic Area which has implemented the
Prospectus Directive (each, a “Relevant Member State”), each Dealer has represented and agreed, and each
further Dealer appointed under the Programme will be required to represent and agree, that with effect from
and including the date on which the Prospectus Directive is implemented in that Relevant Member State (the
“Relevant Implementation Date”) it has not made and will not make an offer of Notes which are the subject
of the offering contemplated by this Prospectus as completed by the final terms in relation thereto to the
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public in that Relevant Member State except that it may, with effect from and including the Relevant
Implementation Date, make an offer of such Notes to the public in that Relevant Member State:

(i)

(ii)

(iii)

at any time to any legal entity which is a qualified investor as defined in the Prospectus
Directive (and, in the case of investors in Norway capable of classification as qualified
investors pursuant to the Prospectus Directive art. 2(e)(iii), who pursuant to the Securities
Trading Regulation section 7-1(2) has opted to be classified as a qualified investor by
registering as a “professional investor” (in Norwegian, a profesjonell investor) with the
Financial Supervisory Authority of Norway);

at any time to fewer than 100 or, if the relevant Member State has implemented the relevant
provision of the 2010 PD Amending Directive, 150, natural or legal persons (other than
qualified investors as defined in the Prospectus Directive) subject to obtaining the prior
consent of the relevant Dealer or Dealers nominated by the Issuer for any such offer; or

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

provided that no such offer of Notes referred to in (i) to (iii) above shall require the Issuer or any
Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospectus Directive.

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

United Kingdom

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme
will be required to represent and agree, that:

(@)

(b)

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 whose ordinary activities involve them in
acquiring, holding, managing or disposing of investments (as principal or as 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 where the
issue of the Notes would otherwise constitute a contravention of Section 19 of the FSMA by
the relevant Issuer;

it has only communicated or caused to be communicated and will only communicate or
cause to be communicated an invitation or inducement to engage in investment activity
(within the meaning of Section 21 of the 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 relevant Issuer; and
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(c) 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.

Japan

The Notes have not been and will not be registered under the Financial Instruments and Exchange
Act of Japan (Act No. 25 of 1948, as amended; the “FIEA”) and each Dealer has represented and agreed, and
each further Dealer appointed under the Programme will be required to represent and agree, that it will not
offer or sell any Notes, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (as
defined under Item 5, Paragraph 1, Article 6 of the Foreign Exchange and Foreign Trade Act (Act No. 228 of
1949, as amended)), or to others for re-offering or resale, directly or indirectly, in Japan or to, or for the
benefit of, a resident of Japan, except pursuant to an exemption from the registration requirements of, and
otherwise in compliance with, the FIEA and any other applicable laws and regulations and ministerial
guidelines of Japan.

Norway

Each Dealer has represented and agreed and each further Dealer appointed under the Programme
will be required to represent and agree that it will not, directly or indirectly, offer or sell any Notes in
Norway or to residents of Norway except:

(1 in respect of an offer of Notes addressed to investors subject to a minimum purchase of
Notes for a total consideration of not less than €100,000 per investor;

(i) to “professional investors” as defined in Section 7-1 in the Norwegian Securities Regulation
of 29 June 2007 no. 876;

(ili)  to fewer than 150 natural or legal persons (other than “professional investors”) as defined in
Section 7-1 in the Norwegian Securities Regulation of 29 June 2007 no. 876), subject to
obtaining the prior consent of the relevant Dealer or Dealers for any such offer; or

(iv) in any other circumstances provided that no such offer of Notes shall result in a requirement
for the registration or the publication by the Issuer of the Dealer or Dealers of a prospectus
pursuant to the Norwegian Securities Trading Act of 29 June 2007.

The Notes shall be registered with the Norwegian Central Securities Depository unless (i) the Notes
are denominated in NOK and offered and sold outside of Norway to non-Norwegian tax residents only, or
(ii) the Notes are denominated in a currency other than NOK and offered or sold outside of Norway.

General

Each Dealer has agreed, and each further Dealer appointed under the Programme will be required to
agree, that it will (to the best of its knowledge and belief) comply with all applicable securities laws and
regulations in force in any jurisdiction in which it purchases, offers, sells or delivers Notes or possesses or
distributes this Prospectus and will obtain any consent, approval or permission required by it for the
purchase, offer, sale or delivery by it of Notes under the laws and regulations in force in any jurisdiction to
which it is subject or in which it makes such purchases, offers, sales or deliveries and neither any of the
Issuers nor any of the other Dealers shall have any responsibility therefor.

None of the Issuers or the Dealers represents that Notes may at any time lawfully be sold in

compliance with any applicable registration or other requirements in any jurisdiction, or pursuant to any
exemption available thereunder, or assumes any responsibility for facilitating such sale.
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With regard to each Tranche, the relevant Dealer will be required to comply with such other
restrictions as the relevant Issuer and the relevant Dealer shall agree and as shall be set out in the applicable
Subscription Agreement.
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GENERAL INFORMATION
Authorisation

The establishment of the Programme and the issue of Notes have been duly authorised by a
resolution of the Board of Directors of the Sparebanken Midt-Norge dated 17 December 2003, Sparebanken
Nord-Norge dated 19 March 2001 and Sparebanken Rogaland dated 18 December 2003.

The update of the Programme has been duly authorised by a resolution of the Board of Directors of
SpareBank 1 SMN dated 5 February 2013, the Board of Directors of SpareBank 1 Nord-Norge dated 20
March 2013 and SpareBank 1 SR-Bank ASA dated 7 February 2013.

Approval, Admission to Trading and Listing of Notes

Application has been made to the CSSF to approve this document as a base prospectus. Application
has also been made to the Luxembourg Stock Exchange for Notes issued under the Programme to be
admitted to trading on the Luxembourg Stock Exchange’s regulated market and to be listed on the official
list of the Luxembourg Stock Exchange. The Luxembourg Stock Exchange’s regulated market is a regulated
market for the purposes of the Markets in Financial Instruments Directive (Directive 2004/39/EC).

Documents Available

As long as Notes issued under the programme are listed on the official list of the Luxembourg Stock
Exchange and admitted to trading on the regulated market of the Luxembourg Stock Exchange, copies of the
following documents will, when published, be available from the registered office of each Issuer and from
the specified offices of the Paying Agents for the time being in London and Luxembourg:

@) the constitutional documents (with an English translation thereof) of each Issuer;

(b) the audited consolidated and non-consolidated financial statements of each Issuer in respect
of the financial years ended 31 December 2011 and 2012 (with an English translation
thereof), in each case together with the audit reports prepared in connection therewith;

(c) the most recently published audited consolidated and non-consolidated annual financial
statements of each Issuer, in each case together with the audit reports prepared in connection
therewith and the most recently published unaudited consolidated financial statements for
the quarterly period ended 31 March 2013 of each Issuer (with an English translation
thereof);

(d) the Programme Agreement, the Agency Agreement, the Deed of Covenant and the forms of
the Global Notes, the Notes in definitive form, the Receipts, the Coupons and the Talons;

(e) a copy of this Prospectus;

4] any future prospectuses, information memoranda, supplements , Final Terms and Pricing
Supplements (in the case of Exempt Notes) (save that Pricing Supplements will only be
available for inspection by a holder of such Note and such holder must produce evidence
satisfactory to the relevant Issuer and the Paying Agent as to its holding of Notes and
identity) to this Prospectus and any other documents incorporated herein or therein by
reference; and
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(9) in the case of each issue of Notes admitted to trading on the Luxembourg Stock Exchange’s
regulated market subscribed pursuant to a subscription agreement, the subscription
agreement (or equivalent document).

Each of the Issuers currently prepares audited consolidated and non-consolidated accounts on an
annual basis.

Clearing Systems

The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg
(which are the entities in charge of keeping the records). The appropriate Common Code and ISIN for each
Tranche of Notes allocated by Euroclear and Clearstream, Luxembourg will be specified in the applicable
Final Terms (or Pricing Supplement, in the case of Exempt Notes). If the Notes are to clear through an
additional or alternative clearing system the appropriate information will be specified in the applicable Final
Terms or Pricing Supplement.

The address of Euroclear is Euroclear Bank SA/NV, 1 Boulevard du Roi Albert Il, B-1210 Brusssels
and the address of Clearstream, Luxembourg is Clearstream Banking, société anonyme, 42 Avenue JF
Kennedy, L-1855 Luxembourg.

Conditions for Determining Price

The price and amount of Notes to be issued under the Programme will be determined by the relevant
Issuer and each relevant Dealer at the time of issue in accordance with prevailing market conditions.

Yield

The yield is calculated at the Issue Date on the basis of the Issue Price. It is not an indication of
future yield.

Significant or Material Change

Save as disclosed in this Prospectus, there has been no significant change in the financial or trading
position of any of the Issuers since 31 March 2013 and there has been no material adverse change in the
financial position or prospects of any of the Issuers since 31 December 2012.

Litigation

None of the Issuers are or have been involved in any governmental, legal or arbitration proceedings
(including any such proceedings which are pending or threatened of which any of the Issuers are aware) in
the 12 months preceding the date of this document which may have or have in such period had a significant
effect on the financial position or profitability of any of the Issuers.

Auditors

The auditors of SpareBank 1 SMN are Deloitte & Touche, which are members of the Norwegian
Institute of Public Accountants (Den norske Revisorforening), who have audited both SpareBank 1 SMN’s
consolidated and non-consolidated accounts, without qualification, in accordance with generally accepted
auditing standards in the Kingdom of Norway for each of the two financial years ended on 31 December
2011 and 31 December 2012 respectively. The regulations of the Norwegian accounting act and accounting
standards, principles and practices generally accepted in Norway have been applied in the preparation of the
financial statements of the non-consolidated accounts. International Financial Reporting Standards as
adopted by the EU have been applied in the preparation of the financial statements of the consolidated
accounts.

0012186-0005919 ICM:17022952.15 129



The auditors of SpareBank 1 Nord-Norge are KPMG, which are members of the Norwegian Institute
of Public Accountants (Den norske Revisorforening), who have audited both SpareBank 1 Nord-Norge’s
consolidated and non-consolidated accounts, without qualification, in accordance with generally accepted
auditing standards in the Kingdom of Norway for each of the two financial years ended on 31 December
2011 and 31 December 2012 respectively. The regulations of the Norwegian accounting act and accounting
standards, principles and practices generally accepted in Norway have been applied in the preparation of the
financial statements of the non-consolidated accounts. International Financial Reporting Standards as
adopted by the EU have been applied in the preparation of the financial statements of the consolidated
accounts.

The auditors of SpareBank 1 SR-Bank ASA are PricewaterhouseCoopers AS, whose audit partners
are members of the Norwegian Institute of Public Accountants (Den norske Revisorforening), who have
audited both SpareBank 1 SR-Bank ASA’s consolidated and non-consolidated accounts in accordance with
generally accepted auditing standards in the Kingdom of Norway for each of the two financial years ended
on 31 December 2011 and 31 December 2012 respectively. The regulations of the Norwegian accounting act
and International Financial Reporting Standards as adopted by the EU have been applied in the preparation
of the financial statements of the non-consolidated accounts. International Financial Reporting Standards as
adopted by the EU have been applied in the preparation of the financial statements of the consolidated
accounts. Post-Issuance Information

Save as set out in the applicable Final Terms, the relevant Issuer does not intend to provide any post-
issuance information in relation to any assets underlying issues of Notes constituting derivative securities.

Dealers Transacting with the Issuer

Certain of the Dealers and their affiliates have engaged, and may in the future engage, in investment
banking and/or commercial banking transactions with, and may perform other services for the Issuers and
their affiliates in, the ordinary course of business.
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THE ISSUERS

SpareBank 1 SMN SpareBank 1 Nord-Norge
Sgndre gt 4 Storg 65
N-7467 Trondheim N-9008 Tromsg
Norway Norway

SpareBank 1 SR-Bank ASA
Bjergsted Terrasse 1
N-4001 Stavanger

Norway
DEALERS
Barclays Bank PLC Commerzbank Aktiengesellschaft
5 The North Colonnade Kaiserstrasse 16 (Kaiserplatz)
Canary Wharf 60311 Frankfurt am Main
London E14 4BB Federal Republic of Germany
United Kingdom
HSBC Bank plc J.P. Morgan Securities plc
8 Canada Square 25 Bank Street
Canary Wharf
London E14 5HQ London E14 5JP
United Kingdom United Kingdom
Merrill Lynch International Nordea Bank Danmark A/S
2 King Edward Street Strandgade3
London EC1A 1HQ DK-1401 Copenhagen K
United Kingdom Denmark
UBS Limited

1 Finsbury Avenue
London EC2M 2PP
United Kingdom

ISSUING AND PRINCIPAL PAYING AGENT
Citibank, N.A., London Branch
Citigroup Centre, Canada Square, Canary Wharf
London E14 5LB
United Kingdom

PAYING AGENT AND LUXEMBOURG LISTING AGENT
Banque Internationale a Luxembourg SA
69, route d’Esch
L - 2953 Luxembourg

LEGAL ADVISERS
To the Dealers as to English law
Allen & Overy LLP
One Bishops Square
London E1 6AD
United Kingdom

To the Issuers as to Norwegian law
Advokatfirmaet BA-HR DA
PO Box 1524 Vika
N-0117 Oslo
Norway
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AUDITORS

To SpareBank 1 SMN To SpareBank 1 Nord-Norge
Deloitte & Touche KPMG AS
Karenslyst alle 20 PO 6262
N-0278 Oslo N-9292 Tromsg
Norway Norway

To SpareBank 1 SR-Bank ASA
PricewaterhouseCoopers AS
Forus Atrium
Postbox 8017
N-4068 Stavanger
Norway
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