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quotation by any competent authority, stock exchange and/or quotation system or to be admitted to listing, trading and/or quotation
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IMPORTANT NOTICES

The Issuer accepts responsibility for the information contained in this Base Prospectus and any Final Terms
and declares that, having taken all reasonable care to ensure that such is the case, the information contained
in this Base Prospectus is, to the best of its knowledge, in accordance with the facts and contains no
omission likely to affect its import.

Each Tranche (as defined herein) of Covered Bonds will be issued on the terms set out herein under " Terms
and Conditions of the Covered Bonds" (the "Conditions") as completed by a document specific to such
Tranche called final terms (the "Final Terms") or in a separate prospectus specific to such Tranche (the
"Drawdown Prospectus") as described under "Final Terms and Drawdown Prospectuses" below.

This Base Prospectus must be read and construed together with any supplements hereto (and with any
information incorporated by reference herein) and, in relation to any Tranche of Covered Bonds which is
the subject of Final Terms, must be read and construed together with the relevant Final Terms.

The Issuer has confirmed to the Dealers named under "Overview of the Programme" below that this Base
Prospectus contains all information which is (in the context of the Programme and the issue, offering and
sale of the Covered Bonds) material; that such information is true and accurate in all material respects and
is not misleading in any material respect; that any opinions, predictions or intentions expressed herein are
honestly held or made and are not misleading in any material respect; that this Base Prospectus does not
omit to state any material fact necessary to make such information, opinions, predictions or intentions (in
the context of the Programme, the issue, offering and sale of the Covered Bonds) not misleading in any
material respect; and that all proper enquiries have been made to verify the foregoing.

Unauthorised information

No person has been authorised to give any information or to make any representation not contained in or
not consistent with this Base Prospectus or any other document entered into in relation to the Programme or
any information supplied by the Issuer or such other information as is in the public domain and, if given or
made, such information or representation should not be relied upon as having been authorised by the Issuer
or any Dealer.

Neither the Dealers nor any of their respective affiliates have authorised the whole or any part of this Base
Prospectus and none of them makes any representation or warranty or accepts any responsibility as to the
accuracy or completeness of the information contained in this Base Prospectus or any responsibility for any
acts or omissions of the Issuer or any other person (other than the relevant Dealer) in connection with the
issue and offering of any Covered Bonds. Neither the delivery of this Base Prospectus or any Final Terms
nor the offering, sale or delivery of any Covered Bond shall, in any circumstances, create any implication
that the information contained in this Base Prospectus is true subsequent to the date hereof or the date upon
which this Base Prospectus has been most recently supplemented or that there has been no adverse change,
or any event reasonably likely to involve any adverse change, in the prospects or financial or trading
position of the Issuer since the date thereof or, if later, the date upon which this Base Prospectus has been
most recently supplemented or that any other information supplied in connection with the Programme is
correct at any time subsequent to the date on which it is supplied or, if different, the date indicated in the
document containing the same.

Restrictions on distribution

The distribution of this Base Prospectus and any Final Terms and the offering, sale and delivery of the
Covered Bonds in certain jurisdictions may be restricted by law. Persons into whose possession this Base
Prospectus or any Final Terms comes are required by the Issuer and the Dealers to inform themselves about
and to observe any such restrictions. For a description of certain restrictions on offers, sales and deliveries
of Covered Bonds and on the distribution of this Base Prospectus or any Final Terms and other offering
material relating to the Covered Bonds, see "Subscription and Sale". In particular, Covered Bonds have not
been and will not be registered under the United States Securities Act of 1933 (as amended, the "Securities
Act") and Bearer Covered Bonds are subject to U.S. tax law requirements. Subject to certain exceptions,
Covered Bonds may not be offered, sold or, in the case of Bearer Covered Bonds, delivered within the
United States or to U.S. persons.
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Neither this Base Prospectus nor any Final Terms constitutes an offer or an invitation to subscribe for or
purchase any Covered Bonds and should not be considered as a recommendation by the Issuer, the Dealers
or any of them that any recipient of this Base Prospectus or any Final Terms should subscribe for or
purchase any Covered Bonds. Each recipient of this Base Prospectus or any Final Terms shall be taken to
have made its own investigation and appraisal of the condition (financial or otherwise) of the Issuer.

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

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

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

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

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

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

IMPORTANT - PROHIBITION OF SALES TO EEA RETAIL INVESTORS

If the Final Terms (or Drawdown Prospectus, as the case may be) in respect of any Covered Bonds includes
a legend entitled "Prohibition of Sales to EEA Retail Investors", the Covered Bonds are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to
any retail investor in the European Economic Area (the "EEA"). For these purposes, a retail investor means
a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II; or
(i1) a customer within the meaning of Directive 2002/92/EC (as amended or superseded, the "Insurance
Mediation Directive"), where that customer would not qualify as a professional client as defined in point
(10) of Article 4(1) of MiFID II. Consequently, no key information document required by Regulation (EU)
No 1286/2014 (as amended, the "PRIIPs Regulation") for offering or selling the Covered Bonds or
otherwise making them available to retail investors in the EEA has been prepared and therefore offering or
selling the Covered Bonds or otherwise making them available to any retail investor in the EEA may be
unlawful under the PRIIPs Regulation.

MIFID I PRODUCT GOVERNANCE / TARGET MARKET

The Final Terms in respect of any Covered Bonds will include a legend entitled "MiFID II Product
Governance" which will outline the target market assessment in respect of the Covered Bonds and which
channels for distribution of the Covered Bonds are appropriate. Any person subsequently offering, selling
or recommending the Covered Bonds (a "distributor") should take into consideration the target market
assessment; however, a distributor subject to MiFID II is responsible for undertaking its own target market
assessment in respect of the Covered Bonds (by either adopting or refining the target market assessment)
and determining appropriate distribution channels.
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A determination will be made in relation to each issue about whether, for the purpose of the MiFID Product
Governance rules under EU Delegated Directive 2017/593 (the "MiFID Product Governance Rules"),
any Dealer subscribing for any Covered Bonds is a manufacturer in respect of such Covered Bonds, but
otherwise neither the Arranger nor the Dealers nor any of their respective affiliates will be a manufacturer
for the purpose of the MIFID Product Governance Rules.

BENCHMARK REGULATION

Interest and/or other amounts payable under the Covered Bonds may be calculated by reference to certain
reference rates. Any such reference rate may constitute a benchmark for the purposes of Regulation (EU)
2016/1011 (the "Benchmark Regulation"). If any such reference rate does constitute such a benchmark,
the Final Terms will indicate whether or not the benchmark is provided by an administrator included in the
register of administrators and benchmarks established and maintained by ESMA pursuant to Article 36
(Register of administrators and benchmarks) of the Benchmark Regulation. Transitional provisions in the
Benchmark Regulation may have the result that the administrator of a particular benchmark is not required
to appear in the register of administrators and benchmarks at the date of the Final Terms. The registration
status of any administrator under the Benchmark Regulation is a matter of public record and, save where
required by applicable law, the Issuer does not intend to update the Final Terms to reflect any change in the
registration status of the administrator.

STABILISATION

In connection with the issue of any Tranche of Covered Bonds, the Dealer or Dealers (if any) named as the
Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) in the applicable Final
Terms may over allot Covered Bonds or effect transactions with a view to supporting the market price of
the Covered Bonds at a level higher than that which might otherwise prevail. However, stabilisation may
not necessarily occur. 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 Covered Bonds is made and, if begun, may
cease at any time, but it must end no later than the earlier of 30 days after the issue date of the relevant
Tranche of Covered Bonds and 60 days after the date of the allotment of the relevant Tranche of Covered
Bonds. Any stabilisation action or over-allotment must be conducted by the relevant Stabilising Manager(s)
(or person(s) acting on behalf of any Stabilising Manager(s)) in accordance with all applicable laws and
rules.
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Certain definitions

In this Base Prospectus, unless otherwise specified, references to a "Member State" are references to a
Member State of the European Economic Area and references to "Euroe", "EUR" and "€" are to the
currency introduced at the start of the third stage of European economic and monetary union, and as
defined in Article 2 of Council Regulation (EC) No 974/98 of 3 May 1998 on the introduction of the euro,
as amended.

Certain figures included in this Base Prospectus have been subject to rounding adjustments; accordingly,
figures shown for the same category presented in different tables may vary slightly and figures shown as
totals in certain tables may not be an arithmetic aggregation of the figures which precede them.

In this Base Prospectus:

The "Savings Banks" refer to the following savings banks belonging to the Amalgamation from time to
time, as at the date of this Base Prospectus: (1) Aito Sdédstopankki Oy, (2) Avain Sadstopankki, (3) Ekenis
Sparbank, (4) Eurajoen Sdistopankki, (5) Helmi Sédstopankki Oy, (6) Huittisten Sadstopankki, (7)
Kalannin Séistopankki, (8) Kiikoisten Sddstopankki, (9) Kvevlax Sparbank, (10) Lammin Saéstdpankki,
(11) Liedon Séastopankki, (12) Lénsi-Uudenmaan Saéstopankki, (13) Mietoisten Sadstopankki, (14)
Myrskyldn Saédstopankki, (15) Nooa Sadstopankki Oy, (16) Nirpes Sparbank Ab, (17) Pyhdrannan
Sadstopankki, (18) Someron Sédstopankki, (19) Suomenniemen Sédstopankki, (20) Sysmén Sddstopankki,
(21) Sadstdopankki Optia, (22) Sadstopankki Sinetti and (23) Ylihdrmén Sadstopankki.

The "Union Co-op" refers to the Savings Banks' Union Co-op, the corporate union co-operative entity
which is established by the Savings Banks by way of the Amalgamation. The Union Co-op is the central
administrative institution for the Amalgamation (as described further in the "Information on the Group and
the Amalgamation" section).

The "Amalgamation" means (a) the Union Co-op, (b) the companies belonging to the Union Co-op's
consolidation group, (c) the Savings Banks, Central Bank of Savings Banks Finland Plc and the Issuer, (d)
the companies belonging to the consolidation groups of the institutions referred to in (c) above, and (e) such
credit institutions, finance institutions and service companies in which the institutions referred to in (a) to
(d) above combined own more than half of the voting rights.

The "Member Credit Institutions" refers to the Issuer, the Savings Banks and Central Bank of Savings
Banks Finland Plc.

The "Group" refers to the Issuer, the Savings Banks, Central Bank of Savings Banks Finland Plc and
certain other corporate entities that are consolidated for accounting purposes.
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RISK FACTORS

Any investment in the Covered Bonds is subject to a number of risks. Prior to investing in the Covered
Bonds, prospective investors should carefully consider the risk factors associated with any investment in
the Covered Bonds, the business of the Issuer and the industry(-ies) in which it operates together with all
other information contained in this Base Prospectus, including, in particular the risk factors described
below could, individually or in the aggregate, have a material adverse effect of the Issuer's capacity to
repay principal and make payment of interest on Covered Bonds issued under the Programme. Words
and expressions defined in the "Terms and Conditions of the Covered Bonds" below or elsewhere in this
Base Prospectus have the same meanings in this section.

Prospective investors should note that the risks relating to the Issuer, the industry(-ies) in which it
operates and the Covered Bonds summarised in this section of this Base Prospectus are the risks that the
Issuer believes to be the most essential to an assessment by a prospective investor of whether to invest in
the Covered Bonds.

The following is not an exhaustive list or explanation of all risks which investors may face when making
an investment in the Covered Bonds and should be used as guidance only. Additional risks and
uncertainties relating to the Issuer that are not currently known to the Issuer, or that it currently deems
immaterial, may individually or cumulatively have a material adverse effect on the business, prospects,
results of operations and/or financial position of the Issuer and, if any such risk should occur, the price of
the Covered Bonds may decline and investors could lose all or part of their investment. Investors should
consider carefully whether an investment in the Covered Bonds is suitable for them in light of the
information in this Base Prospectus and their personal circumstances.

FACTORS THAT MAY AFFECT THE ISSUER'S ABILITY TO FULFIL ITS OBLIGATIONS
UNDER COVERED BONDS ISSUED UNDER THE PROGRAMME

The Issuer is part of the Group and serves as the mortgage credit bank of the Group. Where certain factors
are described below with references to the Group such factors are also relevant to the Issuer as part of the
Group.

Risk factors associated with the Group's operating environment

Uncertain global economic and financial market conditions could adversely affect the Group's
business, results of operations, financial condition, liquidity and capital resources

In recent years, the general economic and financial market conditions in Europe and other parts of the
world have experienced significant turmoil due to, among other factors, the sovereign debt crisis in
certain European countries, particularly certain eurozone Member States. Although the financial state of
distressed euro area Member States has improved and speculations on the disruption to the euro area have
decreased since late 2012, no assurances can be made that the turmoil will not return should the economy
experience another downturn. In addition, geopolitical events, such as a potential trade war due to
protectionist policy initiatives by major economic powers could have an adverse effect on the global
economy which could in turn undermine the competitiveness of the Group's corporate clients, such as
Finnish small and medium-sized enterprises ("SMEs"). A global downturn could also significantly
weaken consumer confidence in Finland and thereby have a negative impact on domestic businesses and
the housing market.

The financial results of the Group (as defined above in the section headed "Important Notices") are
affected by many factors, the most important of which are the general economic situation and its impact
on the demand for banking services, such as housing loans. Deterioration in market conditions could
result in difficulties for the Group's customers in meeting their payment obligations, which could lead to
increased disruptions in repayments of loans, as well as write-downs and loan losses. Deterioration in the
general economic situation could also reduce demand for loans, such as housing loans and other products,
leading to reduced net interest income from the banking business.

Moreover, income generation in the Group's retail banking segment is significantly affected by changes in

the interest rate level. Interest rate risk arises when interest rate fixing periods or interest rate bases for
assets and those for liabilities are mismatched. Net interest income comprises a substantial part of the
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Group's total income. Furthermore, the recent low interest rate levels have not been beneficial to the
Group, since low interest levels have a negative impact on the Group's net interest income.

The market value of financial assets held by the Group may also be affected. Furthermore, deterioration
in the general economic situation could increase the refinancing costs and hamper the Group's refinancing
options.

Although the Group's management believes that the Group's capital structure will provide sufficient
liquidity to conduct the Group's day-to-day banking business even when there is uncertainty in the global
economy and financial markets, there can be no assurance that the Group's liquidity and access to
financing will not be affected by changes in the financial markets or that its capital resources will, at all
times, be sufficient to satisfy the Group's liquidity needs.

The Savings Banks are exposed to risks relating to the outflow of deposits

Deposits comprise a major share of the Savings Banks' funding. Central Bank of Savings Bank Finland
Plc supports the liquidity and borrowing activities of the Savings Banks by acquiring funds and operating
in the money markets and capital markets. Nevertheless, should the current financial situation lead to a
significant outflow of deposits, the Savings Banks' funding structure would change substantially and the
average cost of funding would increase. Furthermore, this would jeopardise the Savings Banks' liquidity,
and the Savings Banks would be unable to meet their current and future cash flow and collateral needs,
both expected and unexpected, without affecting their daily operations or overall financial position.
Therefore, this could have a negative impact on the Savings Banks' business, results of operations and
financial conditions.

The market for the Savings Banks' core business areas remains highly competitive

The financial services market remains highly competitive in the local and regional markets where the
Savings Banks operate. For example, the margins of housing loans are decreasing due to competition. In
addition, the operating environment of the financial services market faces significant changes. Innovative
competition comes both from established players and a steady stream of new market entrants and may
take the form of new products or operating models such as digitalisation. The market is expected to
remain highly competitive in the Savings Banks' core business areas, which could adversely affect the
Savings Banks' business, results of operations and financial conditions.

Systemic risks may have negative impacts on markets in which the Group operates

Payment defaults, bank runs and other types of financial distress or difficulties in a foreign or domestic
bank or other financial institution may lead to a series of liquidity problems and losses as well as payment
and other difficulties in other companies operating in the financial sector, due to the interconnectedness of
the domestic and global financial systems and capital markets. If one financial institution experiences
difficulties it could have spillover effects on other institutions through, for example, lending, trading,
clearing and other linkages between financial institutions. These types of risk are called 'systemic risks'
and they can have a significant negative impact on markets in which the Group operates on a daily basis
which can, in turn, adversely affect the Group's business, results of operations and financial condition.

Exit of the United Kingdom from the European Union

On 23 June 2016, the United Kingdom voted to leave the European Union (the "EU") in a referendum.
On 29 March 2017, the United Kingdom notified the European Council of its intention to withdraw from
the EU pursuant to Article 50 of the Treaty on the European Union. The withdrawal of the United
Kingdom from the EU ("Brexit") is scheduled to take place on 29 March 2019. As a result, negotiations
will take place to determine the terms of the United Kingdom’s departure from, and of its new
relationship with, the EU. At the date of this Base Prospectus it is unclear what type of agreement will be
concluded between the United Kingdom and the EU and, in particular, if the United Kingdom will
continue to have access to the single market of the EU, if EU companies will maintain access to the UK
markets and what authorisation will be required to conduct financing business in the United Kingdom
after Brexit. Brexit has resulted in political, legal, regulatory, economic and market uncertainty
throughout the EU, the effects of each of which could adversely affect the interests of Covered
Bondholders. Such uncertainty and consequential market disruption may also cause investment decisions
to be delayed, reduce job security and damage consumer confidence throughout the EU.
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While the extent and impact of these issues is not possible for the Issuer to predict, Covered Bondholders
should be aware that they could have an adverse impact on the interests of the Covered Bondholders
including the payment of interest and repayment of principal on the Covered Bonds.

Risk factors associated with the Amalgamation's operations

The Amalgamation may be exposed to risk related to the availability of funding, and the Amalgamation
may not be able to maintain adequate liquidity

A substantial part of the Amalgamation's liquidity and funding requirements is met through reliance on
customer deposits, as well as ongoing access to wholesale lending markets, including issuance of long-
term debt market instruments such as covered bonds. Turbulence in the global financial markets and
economy may adversely affect the Amalgamation's liquidity. There can be no assurance that alternative
sources of funding will be available on competitive terms or at all under this Programme, the euro
medium term note programme of Central Bank of Savings Banks Finland Plc or from other sources of
wholesale funding.

Liquidity risk means the risk of the Issuer, the Group and/or the Amalgamation being unable to meet its
payment obligations, to refinance its loans when they fall due, and to meet its obligations as a creditor.
This risk could materialise if market conditions worsen substantially and the Issuer, the Group and/or the
Amalgamation is unable to maintain adequate liquidity.

The Group's strategy or its execution may fail

Each Savings Bank has its own strategy based on and aligned with the Group's strategy. Strategic risks
refer to losses that may arise from the choice of an incorrect business strategy in view of the
developments in the Amalgamation's operating environments. The Amalgamation aims to minimise
strategic risks by regularly updating its strategic and annual plans. In planning, the Amalgamation utilises
the analyses of its central institution, the Union Co-op, on the state and development of the Savings
Banks as well as forecasts by other economic analysts on the development of the Amalgamation's
industries, the competitive landscape and the macroeconomic environment.

However, the Amalgamation or individual Savings Banks may be unable to successfully execute their
strategies, and the Amalgamation's strategy may not be competitive or may be insufficient to meet
customer requirements in the future as competition increases and customer offerings develop in the
markets internationally.

Operational disturbances and events may affect the Amalgamation's business operations

Operational risks refer to losses that may arise from shortcomings in internal systems and processes and
the conduct of personnel or from external factors having an impact on business. Operational risk may also
materialise in terms of loss or deterioration of reputation or trust.

The Amalgamation monitors the nature of operational risks, their occurrence and the volume of damages
or losses in the event of an operational risk incident. The board and senior management of the Member
Credit Institutions receive regular reporting on operational risks based on the collected data concerning
operational risk events and damage/loss incurred. The Union Co-op's board receives regular reports on
the status of the most significant operational risks faced by the Amalgamation. The reports detail realised
operational risk events, any IT disruptions as well as the quality of outsourced services, the coverage
provided by insurance policies and the status reports of data security.

Strategic and operative risks, if realised, could have a material adverse effect on the capital adequacy,
business operations, financial standing, business results, prospects and solvency of the Group and/or the
Amalgamation as well as on the value of the Covered Bonds.

The loan portfolios of the Savings Banks, Central Bank of Savings Banks Finland Plc and the Issuer
may expose the Amalgamation to credit risks, and the Amalgamation's credit loss estimates may prove
to be inaccurate

At 31 December 2018, the Group's loans and advances to customers amounted to EUR 8.5 billion (31

December 2017; EUR 7.8 billion), growing by 9.5 per cent. during the year ended 31 December 2018.
The key customer groups of the Group are Finnish private individuals, SMEs and agricultural customers.

235363-4-19210-v18.0 -3- 70-40708525



As the key customer groups consist of Finnish customers, it cannot be overlooked that the Group's
business, results of operations and financial condition could be adversely affected by this geographical
risk concentration in Finland. The majority of the funds raised by the Group have been granted as housing
loans to their customers. As at 31 December 2018, households, SMEs and agricultural customers made up
100 per cent. of the loans (i.e. loans and advances to customers) on the Group's balance sheet. The
majority of the Group's loans have been granted against residential housing serving as collateral for the
underlying loan. Therefore, although corporate loans provide diversification against the credit risk posed
by the housing loans, the Amalgamation's credit risk is mainly dependent on housing loan portfolios of
the Savings Banks and the Issuer.

Unemployment and the interest rate level are the most significant general economic factors which might
adversely affect retail customers' ability to repay their loans. Furthermore, fluctuations in housing prices
and general activity in the housing market could adversely affect both customers' debt servicing ability as
well as the realisation value of collateral.

Despite the positive effects that come from the generation of interest income, the growth of the Savings
Banks' and the Issuer's loan portfolio may also have negative effects. The growth of the loan portfolio in
the current market environment may subsequently result in loan losses as the Savings Banks' customers
may be unable to meet their obligations.

The IFRS 9 provisions on impairment are based on an expected credit loss model and they deviate from
the earlier model, which was based on an actual credit loss model. The impairment losses on credit and
other receivables were calculated in accordance with IFRS 9 as at 31 December 2018, which means they
are not fully comparable with the impairment losses calculated in accordance with the previous IAS 39
standard as at 31 December 2017. Impairment losses on loans and advances were EUR 32.2 million as at
31 December 2018 (31 December 2017: EUR 39.7 million). Impairment losses on loans and advances
were 0.39 per cent. (31 December 2017: 0.54 per cent.) of the credit portfolio. Estimating and pricing
credit risks as well as the realisation time and value of collateral is, however, uncertain, and therefore
possible impairments could adversely affect the Savings Banks' business, results of operations and
financial condition. There is no guarantee that loss estimates will reflect actual future losses. If the level
of impairments and non-performing loans is higher than anticipated, it may have a material adverse effect
on the Savings Banks' business, results of operations and financial condition.

Covered Bondholders are exposed to credit risk relating to the Amalgamation and the Issuer as a part

of it

Covered Bondholders take a credit risk on the performance of the Issuer, the Group and the
Amalgamation. Receipt of payments under the Covered Bonds by a Covered Bondholder is dependent on
the Issuer's ability to fulfil its payment obligations, which is in turn dependent upon the development of
the Group's and Amalgamation's business. Notwithstanding the joint liability under the Act on the
Amalgamation of Deposit Banks (in Finnish laki talletuspankkien yhteenliittymdstd 599/2010, as
amended), (the "Amalgamation Act") between the Issuer, the Savings Banks, and Central Bank of
Savings Banks Finland Plc, there is no guarantee in place which directly ensures the repayment of
Covered Bonds issued under this Programme. The payment obligations under the Covered Bonds are
solely obligations of the Issuer and are not obligations of, and are not guaranteed by, the Union Co-op nor
any Savings Bank. For more information on the Amalgamation and the joint liability, see "The
Amalgamation Act—Joint liability of the Amalgamation".

The Amalgamation may be unable to maintain its desired capital adequacy position

The Issuer's banking licence is dependent upon, among other things, the fulfilment of capital adequacy
requirements in accordance with the applicable regulations which are the Finnish Act on Credit
Institutions (in Finnish laki luottolaitostoiminnasta 610/2014, as amended) (the "Credit Institutions
Act") or the Amalgamation Act and the regulation of the European Parliament and of the Council on
prudential requirements for credit institutions and investment firms (Regulation (EU) No 575/2013, the
"CRD IV Regulation"). Under these acts and regulation, the Issuer is primarily supervised by the FIN-
FSA and it is additionally subject to indirect supervision by the European Central Bank (the "ECB"). The
Issuer's capital structure and capital adequacy ratio may have an effect on the availability and costs of
funding operations. Moreover, the absence of a sufficiently strong capital base may constrain the Issuer's
growth and strategic options. Significant unforeseen losses may create a situation under which the Issuer
is unable to maintain its desired capital structure.
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Pursuant to the shareholders' agreement regarding the Issuer between the shareholders of the Issuer, dated
21 April 2016 (the "Shareholders' Agreement") the Savings Banks are committed to capitalise the
Issuer with Tier 1 capital with regard to the residential mortgage loan portfolio originated by the Savings
Banks. However, negative changes in the capital adequacy position could have an adverse effect on the
availability and cost of the Issuer's funding and, consequently, have an adverse effect on the Issuer's
business, results of operations and financial condition.

The Group is exposed to risks relating to brand, reputation and market rumours

Among other factors, the Group relies on its well-known and respected brand and good reputation in
Finland when competing for customers. During the current turbulent market environment, having a good
reputation is of particular importance as financial institutions are particularly susceptible to the negative
impacts of rumours and speculation regarding their solvency and their ability to access liquidity. The
brand and reputation of the Group can be affected by other factors outside the control of the Group. There
can be no certainty that rumours or speculation would not arise and that such rumours or speculation,
whether founded or not, would not have an adverse impact in the future.

Possible future decisions by the Group concerning its operations and the selection of services and
products offered may have a negative effect on the Group brand. Furthermore, if global economic
conditions continue to be uncertain and unstable and continue to particularly impact the financial services
sector, the Group may suffer from rumours and speculation regarding, among other things, its solvency
and liquidity situation. Negative developments in the Group's reputation and brand as well as negative
views of consumers concerning the Group's products and services or rumours concerning the Group may
have an adverse effect on the Group's business, results of operations and financial condition.

Customers and counterparties may file damages claims against the Savings Banks or the Group

The customers or counterparties of the companies belonging to the Group may make claims against the
Savings Banks or the Group that may result in legal proceedings. These risks include, among others,
potential liability for the sale of unsuitable products to the Savings Banks' customers (misselling) or
managing customer portfolios against customer instructions due to, for example, human error or
negligence, as well as potential liability for the advice that the Savings Banks provide to participants in
securities transactions, or liability under securities or other laws in connection with securities offerings.

Should the Savings Banks or the Group be found to have breached their obligations, they may be
obligated to pay damages. Such potential litigation could also have a negative impact on the Group's
reputation among its customers or counterparties. Furthermore, the Group may face material adverse
consequences if contractual obligations should prove to be unenforceable or be enforced in a manner
adverse to the Group or should it become apparent that the Group's intellectual property rights or systems
were not adequately protected or in operable condition.

The materialisation of any legal risks such as described above or any potential damages to be paid by the
Group or the loss of its reputation may be substantial and could have an adverse effect on the Group's
business, results of operations and financial condition.

The Group is exposed to system and information security risks

The Group's daily operations involve a large number of transactions, which rely on the secure processing,
storage and transfer of confidential and other information in the Group's IT systems and information
networks. Even though the Group utilises protective systems, the Group's IT system, equipment and
network may be susceptible to unauthorised use, computer viruses and other harmful factors. With
regards to maintaining IT systems and providing IT services, the Group relies to a considerable extent on
Samlink Group. Any failure by Samlink Group to maintain and develop IT systems or deliver agreed
services as the Group requires could have a material adverse effect on the Group's business.

The Group has decided to replace its core banking system and has selected Cognizant Technology
Solutions to provide the new core banking system. The new core banking system aims to enable the
Savings Banks to streamline processes and have greater agility and scalability, whilst helping to reduce
overall costs of systems and business operations. The replacement of the core banking system constitutes
one of the most significant investments to date in the Group's history (see "Information on the Group and
the Amalgamation — Recent Events"). There can, however, be no assurance that the new core banking
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system project will receive the necessary regulatory approvals, that the project will be completed within
the expected timeline or that the anticipated benefits of the updated system will be realised. Any failure or
delay in the new core banking system project could have a material adverse impact on the Group's
business or results of operations.

Furthermore, the Group's operations depend on confidential and secure data processing. As part of its
business operations, the Group stores personal and banking specific information provided by its
customers which in Finland are subject to certain regulations concerning privacy protection and banking
secrecy. The Group may incur substantial costs if information security risks materialise. Resolving system
and information security problems may cause interruptions or delays in the Group's customer service,
which could have an adverse effect on the Group's reputation and persuade customers to abandon the
Group's services or to present the Group with claims for compensation. Furthermore, if the Group fails to
effectively implement new IT systems or to adapt to new technological developments, it may incur
substantial additional expenses or be unable to compete successfully in the market. Any one of the
aforementioned factors could have an adverse effect on the Group's business, results of operations or
financial condition.

There may be interruptions in the Group's business operations

The Group's business may be in danger of being interrupted due to sudden and unforeseeable events, such
as disruptions to the distribution of power and data communications or water and fire damage. The Group
may not be able to control such events within the scope of its present business continuity plans which
may cause interruptions to business operations. Unforeseen events can also lead to additional operating
costs, such as renovation and repairing costs, damages claims from customers affected by these events,
higher insurance premiums and the need for redundant back-up systems. Additionally, insurance coverage
for certain unforeseen risks may be unavailable, resulting in an increased risk for the Group. The Group's
inability to effectively manage these risks could have a material adverse effect on the Group's business,
results of operations or financial condition.

The Issuer's joint liability within the Amalgamation involves risks

Under the Amalgamation Act, the Union Co-op (as the central institution of the Amalgamation) is liable
for the debts of its Member Credit Institutions. Furthermore, the Member Credit Institutions, including
each of the Savings Banks, Central Bank of Savings Banks Finland Plc and the Issuer, are jointly liable
for each other's liabilities.

The Union Co-op shall be liable to pay to any of its Member Credit Institutions such amounts as are
necessary to prevent that credit institution from being subject to the commencement of insolvency
proceedings against it. The Union Co-op, as the central institution, is responsible for the payment of any
debts of a Member Credit Institution that such Member Credit Institution cannot pay.

Each Member Credit Institution's liability for the amount which the Union Co-op has paid to another
Member Credit Institution either as (a) part of the support described above or (b) to a creditor of a
Member Credit Institution as payment of a due debt which such Member Credit Institution has failed to
pay, is divided between the Member Credit Institutions in proportion to their last adopted balance sheet
totals. Furthermore, pursuant to the articles of association of the Union Co-op, a Member Credit
Institution has unlimited liability to pay the debts of the Union Co-op as set out in Chapter 14, section 11
of the Finnish Act on Cooperatives (in Finnish osuuskuntalaki 421/2013, as amended) (the "Cooperatives
Act"). Otherwise, the liability to pay of each Member Credit Institution: (a) is limited to a proportional
share of the total liability (each Member Credit Institution's liability for the amount which the Union Co-
op has paid on behalf of one Member Credit Institution to its creditors is divided between the Member
Credit Institutions in proportion to their last adopted balance sheet totals); and (b) is only applicable if
such Member Credit Institution has at least a minimum capital adequacy, (in each case as set out,
determined and subject to limitations in accordance with Chapter 5 of the Amalgamation Act).

Those entities within the Amalgamation that are not Member Credit Institutions will not be liable for
Member Credit Institutions' debts under the Amalgamation Act. Accordingly, the ability of any Covered
Bondholder to take action against an individual Member Credit Institution will be limited, and
enforcement in respect of an individual claim may require enforcement actions to be brought against
several different entities. This will represent an additional administrative burden and expense, and there
can be no assurance that all or any of such enforcement actions will be successful.
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The Covered Bonds issued under the Programme (along with Derivative Transactions and Bankruptcy
Liquidity Loans) have a statutory priority over a certain portion of the assets of the Issuer which have
been entered into the Register as collateral for the Covered Bonds. Under Section 25 of the CBA, this
priority is limited to 70 per cent., in respect of Housing Loans, and 60 per cent., in respect of Commercial
Property Loans, (although the Cover Pool does not consist of any Commercial Property Loans) of the
current value of the Property which stands as collateral for such loans. In the case of the liquidation of
any Member Credit Institution other than the Issuer, the assets of the Issuer entered on the Register will
not be available to cover such other Member Credit Institution's obligations until the Issuer's obligations
under the Covered Bonds have been satisfied in accordance with the percentages described above.
Regardless of the CBA's limitation to use the assets of the Issuer entered on the Register, the Issuer would
be subject to the liability to pay its proportional share of the total liability of the debts of a Member Credit
Institution and the unlimited liability to pay the debts of the Union Co-op in accordance with the
description above.

The Union Co-op is responsible for the Amalgamation's risk management and has established a risk
committee. The risk committee assists the Union Co-op's board of directors and operative management
and its tasks include, but are not limited to, the assessments of the Member Credit Institutions' credit risks
and management of the capital adequacy.

As a Member Credit Institution of the Amalgamation, the realisation of this risk factor could have a
material adverse effect on the Issuer's business, results of operations and financial condition. For more
information on the Amalgamation and the joint liability, see "The Amalgamation Act—Joint liability of
the Amalgamation".

Changes in the composition of the Amalgamation may involve risks

The current composition of the Amalgamation may change, subject to certain restrictions. In accordance
with the Amalgamation Act, a Member Credit Institution, such as the Issuer, Central Bank of Savings
Banks Finland Plc or one of the Savings Banks, has the right to withdraw from its central institution
membership, i.e. the membership in the Union Co-op, by deciding to alter its bylaws or articles of
association and by notifying the Union Co-op's board of directors in writing thereof, so long as, after such
withdrawal, the consolidated capital of the companies within the Amalgamation remains at the level as
prescribed by section 19 of the Amalgamation Act. The decision of the Member Credit Institution shall be
valid only if the related proposal is supported by a two-thirds majority vote given by those at a meeting of
trustees of such Member Credit Institution (as the case may be) or if it is supported by at least a two-
thirds vote given by those at a general meeting of shareholders and two-thirds of shares represented at the
meeting of such Member Credit Institution. A calculation certified by the Union Co-op's auditors shall
serve as proof of the maintenance of capital adequacy.

A Member Credit Institution may be expelled from the Union Co-op as specified in Chapter 3, section 3
of the Cooperatives Act or if a Member Credit Institution has failed to comply with the instructions,
issued by the Union Co-op by virtue of section 17 of the Amalgamation Act, in a manner that
significantly endangers the management of liquidity or capital adequacy or the application of the
standardised accounting policies or supervision of compliance with said policies, or if a Member Credit
Institution otherwise acts in material breach of the Amalgamation's general operating principles adopted
by the Union Co-op. The decision shall be valid only if the related proposal is supported by a two-thirds
majority vote given by those at a general meeting of the co-operative.

Among other things, the Amalgamation Act provides that a precondition for the merger of a Member
Credit Institution into a credit institution other than another Member Credit Institution is that the board of
directors of the Union Co-op shall be notified in writing of said merger prior to approval of the merger
plan and that the consolidated capital of the companies within the Amalgamation remains at the level as
prescribed by section 19 of the Amalgamation Act. In accordance with the Finnish Companies Act (in
Finnish osakeyhtiolaki 624/2006, as amended) (the "Finnish Companies Act"), a merger must be
supported by at least two thirds of the votes cast and the shares represented at the general meeting of the
merging credit institution.

Exiting Savings Banks remain liable for the debts and obligations of the Issuer only for a limited time

The provisions of the Amalgamation Act governing payment liability of a Member Credit Institution shall
also apply to a former Member Credit Institution which has withdrawn or been expelled from the Union
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Co-op, when a demand regarding payment liability is made on the credit institution, provided that less
than five years have passed from the end of the calendar year of the credit institution's withdrawal or
expulsion from the Union Co-op.

Prospective Covered Bondholders should, therefore, also note that an exiting Savings Bank will, under
the provisions of the Amalgamation Act, only remain liable for and support the debt obligations of the
remaining Member Credit Institutions (including those of the Issuer, and including the Covered Bonds)
for a period of five years from the end of the calendar year of the exit of such Savings Bank. Prospective
Covered Bondholders should therefore note that, with respect to Covered Bonds which have a maturity of
greater than five years, the Issuer's ability to service such obligations will be at risk from the economic
impact of a Savings Bank (particularly if such Savings Bank is disproportionally larger in comparison to
the remaining Savings Banks) leaving or being expelled from the Amalgamation or no longer being a
Member Credit Institution if such exit by such entity occurs greater than five years before the Maturity
Date of such Covered Bonds. Furthermore, as a result, the ratings assigned to any such Covered Bond
may be adversely affected as of the date that any such Savings Bank withdraws or is expelled from the
Union Co-op and the Amalgamation.

Should a Savings Bank withdraw or be expelled from the Union Co-op and the Amalgamation, the
origination agreement between the leaving Savings Bank and the Issuer, which sets forth the terms on
which the Savings Bank originated distributed loans on behalf of the Issuer, would terminate
automatically and the managing such the loans originated by such Savings Bank, and the loan
documentation, would be transferred from the leaving Savings Bank to the Issuer (or to another Savings
Bank appointed by the Issuer). In such case, the withdrawn or expelled Savings Bank would be obligated
to compensate the Issuer for all losses resulting from the loans originated by the Savings Bank. The
withdrawn or expelled Savings Bank would be repaid the amount of any financing that such Savings
Bank has advanced to the Issuer once the managing of the loans as well as the loan documentation is
transferred to the Issuer (or to another Savings Bank appointed by the Issuer).

Irrespective of the payment liability described above, it cannot be excluded that possible withdrawals or
expulsions from the Union Co-op's membership could adversely affect the Group's reputation and brand
and, in turn, its business, results of operations and financial condition. In particular, the ratings of the
Covered Bonds may be adversely affected, particularly if a Covered Bond will still be outstanding beyond
the five years after which a Member Credit Institution has withdrawn from the Amalgamation.

The Group risk management may not be adequate

Core values, strategic goals and financial targets form the basis for risk and capital adequacy management
in the Group. The purpose of the Group's risk management is to identify threats and opportunities
affecting strategy implementation. The objective is to help achieve the targets set in the strategy by
ensuring that risks are proportional to the Group's risk-bearing capacity. Even though the Group's
personnel follow the guidelines issued on risk management and implement measures which mitigate
losses, there can be no certainty that these measures would be fully adequate to manage and control risks.
Some of the qualitative tools and metrics used by the Group for risk management purposes are based
upon the use of observed historical market behaviour as well as future predictions. These tools and
metrics may fail to predict or predict incorrectly future risk exposures which could lead to losses for the
Group. Factors described above or any other failure in risk management could cause substantial losses
and adversely affect the Group's business, results of operations and financial condition.

Risks associated with regulation
Regulation and oversight of the Group's business operations

The Group operates within a highly regulated industry and its activities are subject to extensive
supervisory and regulatory regimes including, in particular, regulation in Finland and in the EU. The
Group must meet the requirements set forth in the regulations regarding, inter alia, minimum capital and
capital adequacy, reporting with respect to financial information and financial condition, marketing and
selling practices, advertising, terms of business and permitted investments, liabilities, payment of
dividends as well as regulations regarding the Amalgamation (for more information on the
Amalgamation, see "Information on the Group and the Amalgamation"). In addition, certain decisions
made by the Group may require approval or notification to the relevant authorities in advance.
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All banks and financial services companies face the risk that regulators may find they have failed to
comply with applicable regulations or have not undertaken corrective action as required. Regulatory
proceedings could result in adverse publicity for, or negative perceptions regarding, the Group, as well as
diverting management's attention away from the day-to-day management of the business. A significant
regulatory action against the Group could have a material adverse effect on the business of the Group, its
results of operations and/or financial condition. This may affect the ability of the Issuer to meet its
obligations under the Covered Bonds.

As regards the supervision of the Issuer, the new Single Supervisory Mechanism ("SSM") commenced its
operations in November 2014. The SSM is a system of financial supervision comprising the ECB and the
national competent authorities of participating EU countries. The legal basis for the SSM is the Council
Regulation (EU) No 1024/2013. The ECB commenced its supervisory role under the SSM on 4
November 2014. Within the SSM, the ECB will directly supervise so-called significant credit institutions,
and will have an indirect role in the supervision of less significant credit institutions. Less significant
credit institutions continue to be supervised by their national supervisors, in close cooperation with the
ECB. Pursuant to the Credit Institutions Act and the Council Regulation (EU) No 1024/2013, the
Amalgamation is currently classified as a less significant credit institution and, therefore, the supervision
of the Amalgamation under the SSM is primarily carried out by the Finnish Financial Supervisory
Authority ("FIN-FSA"). However, under the SSM, the ECB can decide to directly supervise any one of
the less significant credit institutions to ensure that high supervisory standards are applied consistently.

The Capital Requirements Directive (2013/36/EU) and the Capital Requirements Regulation (575/2013)
(respectively, the "CRD IV Directive" and "CRD IV Regulation" and together the "CRD IV Package")
were published in the EU Official Journal on 27 June 2013. These rules and regulations implement the
'Basel III' measures issued by the Basel Committee on Banking Supervision ("Basel III") within the EU
during 2014-2019. These regulatory changes are aimed, for example, at improving the quality of banks'
capital base, reducing the cyclic nature of capital requirements, decreasing banks' indebtedness and
setting quantitative limits to liquidity risk.

The changes brought about by the regulation package may have an impact on the business and
productivity of banks. The requirements concerning the amount and nature of acceptable capital will have
an impact on the amount of equity that will be recognised in capital adequacy calculations and will drive
the business of banks towards long-term, low-yield financing arrangements at the expense of short-term
ones and towards searching for new ways to obtain financing. In the medium term, therefore, banks must
focus on increasing their capital and liquidity, which will reduce dividends and restrict the distribution of
profits. Increasing the capital and liquidity of the banks will have an adverse impact on the productivity of
banking. It will also have an impact on capital management, the pricing of products and business, the
willingness to grant credit and the rearrangement of liabilities.

Investors may show less interest in equity or debt issues by banks, as the changes resulting from the
regulation package will reduce the dividends paid by banks due to the requirement to increase equity, the
return on equity and also the operating profit. The tightening supervision of proprietary trading combined
with the changes in capital requirements and the valuation of different investments may give rise to a
need for reorganisations within banking conglomerates, for mergers and acquisitions and for divestments
of assets or businesses.

As the demand for long-term financing increases, the financing available from institutional investors,
which are generally aiming to reduce their holdings in the finance sector, may prove to be insufficient.
More than before, small banks will face difficulties in obtaining financing and capital that satisfies the
requirements, which will enable larger banks to exert control over the market price of financing. Even if
the availability of financing could be secured, financing may not be available at a reasonable price and
under reasonable terms. As a result, some current business models may no longer be profitable, and some
banks may exit the market, which would reduce competition in the banking sector.

Major parts of the CRD IV Package governing the capital adequacy and liquidity requirements are
already in force in Finland and applicable to Finnish credit institutions. However, certain requirements of
the CRD IV Package have not yet taken full effect, as these requirements are intended to enter into force
gradually. It is not possible to predict all the potential impacts the CRD IV Package may have on the
banking sector before it has been fully implemented. On 23 November 2016, the European Commission
presented a comprehensive package of reforms to further strengthen the resilience of EU banks (the "EU
Banking Reforms") which proposals amend many of the existing provisions set forth in the CRD IV
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Package and the BRRD (as defined below). The European Parliament and Council of the EU reached
agreement on the main elements of the EU Banking Reforms in late 2018, which were endorsed by the
Committee of Permanent Representatives ("COREPER") on 30 November 2018 and approved by
Economic and Financial Affairs Council on 4 December 2018. In February 2019, COREPER endorsed
the positions agreed with the European Parliament on all elements of the EU Banking Reforms. The
agreed text remains subject to formal adoption by the European Parliament and Council of the EU, which
is expected to occur during 2019. Until such time as the proposals are formally approved by the European
Parliament and Council of the EU, there can be no assurance as to whether, or when, the proposed
amendments will be adopted and whether they will be adopted in the manner as currently proposed and
therefore it is uncertain how they will affect the Issuer, the Amalgamation or the holders of the Covered
Bonds.

Other areas where changes could have an impact include, inter alia:

. changes in the monetary economy, the interest rate and the policies of central banks or
regulatory authorities;

. general changes in government policy or regulatory policy which may have a material impact on
investor decisions in specific markets in which the Group operates;

. changes in the maximum loan-to-value ratio for housing loans (loan cap);
. changes in the competitive environment and pricing; and
. changes in the financial statements framework.

Any of the risks detailed above, if realised, could have a material adverse effect on refinancing
opportunities, capital adequacy, business operations, financial standing, cost structure, business results,
prospects and payment capabilities of the Issuer as well as on the value of the Covered Bonds.

The Basel Committee has released a number of updates and consultations to capital, liquidity and
leverage ratio requirements as well as disclosure relating to these requirements. The Basel III framework
is still under development and further changes may include new standards for calculation of credit risk to
be implemented in EU legislation.

Any changes approved by the Basel Committee and implemented in EU legislation may have an impact
on the capital and/or liquidity requirements in respect of the Covered Bonds and/or on incentives to hold
the Covered Bonds for investors that are subject to requirements that follow the revised framework. As a
result, such changes may affect the liquidity and/or value of the Covered Bonds. In general, investors
should consult their own advisers as to the regulatory capital requirements in respect of the Covered
Bonds and as to the consequences to and effect on them of any changes to the Basel III framework and
the relevant implementing measures.

Stock exchange listing brings increased regulation

The stock exchange listing of Covered Bonds of the Issuer and notes issued by Central Bank of Savings
Banks Finland Plc brings with it increased regulation and oversight of the Issuer and the Group's business
operations, such as increased requirements concerning the obligation to provide regular and ongoing
information.

The Market Abuse Regulation (596/2014/EU) ("MAR") establishes a common regulatory framework on
insider dealing, the unlawful disclosure of inside information and market manipulation, as well as
measures to prevent market abuse to ensure the integrity of the financial market in the EU and to enhance
investor protection and confidence in those markets. MAR imposes a range of regulatory requirements on
the Issuer and violations of MAR may result in significant adverse consequences, such as penalties or
even criminal sanctions. MAR also contains rules on, among other things, procedures relating to
disclosure of inside information, maintenance of insider lists and disclosure of managers' transactions.

If the Issuer and/or the Group were deemed to have neglected the obligations incumbent upon issuers of

listed notes or covered bonds, this could have an adverse effect on the Issuer's business operations, its
performance or its financial position and have a significant adverse effect on the Issuer's reputation.
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The Group is exposed to risks related to changes in taxation

Tax risk refers to the risks associated with changes in, or errors in the interpretation of, taxation rates or
law, regulation or practice. This could result in increased charges or financial loss. A failure to manage
this risk could adversely affect the Group's business, results of operations and financial condition.

Risks associated with abuse of the financial system

In global terms, the risk that banks may become the subject of or be exploited for the purposes of money
laundering or the financing of terrorism has increased. The risk of future incidents involving money
laundering or financing of terrorism is always in the background for financial institutions. Any breach of
the rules that aim to prevent the illegal exploitation of the financial system or even the suspicion of such
infringements could have grave legal consequences for the Group and its reputation, which, in turn, could
have a significant adverse effect on the Issuer's business operations, its performance or its financial
position.

Changes in accounting principles, standards and methods

The Group is exposed to financial reporting risks, which are related to the correctness and accuracy of the
information reported by the segments and that the reporting is carried out in accordance with the
International Financial Reporting Standards ("IFRS"), Finnish laws, rules and regulation.

FACTORS WHICH ARE MATERIAL FOR THE PURPOSE OF ASSESSING THE MARKET
RISKS ASSOCIATED WITH COVERED BONDS ISSUED UNDER THE PROGRAMME

Risks relating to the Covered Bonds
Set out below is a description of material risks relating to the Covered Bonds generally:
Amendments to the conditions of the Covered Bonds bind all Covered Bondholders

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

Increased capital requirements and standards

In recent years, the rules applicable to the capital of financial institutions continue to be changed across
the EU in order to implement Basel III. The directly applicable CRD IV Regulation entered into force in
Finland on 1 January 2014. The CRD IV Directive was implemented in Finland through the new Credit
Institutions Act, which came into force on 15 August 2014.

The CRD IV Package introduced significant changes in the prudential regulatory regime applicable to
banks including: increased minimum capital ratios; changes in the elements of own funds, as well as
changes in the calculation of own fund requirements; and the introduction of new measures relating to
leverage, liquidity and funding. In respect of capital requirements, the CRD IV Package set out several
measures intended to improve the quality of capital requirements applied to banks in addition to raising
the amounts thereof. The purpose of these requirements is to improve the ability of banks to absorb losses
in both their day-to-day operations and in situations of insolvency in addition to creating buffers against
the economic cycle. The purpose of the leverage ratio requirement is to decrease the risk of a build-up of
excessive leverage in financial institutions and in the financial system as a whole. The CRD IV Package
permits a transitional period for certain of the enhanced capital requirements and certain other measures,
such as the CRD IV Package leverage ratio, which are not expected to be finally implemented until 2020
at the earliest. Minimum capital requirements came into force from 1 January 2014 without transitional
measures. Finnish regulatory capital and liquidity requirements are determined in accordance with both
the directly applicable CRD IV Regulation and the Credit Institutions Act, which implements the
requirements of the CRD IV Directive in to Finnish legislation. Pursuant to the Credit Institutions Act, a
credit institution must continuously hold the minimum amount of own funds and consolidated own funds
specified in the CRD IV Regulation and Chapter 10 of the Credit Institutions Act. Under the Credit
Institutions Act, the definition of own funds correspond to the definition of own funds as set forth in the
CRD IV Regulation. When calculating the required level of own funds for a Finnish credit institution,
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such calculation is carried out in accordance with both the CRD IV Regulation and the Credit Institutions
Act.

Pursuant to the CRD IV Regulation, credit institutions must have a common equity Tier 1 capital ratio of
at least 4.5 per cent., a Tier 1 capital ratio of 6 per cent. and a total capital ratio of 8 per cent. (each ratio
expressed as a percentage of the total risk exposure amount). Furthermore, pursuant to the Credit
Institutions Act, an additional capital conservation buffer of 2.5 per cent. has been applicable from 1
January 2015 to all credit institutions. The FIN-FSA is also authorised to set a countercyclical buffer of
zero to 2.5 per cent. based on macroprudential analysis. The FIN-FSA has not imposed the
countercyclical buffer as at the date of this Base Prospectus. From 1 January 2018, the FIN-FSA has been
authorised to set a systemic risk buffer of 1 to 5 per cent. The systemic risk buffer requirement may be set
to cover long-term non-cyclical risks to the financial system. The FIN-FSA made a decision on the level
of systemic risk buffer requirements for Finnish credit institutions on 29 June 2018. The systemic risk
buffer requirement for the Amalgamation will be 1 per cent., and this requirement enters into effect on 1
July 2019. The additional capital conservation buffer and the countercyclical buffer must be satisfied with
common equity Tier 1 capital. Finally, there is an additional capital buffer requirement for "other
systemically important institutions" (O-SIIs) whose failure or other malfunction would be expected to
jeopardise the stability of the national financial system. The O-SII buffer for credit institutions operating
in Finland may be set at zero to 2 per cent. of the total risk exposure amount and must also be satisfied
with common equity Tier 1 capital. As at the date of this Base Prospectus, neither the Group nor any
Member Credit Institutions are designated as O-SIIs. The FIN-FSA has imposed an additional own funds
requirement of 0.5 per cent. on the Amalgamation pursuant to the Credit Institutions Act from 30 June
2017 until 30 June 2020 or earlier, depending on whether the FIN-FSA chooses to lift the requirement
before 30 June 2020. The additional capital buffer requirement shall be satisfied with CET1 capital.

In respect of liquidity requirements, the Basel Committee has supplemented their principles for sound
liquidity risk management and supervision by fortifying their liquidity recommendations. The Basel
Committee has introduced two new liquidity ratios for credit institutions. Firstly, in order to improve the
short-term payment capabilities of financial institutions, a liquidity coverage ratio ("LCR") was
implemented in 2015, pursuant to which the liquidity buffer comprised of high quality liquid assets
("HQLA") must amount at least 100 per cent. from 1 January 2018 of the stress-tested amount of
monthly net cash outflows. In line with Basel III, the CRD IV Regulation imposes a liquidity coverage
requirement on credit institutions to improve the resilience of credit institutions to liquidity risks over a
short-term period (i.e. thirty days). The general liquidity coverage requirement applicable to EU credit
institutions is set out in Article 412 of the CRD IV Regulation. Furthermore, on 10 October 2014, the
European Commission published a Commission Delegated Regulation (EU) 2015/61 ("Delegated
Regulation") to supplement the CRD IV Regulation with regard to the liquidity coverage requirement for
credit institutions. Finnish credit institutions must comply with the liquidity requirement set forth in the
CRD IV Regulation and as further specified by the Delegated Regulation.

Furthermore, the Basel Committee has developed the Net Stable Funding Ratio (the "NSFR") which aims
to ensure that a firm has an acceptable amount of stable funding to support its assets and activities over a
one year horizon. Although the Basel Committee on Banking Supervision had scheduled the NSFR to
become a minimum standard internationally by 1 January 2018, in the EU the ratio is subject to national
implementation. On 23 November 2016, as part of the EU Banking Reforms, the European Commission
published its proposed amendment to the CRD IV Regulation (COM(2016) 850 final) in relation to
certain amendments of the NSFR and other definitions of the CRD IV Regulation. As described above in
"— Regulation and oversight of the Group's business operations", there can be no assurance as to whether,
or when, the proposed amendments will be adopted and whether they will be adopted in the manner as
currently proposed and therefore the effect of the final amendment is unclear as at the date of the Base
Prospectus.

The CRD IV Package requirements adopted in Finland may change, whether as a result of further changes
to the CRD IV Package agreed by EU legislators, binding regulatory technical standards to be developed
by the European Banking Authority (the "EBA") or changes to the way in which the FIN-FSA interprets
and applies these requirements to Finnish banks (including as regards individual model approvals granted
under CRD II (2009/111/EC) and CRD III (2010/76/EU)). This may result in a need for further
management actions to meet the changed requirements, such as: increasing capital, reducing leverage and
risk weighted assets, modifying legal entity structure (including with regard to issuance and deployment
of capital and funding for the Savings Banks) and changing the Group's business mix or exiting other
business and/or undertaking other actions to strengthen Group's capital position. The changes brought
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about by the CRD IV Package requirements may have an impact on the financial position and
profitability of the Issuer or the Savings Banks. Furthermore, as a result of the implementation of the
Directive 2014/59/EU of the European Parliament and of the Council establishing a framework for the
recovery and resolution of credit institutions and investment firms of 15 May 2014, as amended, (the
"Bank Recovery and Resolution Directive" or "BRRD") into Finnish legislation, the FIN-FSA became
empowered to apply various early intervention tools to credit institutions (such as the Issuer, Central
Bank of Savings Bank Finland Plc and the Savings Banks) that fail to comply with the capital
requirements set out in the CRD IV Regulation. Additionally, the FIN-FSA and the ECB may cancel the
Issuer's, Central Bank of Savings Bank Finland Plc's or a Savings Bank's licence as a credit institution if
they fail to comply with the requirements concerning their financial positions, calculated according to the
regulations for capital adequacy specified in the Credit Institutions Act and the CRD IV Regulation.

Pursuant to the Amalgamation Act, the FIN-FSA has granted the central institution of the Amalgamation
the power to waive the application of the liquidity requirements set out in part six of the CRD IV
Regulation to individual Member Credit Institutions.

The Issuer may be subject to statutory resolution

The Bank Recovery and Resolution Directive sets out the necessary steps and powers to ensure that bank
failures across the EU are managed in a way which mitigates the risk of financial instability and
minimises costs for taxpayers. The BRRD is designed to provide authorities with a harmonised set of
tools and powers to intervene sufficiently early and quickly in an unsound or failing institution so as to
ensure the continuity of the institution's critical financial and economic functions, while minimising the
impact of an institution's failure on the economy and financial system.

The BRRD contemplates that powers will be granted to supervisory authorities including (but not limited
to) the introduction of a statutory "write-down and conversion power" (exercisable in relation to Tier 1
capital instruments and Tier 2 capital instruments) and a "bail-in" power (exercisable in relation to other
securities that are not Tier 1 or Tier 2 capital instruments), which will give the relevant resolution
authority the power to cancel all or a portion of the principal amount of, or interest on, certain unsecured
liabilities (which could include the Covered Bonds to the extent not covered by the CBA) of a failing
financial institution and/or to convert certain debt claims (which could include the Covered Bonds to the
extent not covered by the CBA) into another security, including equity instruments of the surviving
Group entity, if any. The Finnish legislation implementing the BRRD entered into force on 1 January
2015. For more information on the implementation of the BRRD in Finland, see "The Finnish resolution
legislation implementing the BRRD".

As well as a "write-down and conversion power" and a "bail-in" power as described above, the powers
granted to the relevant resolution authority under the BRRD include the power to (i) direct the sale of the
relevant financial institution or the whole or part of its business on commercial terms without requiring
the consent of the shareholders or complying with the procedural requirements that would otherwise
apply, (ii) transfer all or part of the business of the relevant financial institution to a "bridge bank" (a
publicly controlled entity) and (iii) transfer the impaired or problem assets of the relevant financial
institution to an asset management vehicle to allow them to be managed over time. In addition, among the
broader powers granted to the relevant resolution authority under the BRRD, the BRRD provides powers
to the relevant resolution authority to amend the maturity date and/or any interest payment date of debt
instruments or other eligible liabilities of the relevant financial institution and/or impose a temporary
suspension of payments.

The BRRD contains safeguards for shareholders and creditors in respect of the application of the 'write
down and conversion' and "bail-in" powers which aim to ensure that they do not incur greater losses than
they would have incurred had the relevant financial institution been wound up under normal insolvency
proceedings.

The general bail-in powers set out in the BRRD are not intended to apply to secured debt (such as the
Covered Bonds to the extent they are secured). However, to the extent that claims in relation to the
Covered Bonds are not met out of the assets comprising the Cover Pool (and the Covered Bonds
subsequently rank pari passu with unsecured debt), the Covered Bonds may be subject to write-down or
conversion into equity on any application of the general bail-in powers, which may result in the Covered
Bondholders losing some or all of their investment. Further, there remains significant uncertainty
regarding the ultimate nature and scope of the bail-in powers under the BRRD and how they will affect
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the Issuer, the Group and the Covered Bondholders, and there can be no assurance that the manner in
which it is implemented or the taking of any actions by the relevant resolution authority currently
contemplated in the BRRD would not adversely affect the rights of the Covered Bondholders, the price or
value of the Covered Bonds and/or the Issuer's ability to satisfy its obligations under the Covered Bonds.

Pursuant to Condition 20 (Acknowledgment of Bail-in Powers), each Covered Bondholder acknowledges
and accepts that any liability of the Issuer arising under the Covered Bonds may be subject to the exercise
of Bail-in Powers by the Relevant Resolution Authority. The exercise of any such power or any
suggestion of such exercise could materially adversely affect the value of any Covered Bonds and could
lead to the Covered Bondholders losing some or all of their investment in the Covered Bonds. Prospective
investors in the Covered Bonds should consult their own advisers as to the consequences of the
implementation of the BRRD.

In addition to the BRRD, the EU has adopted a directly applicable regulation governing the resolution of
the most significant financial institutions in the Eurozone, i.e. a regulation establishing a Single
Resolution Mechanism for them (806/2014, "SRM Regulation"). The SRM Regulation establishes a
single European resolution board (consisting of representatives from the ECB, the European Commission
and the relevant national resolution authorities) (the "Resolution Board") having resolution powers over
the entities that are subject to the SRM Regulation, thus replacing or exceeding the powers of the national
resolution authorities. As at the date of this Base Prospectus, the Issuer is not subject to the SRM
Regulation but to the Finnish resolution legislation implementing the BRRD.

The Finnish resolution legislation implementing the BRRD

The BRRD was implemented in Finland through the Act on Resolution of Credit Institutions and
Investment Firms (in Finnish laki luottolaitosten ja sijoituspalveluyritysten kriisinratkaisusta 1194/2014,
as amended) (the "Resolution Act") and the Act on Financial Stability Authority (in Finnish laki
rahoitusvakausviranomaisesta 1195/2014, as amended), together the "Finnish Resolution Laws". Both
acts entered into force on 1 January 2015. The latter regulates the Finnish Financial Stability Authority
(the "Stability Authority"), which is the national resolution authority having counterparts in all EU
member states. Among its key tasks, the Stability Authority draws up resolution plans for institutions,
decides whether a failing institution is placed under resolution and applies the necessary resolution tools
to an institution under resolution. The implementation of the BRRD also involved amendments to dozens
of existing acts, most notably to the Credit Institutions Act, and the repeal of the Act on the Temporary
Bank Levy and of the Act on the Government Guarantee Fund.

Under the regime, credit institutions are generally required to draw up recovery plans or living wills to
secure continuation of business in financial distress. These plans must include options for measures to
restore the financial viability of the institution and they must be updated annually. The plans have to be
submitted to the FIN-FSA for scrutiny. In the context of the new legislation, the FIN-FSA became
empowered to apply early intervention tools to banks and investment firms if the FIN-FSA has weighty
reasons to believe that the institution will fail its licensing conditions, liabilities or obligations under the
capital adequacy regulations within the next 12 months. The early intervention tools encompass, among
others, rights of the FIN-FSA to require the management to implement measures included in the living
will, to convene a general meeting of shareholders to take necessary decisions, to require removal of
members of the management and to require changes to the legal and financial structure of the institution.

Pursuant to the Resolution Act, the Stability Authority shall draw up and adopt a resolution plan for the
institutions subject to its powers, including the Member Credit Institutions. The resolution plan is ready
for execution in the event that the institution in question has to be placed into a resolution process. The
Resolution Act vests the Stability Authority with resolution powers and tools as provided in the BRRD.
To be able to use the other resolution tools the Stability Authority shall first place the institution in a
resolution process. During the process, the institution could be subject to a number of resolution tools: the
Stability Authority has the right to mandatory write-down the nominal value of liabilities and convert
liabilities into regulatory capital instruments (bail-in), sale of business, bridge institution and asset
separation. To continue the operations of the institution, the Stability Authority has the power to decide
upon covering losses of the institution by reducing the value of the institution's share capital or cancelling
its shares. This (as well as bail-in) is a precondition for any support from a newly established resolution
fund administered by the Stability Authority.
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The aim of the Finnish Resolution Laws is to provide authorities with a broad range of powers and
instruments to address failing financial institutions in order to safeguard financial stability and minimise
tax payers' exposure to losses. The regime imposes amongst others an obligation on the resolution
authority and financial institutions to prepare resolution and recovery plans, authorises the resolution
authority to assess the resolvability of a financial institution, and to address or remove impediments to
resolvability. In the event that a financial institution becomes distressed, the new regime allows
competent authorities (in Finland the FIN-FSA), to intervene and take early intervention measures with
respect to the financial institution where the FIN-FSA considers that it is likely that the institution will not
be able to meet the conditions of its authorisation or its other liabilities or infringes its capital adequacy
requirements. Such measures include the power to require the financial institution to take measures
referred to in its recovery plan and, if necessary, require the institution to convene its general meeting to
approve any such measures requested by the FIN-FSA, require the institution to prepare a plan on the
reorganisation of its debts as instructed by the FIN-FSA, and to require the institution to change its
strategy, and/or the legal or administrative structure of the institution.

The resolution authority is vested with the power to implement resolution measures with respect to a
financial institution where the resolution authority considers that the financial institution in question is
failing or likely to fail, and where there is no reasonable prospect that any measures could be taken to
prevent the failure of the institution and that the taking of the resolution measures is necessary to protect
the significant public interest.

An institution will be considered as failing or likely to fail in the following circumstances: when it is, or is
likely in the near future to be, in breach of its requirements for continuing authorisation; its assets are, or
are likely in the near future to be, less than its liabilities; it is, or is likely in the near future to be, unable to
pay its debts as they fall due; or it requires extraordinary public financial support (except in limited
circumstances). Neither the Issuer nor any of the Member Credit Institutions have been classified as a
systematically important institution domestically or globally or as otherwise a significant credit institution
for the financial system in Finland by the FIN-FSA.

The powers set out in the Finnish Resolution Laws will impact how credit institutions and investment
firms are managed as well as, in certain circumstances, the rights of creditors. The bail-in tool is not
intended to apply to secured debt, and hence should apply to Covered Bonds only to the extent that the
amounts payable in respect of the Covered Bonds exceeded the value of the cover pool collateral against
which payment of those amounts is secured. However, there remains significant uncertainty as to the
ultimate nature and scope of the bail-in tool and how it would affect the Covered Bondholders and the
Issuer.

There remains uncertainty regarding how the new Finnish resolution legislation would affect the Issuer,
the Group, the price or value of an investment in the Covered Bonds and/or the Issuer's ability to satisfy
its obligations under the Covered Bonds. Accordingly, it is not yet possible to assess the full impact of the
new Finnish resolution legislation. The Covered Bonds may be part of the claims and debts in respect of
which the Stability Authority could use the bail-in powers to write-down or convert the principal of the
Covered Bonds. There can be no assurances that the new Finnish resolution legislation could not
adversely affect the price or value of an investment in Covered Bonds subject to the provisions of the new
Finnish resolution legislation and/or the ability of the Issuer to satisfy its obligations under such Covered
Bonds. Prospective investors in the Covered Bonds should consult their own advisers as to the
consequences of the implementation of the Finnish resolution legislation.

The BRRD and the Resolution Act introduced the requirement for credit institutions to meet the minimum
requirement for own funds and eligible liabilities ("MREL"), which is designed to ensure sufficient loss
absorbing capacity to enable the continuity of critical functions without recourse to public funds.

The Finnish Stability Authority prepared the first resolution plan for the Amalgamation on 10 April 2017.
A decision on MREL was given by the FIN-FSA on 25 May 2017 and the MREL requirement became
applicable on 31 December 2018 and is only applied at the Amalgamation-level.

There may not be an active trading market for the Covered Bonds
The Covered Bonds are newly issued securities which may not be widely distributed and for which there

may not be an active trading market. If the Covered Bonds are traded after their initial issuance, they may
trade at a discount to their initial offering price, depending upon prevailing interest rates, the market for

235363-4-19210-v18.0 -15 - 70-40708525



similar securities, general economic conditions and the financial condition of the Issuer and the Group.
Although applications may be made for the Covered Bonds to be admitted to the Official List of Euronext
Dublin and traded on the regulated market of Euronext Dublin, there is no assurance that such
applications will be accepted, that any particular Tranche of Covered Bonds will be so admitted or that an
active trading market will develop. Accordingly, there is no assurance as to the development or liquidity
of any trading market for the Covered Bonds. In addition, liquidity may be limited if the Issuer makes
large allocations to a limited number of investors.

The Covered Bonds may be redeemed prior to maturity

In the event that the Issuer would be obliged to increase the amounts payable in respect of any Covered
Bonds due to any withholding or deduction for or on account of, any present or future taxes, duties,
assessments or governmental charges of whatever nature imposed, levied, collected, withheld or assessed
by or on behalf of the Republic of Finland or any political subdivision thereof or any authority therein or
thereof having power to tax, the Issuer may redeem all outstanding Covered Bonds in accordance with the
Conditions.

In addition, if in the case of any particular Tranche of Covered Bonds the relevant Final Terms specifies
that the Covered Bonds are redeemable at the Issuer's option in certain other circumstances the Issuer may
choose to redeem the Covered Bonds at times when prevailing interest rates may be relatively low. In
such circumstances an investor may not be able to reinvest the redemption proceeds in a comparable
security at an effective interest rate as high as that of the relevant Covered Bonds.

Investors will have to rely on the procedures of Euroclear and Clearstream, Luxembourg

The Covered Bonds will be represented by the Global Covered Bonds except in certain limited
circumstances described in the Permanent Global Covered Bonds. The Global Covered Bonds will be
deposited with a common depositary for Euroclear and Clearstream, Luxembourg. Except in certain
limited circumstances described in the Permanent Global Covered Bonds, investors will not be entitled to
receive definitive Covered Bonds. Euroclear and Clearstream, Luxembourg will maintain records of the
beneficial interests in the Global Covered Bonds. While the Covered Bonds are represented by the Global
Covered Bonds, investors will be able to trade their beneficial interests only through Euroclear and
Clearstream, Luxembourg. The Issuer will discharge its payment obligations under the Covered Bonds by
making payments to the common depositary for Euroclear and Clearstream, Luxembourg for distribution
to their account holders. A holder of a beneficial interest in a Global Covered Bonds must rely on the
procedures of Euroclear and Clearstream, Luxembourg to receive payments under the Covered Bonds.
The Issuer has no responsibility or liability for the records relating to, or payments made in respect of,
beneficial interests in the Global Covered Bonds.

Holders of beneficial interests in the Global Covered Bonds will not have a direct right to vote in respect
of the Covered Bonds. Instead, such holders will be permitted to act only to the extent that they are
enabled by Euroclear and Clearstream, Luxembourg to appoint appropriate proxies. Similarly, holders of
beneficial interests in the Global Covered Bonds will not have a direct right under the Global Covered
Bonds to take enforcement action against the Issuer in the event of a default under the Covered Bonds but
will have to rely upon their rights under the Deed of Covenant.

Changes in laws or administrative practices could entail risks

The conditions of the Covered Bonds are based on the laws of England and Finland in effect as at the date
of issue of the relevant Covered Bonds. No assurance can be given as to the impact of any possible
judicial decision or change to the laws of England or of Finland or administrative practice after the date of
this Base Prospectus. Furthermore, the Issuer and the Group operate in a heavily regulated environment
and have to comply with extensive regulations in Finland, such as the Amalgamation Act and the CBA in
particular. No assurance can be given as to the impact of any possible judicial decision or change to laws
or administrative practices of Finland after the date of this Base Prospectus.

In addition, on 12 March 2018 the European Commission adopted a legislative proposal for an EU-
framework consisting of a directive on the issue of covered bonds and covered bond public supervision
and a regulation on amending Regulation (EU) No 575/2013 as regards exposures in the form of covered
bonds, as part of the EU Capital Markets Union project. The legislative proposal aims to foster the
development of covered bonds across the European Union. The proposed directive (i) provides a common
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definition of covered bonds, which will represent a consistent reference for prudential regulation
purposes, (ii) defines the structural features of covered bonds, (iii) defines the tasks and responsibilities
for the supervision of covered bonds and (iv) sets out the rules allowing the use of the 'European Covered
Bonds' label. The legislative proposals build on the analysis and the advice of the European Banking
Authority. Following the publication of the legislative proposals, the EU legislative process will need to
be followed. Until the EU legislative process has been finalised and the proposals are available in their
final form, it is uncertain if or how the proposals will affect the Issuer, the market for covered bonds in
general and/or the Covered Bonds.

Denominations of the Definitive Covered Bonds may be illiquid

In relation to any issue of Covered Bonds which have a denomination consisting of the minimum
Specified Denomination plus a higher integral multiple of another smaller amount, it is possible that the
Covered Bonds may be traded in amounts in excess of the minimum Specified Denomination that are not
integral multiples of the minimum Specified Denomination (or its equivalent). In such a case a Covered
Bondholder who, as a result of trading such amounts, holds a principal amount of less than the minimum
Specified Denomination may not receive Definitive Covered Bonds in respect of such holding (should
Definitive Covered Bonds be printed) and may need to purchase a principal amount of Covered Bonds
such that its holding amounts to the minimum Specified Denomination.

If Definitive Covered Bonds are issued, Covered Bondholders should be aware that Definitive Covered
Bonds which have a denomination that is not an integral multiple of the minimum Specified
Denomination may be illiquid and difficult to trade.

The market values of securities issued at a substantial discount (such as Zero Coupon Covered Bonds) 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 larger the remaining term
of such securities the greater the price volatility as compared to more conventional interest-bearing
securities with comparable maturities.

Conflicts may arise between the interests of the Calculation Agent and the interests of the Covered
Bondholders

Potential conflicts of interest may exist between the Calculation Agent (if any) and Covered Bondholders,
including with respect to certain determinations and judgements that such Calculation Agent makes
pursuant to the Conditions that may influence amounts receivable by the Covered Bondholders during the
term of the Covered Bonds and upon their redemption.

The Issuer may appoint a Dealer as Calculation Agent in respect of an issuance of Covered Bonds under
the Programme. In such a case the Calculation Agent is likely to be a member of an international financial
group that is involved, in the ordinary course of its business, in a wide range of banking activities out of
which conflicting interests may arise. Whilst such a Calculation Agent will, where relevant, have
information barriers and procedures in place to manage conflicts of interest, it may in its other banking
activities from time to time be engaged in transactions involving an index or related derivatives which
may affect amounts receivable by Covered Bondholders during the term and on the maturity of the
Covered Bonds or the market price, liquidity or value of the Covered Bonds and which could be deemed
to be adverse to the interests of the Covered Bondholders.

The regulation and reform of "benchmarks" may adversely affect the value of Covered Bonds linked
to such "benchmarks"

The London Interbank Offered Rate ("LIBOR"), the Euro Interbank Offered Rate ("EURIBOR") and
other indices which are deemed to be "benchmarks" are the subject of recent EU, international and other
regulatory guidance and proposals for reform. Some of these reforms are already effective while others
are still to be implemented. These reforms may cause such benchmarks to perform differently than in the
past, or to disappear entirely, or have other consequences which cannot be predicted. Any such
consequence could have a material adverse effect on any Covered Bonds linked to such a "benchmark".

The Benchmark Regulation applies to the provision of benchmarks, the contribution of input data to a

benchmark and the use of a benchmark, within the EU. It will, among other things, (i) require benchmark
administrators to be authorised or registered (or, if non-EU-based, to be subject to an equivalent regime or
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otherwise recognised or endorsed) and (ii) prevent certain uses by EU supervised entities of benchmarks
of administrators that are not authorised or registered (or, if non-EU based, not deemed equivalent or
recognised or endorsed).

The Benchmark Regulation could have a material impact on any Covered Bonds linked to a rate or index
deemed to be a "benchmark", in particular, if the methodology or other terms of the "benchmark" are
changed in order to comply with the requirements of the Benchmark Regulation. Such changes could,
among other things, have the effect of reducing, increasing or otherwise affecting the volatility of the
published rate or level of the "benchmark".

More broadly, any of the international, national or other proposals for reform, or the general increased
regulatory scrutiny of "benchmarks", could increase the costs and risks of administering or otherwise
participating in the setting of a "benchmark" and complying with any such regulations or requirements.

Such factors may have the following effects on certain "benchmarks": (i) discourage market participants
from continuing to administer or contribute to such "benchmark"; (ii) trigger changes in the rules or
methodologies used in the "benchmarks" or (iii) lead to the disappearance of the "benchmark". Any of the
above changes or any other consequential changes as a result of international, national or other proposals
for reform or other initiatives or investigations, could have a material adverse effect on the value of and
return on any Covered Bonds linked to a "benchmark".

Investors should consult their own independent advisers and make their own assessment about the
potential risks imposed by the Benchmark Regulation reforms, investigations and licensing issues in
making any investment decision with respect to the Covered Bonds linked to a "benchmark".

Future discontinuance of LIBOR or any other "benchmarks" may adversely affect the value of
Covered Bonds which reference LIBOR or such other ""benchmarks"

On 27 July 2017, the UK Financial Conduct Authority announced that it will no longer persuade or
compel banks to submit rates for the calculation of the LIBOR benchmark after 2021 (the "FCA
Announcement"). The FCA Announcement indicates that the continuation of LIBOR on the current basis
cannot and will not be guaranteed after 2021. The potential elimination of the LIBOR benchmark or any
other benchmark, or changes in the manner of administration of any benchmark could require or result in
an adjustment to the interest provisions of the terms and conditions, or result in other consequences, in
respect of any Covered Bonds linked to such benchmark. Any such consequences could have a material
adverse effect on the value and return on any such Covered Bonds.

If a Benchmark Event (as defined in the Conditions) occurs, there is a possibility that the rate of interest
could alternatively be set by the Issuer either alone or with an Independent Adviser (without a
requirement for the consent or approval of the Covered Bondholders) by reference to a successor rate or
an alternative reference rate and that such successor rate or alternative reference rate may be adjusted (if
required) in order to reduce or eliminate, to the fullest extent reasonably practicable in the circumstances,
any economic prejudice or benefit (as applicable) to investors arising out of the replacement of the
relevant "benchmark".

The above-mentioned risks related to LIBOR may also impact other "benchmarks" in the future. Investors
in Covered Bonds which reference such other "benchmarks" should be mindful of the applicable interest
rate fall-back provisions applicable to such Covered Bonds and the adverse effect this may have on the
value or liquidity of, and return on, any Covered Bonds which reference any such "benchmark".

Risks related to the market generally

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

Established trading market for the Covered Bonds may not develop
The Covered Bonds 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

Covered Bonds easily or at prices that will provide them with a yield comparable to similar investments
that have a developed secondary market.
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Exchange rates and exchange controls involve risks

The Issuer will pay principal and interest on the Covered Bonds 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 change significantly (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 (a) the Investor's
Currency-equivalent yield on the Covered Bonds, (b) the Investor's Currency-equivalent value of the
principal payable on the Covered Bonds and (c) the Investor's Currency-equivalent market value of the
Covered Bonds. Government and monetary authorities may impose exchange controls that could
adversely affect an applicable exchange rate. As a result, investors may receive less interest or principal
than expected, or no interest or principal.

Fixed rate Covered Bonds are subject to interest rate risks

Investment in fixed rate Covered Bonds involves the risk that subsequent changes in market interest rates
may adversely affect the value of the fixed rate Covered Bonds.

Interest on floating rate Covered Bonds may fall below the margin

A Covered Bondholder of floating rate Covered Bonds is exposed to the risk of fluctuating interest rate
levels and uncertain interest income. Fluctuating interest rate levels make it impossible to determine the
yield of floating rate Covered Bonds in advance. In the event that the reference rate used to calculate the
applicable interest rate turns negative, the interest rate on the Covered Bonds will therefore be below the
margin as specified in the Final Terms and may be zero. Accordingly, the Covered Bondholders of
floating rate Covered Bonds may not be entitled to interest payments for certain or all interest periods.
Neither the current nor the historical value of the relevant floating rate should be taken as an indication of
the future development of such floating rate during the term of any Covered Bond.

Risks relating to the ratings of the Covered Bonds

The ratings assigned to the Covered Bonds to be issued under the Programme by S&P express a relative
ranking of creditworthiness.

The expected ratings of the Covered Bonds will be set out in the relevant Final Terms for each Tranche of
Covered Bonds. However, Covered Bondholders should be aware that any issuance of Covered Bonds
will, subjected to the comments made below, be subject to written confirmation from S&P that such
issuance will not adversely affect the then current ratings of the existing Covered Bonds. S&P may lower
its rating or withdraw its rating if, in the sole judgment of S&P, the credit quality of the Covered Bonds
has declined or is in question. If any rating assigned to the Covered Bonds is lowered or withdrawn, the
market value of the Covered Bonds may be reduced.

A security rating is not a recommendation to buy, sell or hold securities and may be subject to revision,
suspension or withdrawal at any time. A rating may not reflect the potential impact of all of the risks
related to the structure, market, additional factors discussed above and other factors that may affect the
value of the Covered Bonds.

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).

Covered Bondholders should note that at any time S&P may revise its relevant rating methodology or
revise its current ratings criteria with result that, among other things, any rating assigned to the Covered
Bonds may be lowered and/or in order to comply with any such revised criteria or rating methodology,
amendments may be made to the transaction documents.
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Any changes to the methodology applied for rating covered bonds or the expectations of S&P with
regards to the nature of counterparty contracts and ratings of Cover Pool counterparties might lead to a
downgrade of the Covered Bonds or re-affirmation of the Covered Bond rating and might require that
certain amendments are made to the transaction documents to be able to satisfy the revised criteria.

For the avoidance of doubt, the Issuer will not be obliged, following a change in rating methodology by
S&P to amend any of the transaction documents to maintain the then ratings of the Covered Bonds.

Change in credit rating

Any material deterioration in the Issuer's existing credit ratings may significantly reduce its access to the
debt markets and result in increased interest rates on future debt. A downgrade in the Issuer's credit ratings
may result from factors specific to the Issuer and/or the Group or from other factors such as general
economic weakness or sovereign credit rating ceilings. A downgrade in the Issuer's credit rating may also
result in the Programme being downgraded. A credit rating is not a recommendation to buy, sell or hold
securities and may be revised or withdrawn by the rating agency at any time.

Risks related to the structure of the Covered Bonds
Extended Maturity of the Covered Bonds

If the Issuer notifies the Agent in accordance with the Conditions that it will not redeem a Series of
Covered Bonds in full on the Maturity Date at their Final Redemption Amount, the maturity of the
outstanding principal amount of such Covered Bonds on the Maturity Date will be automatically extended
to the earlier of the monthly Extended Maturity Date on which such Covered Bond is redeemed in full and
the Extended Maturity Date in accordance with Condition 8(j) (Redemption and Purchase — Extension of
maturity up to Extended Maturity Date). In the event of such extension, the Issuer may redeem the
outstanding principal amount of such Covered Bonds at their Final Redemption Amount on any extended
Interest Payment Date up to and including the Extended Maturity Date. The extension of the maturity of
the outstanding principal amount of the Covered Bonds to a date falling after the Maturity Date will not
result in any right of the Covered Bondholders to accelerate payments on such Covered Bonds and no
payment will be payable to the Covered Bondholders in that event other than as set out in the Conditions.

Sharing of the Cover Pool

Under the CBA, Covered Bondholders (along with counterparties to Derivative Transactions and providers
of Bankruptcy Liquidity Loans) are given a statutory priority in the liquidation or bankruptcy of the Issuer
in relation to a certain portion of the assets entered into the Register as collateral in respect of the Covered
Bonds. Under Section 25 of the CBA, this priority is limited to 70 per cent., in respect of Housing Loans,
and 60 per cent., in respect of Commercial Property Loans (although the Cover Pool does not contain any
Commercial Property Loans), of the current value of the Property which stands as collateral for such
Mortgage Loans. Accordingly, notwithstanding that the Issuer has entered into liquidation or bankruptcy
proceedings, Covered Bondholders (along with counterparties to Derivative Transactions and providers of
Bankruptcy Liquidity Loans and holders of N-Bonds) have the right to receive payment before all other
claims against the Issuer out of the proceeds of the prioritised portion of the Cover Pool. To the extent that
claims of the Covered Bondholders in respect of the Covered Bonds are not met out of the Cover Pool, the
residual claims of the Covered Bondholders will rank pari passu with the unsecured and unsubordinated
obligations of the Issuer. Covered Bondholders will not have any preferential right to the Issuer's assets
other than those entered into the Register as collateral in respect of the Covered Bonds. Given the pari
passu ranking of the Covered Bonds, Derivative Transactions and Bankruptcy Liquidity Loans and N-
Bonds under the CBA, in the event of the Issuer's liquidation or bankruptcy, the amount available to be
paid to Covered Bondholders out of the Cover Pool on a prioritised basis may be affected by the amounts
payable at the relevant time to counterparties of Derivative Transactions and the providers of Bankruptcy
Liquidity Loans.

The funds accruing from the prioritised portion of assets entered in the Cover Pool of the Covered Bonds
after the commencement of liquidation or bankruptcy proceedings are, under the CBA, entered into the
Register as collateral until the Covered Bondholders, counterparties to Derivative Transactions and
providers of Bankruptcy Liquidity Loans and holders of any N-Bonds issued are repaid in accordance with
the terms and conditions of the Covered Bonds, Derivative Transactions and Bankruptcy Liquidity Loans
and N-Bonds, as applicable. Such provision of the CBA shall also be applied to the funds accrued to the
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Issuer after the commencement of the liquidation or bankruptcy proceedings on the basis of Derivative
Transactions entered into the Register in respect of the Covered Bonds or assets entered into the Register
as collateral in respect of the Covered Bonds.

Default of Issuer's Assets

Default of the Issuer's assets (in particular assets in the Cover Pool) could jeopardise the Issuer's ability to
make payments on the Covered Bonds in full or on a timely basis. In case of defaults of the Issuer's assets
in the Cover Pool, the Issuer must supplement the Cover Pool to comply with the statutory requirements
and if the current value of the total amount of the Cover Pool does not continuously exceed the current
value of the combined payment obligations resulting from the Covered Bonds by at least two per cent.,
the FIN-FSA may withdraw the Issuer's licence for mortgage bank activities and the assets in the Cover
Pool may not fully cover the payments on the Covered Bonds. To the extent that claims of the Covered
Bondholders in respect of the Covered Bonds are not met out of the Cover Pool, the residual claims of the
Covered Bondholders will rank pari passu with the unsecured and unsubordinated obligations of the
Issuer.

Transfer of Covered Bonds and the Cover Pool in bankruptcy

In bankruptcy, a bankruptcy administrator may, with the permission of the FIN-FSA, transfer the liability
for a covered bond and the corresponding collateral to a mortgage credit bank, deposit bank or credit
entity that has acquired a licence to issue covered bonds or to a foreign mortgage credit bank which is
subject to supervision corresponding to that of the CBA unless the terms of the covered bond provide
otherwise.

No market for collateral after the insolvency of the Issuer

There is no assurance as to whether there will be a trading market for the collateral in the Cover Pool or
an eligible transferee to take over the obligations relating to the Covered Bonds and the corresponding
collateral after the insolvency of the Issuer.

Liquidity risk post Issuer's bankruptcy

It is believed that neither an insolvent issuer nor its bankruptcy estate would have the ability to issue
covered bonds. Under the CBA, the bankruptcy administrator (upon the demand or with the consent of a
supervisor appointed by the FIN-FSA) may, however, raise liquidity through the sale of Mortgage Loans
and other assets in the Cover Pool to fulfil the obligations relating to the Covered Bonds. Further, the
bankruptcy administrator (upon the demand or with the consent of a supervisor appointed by the FIN-FSA)
may take out liquidity loans and enter into other agreements to secure liquidity. Counterparties in such
liquidity credit transactions will rank pari passu to holders of Covered Bonds and existing derivative
counterparties with respect to assets in the Cover Pool. However, there can be no assurance as to the actual
ability of the bankruptcy estate to raise post- bankruptcy liquidity, which may result in a failure by the
Issuer to make full and timely payments to holders of Covered Bonds and existing derivative
counterparties.

Failure of the Cover Pool to meet the matching requirements

The Issuer will be required under the CBA to comply with certain matching requirements as long as there
is any Covered Bond outstanding. Under the CBA, if the Cover Pool does not fulfil the requirements
provided for in the CBA, the FIN-FSA may set a time limit within which the issuer shall place more
collateral in compliance with the CBA. If these requirements are not met, the Issuer's licence for mortgage
credit bank operations may be withdrawn. If the Issuer is placed in liquidation or declared bankrupt, and
the requirements for the total amount of collateral of the Covered Bonds in Sections 16 and 17 of the CBA
cannot be fulfilled, a supervisor appointed by the FIN-FSA may demand that the Issuer's bankruptcy
administrator declare the Covered Bonds due and payable and sell the assets being used as collateral for the
Covered Bonds. This could result in the holders of Covered Bonds receiving payment according to a
schedule that is different than that contemplated by the terms of the Covered Bonds (with accelerations as
well as delays) or that the holders of Covered Bonds are not paid in full, in part, due to the statutory limit to
the priority of holders of Covered Bonds.
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Ability of Supervisor to declare Covered Bonds due and payable

If the Issuer is placed in liquidation or declared bankrupt, and the requirements for the total amount of
collateral of the Covered Bonds in Sections 16 and 17 of the CBA cannot be fulfilled, a supervisor
appointed by the FIN- FSA may demand that the Issuer's bankruptcy administrator declare the Covered
Bonds due and payable and sell the assets placed as collateral for the Covered Bonds. Covered
Bondholders of Covered Bonds should be aware therefore that their Covered Bonds may be declared
forthwith due and payable prior to their Maturity Date.

Collection of Mortgage Loans and Default by Borrowers

The Mortgage Loans which secure the Covered Bonds will comprise loans secured on Property. The Issuer
will substitute assets that are, for any reason, no longer eligible for collateral with eligible assets in
accordance with the CBA. If the Issuer does not have sufficient assets to be added to the Cover Pool, the
Issuer would breach its statutory obligations as stipulated by the provisions of the CBA and the FIN-FSA
may set a time limit within which the Issuer shall place more collateral in compliance with the CBA and
the conditions of the relevant Covered Bonds. If these requirements are not complied with, the Issuer's
licence for mortgage bank activities may be withdrawn.

A borrower may default on its obligation under such Mortgage Loan. Defaults may occur for a variety of
reasons. Defaults under Mortgage Loans are subject to credit, liquidity and interest rate risks and rental
yield reduction (in the case of investment Properties). Various factors influence mortgage delinquency
rates, prepayment rates, repossession frequency and the ultimate payment of interest and principal, such as
changes in the national or international economic climate, regional economic or housing conditions,
changes in tax laws, interest rates, inflation, the availability of financing, yields on alternative investments,
political developments and government policies. Other factors in borrowers' individual, personal or
financial circumstances may affect the ability of the borrowers to repay the Mortgage Loans. Loss of
earnings, illness, divorce, weakening of financial conditions or results of business operations and other
similar factors may lead to an increase in delinquencies by and bankruptcies of borrowers, and could
ultimately have an adverse impact on the ability of borrowers to repay the Mortgage Loans. In addition, the
ability of a borrower to sell a Property given as security for a Mortgage Loan at a price sufficient to repay
the amounts outstanding under that Mortgage Loan will depend upon a number of factors, including the
availability of buyers for that Property, the value of that Property and property values in general at the
time.

Value of Security over Property

The security for a Mortgage Loan included in the Cover Pool consists of, amongst other things, the Issuer's
interest in security over a Property. The value of such security and, accordingly, the level of recoveries on
an enforcement of such security, may be affected by, among other things, a decline in the value of Property
and priority of such security. No assurance can be given that the values of relevant Properties will not
decline or have not declined since the Mortgage Loan was originated. Where the Issuer enforces security
over a Property, realisation of that security is likely to involve obtaining of a court decision confirming the
payment obligation of the borrower and approving the sale of that Property through public auction. The
ability of the Issuer to dispose of a Property without the consent of the borrower will depend on (i) the
above decision by a court and the public auction (in the case of a mortgageable property but not in the case
of shares in a housing or real estate company), (ii) the relevant housing market or commercial property
market conditions at the relevant time and (iii) the availability of buyers for the relevant Property.

Concentration of Location of Properties

According to the Origination Criteria for the Mortgage Loans, all Mortgage Loans contained in the Cover
Pool will be secured on Property located or incorporated in Finland. The value of the Cover Pool may
decline sharply and rapidly in the event of a general downturn in the value of Property in Finland. Any
such downturn may hence have an adverse effect on the Issuer's ability to satisfy its obligations under the
Covered Bonds and/or the price or value of the Covered Bonds.

No Due Diligence

The Dealers have not undertaken and will not undertake any investigations, searches or other actions in
respect of any Mortgage Loans, Public-Sector Loans or Supplementary Collateral contained or to be
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contained in the Cover Pool but will instead rely on representations and warranties provided by the Issuer
in the Dealer Agreement. The Issuer is obliged to ensure the Cover Pool fulfils the requirements of the
CBA.

Limited practical experience in relation to the Covered Bond Act

The CBA came into effect on 1 August 2010. The protection afforded to the holders of the Covered Bonds
by means of a preference on the Cover Pool is based only on the CBA. Although the CBA regulates the
operations of mortgage credit banks in detail, there is currently limited practical experience in relation to
the operation of the CBA.

No Events of Default

The terms and conditions of the Covered Bonds do not include any events of default relating to the Issuer,
and therefore the terms and conditions of the Covered Bonds do not entitle Covered Bondholders to
accelerate the Covered Bonds. As such, it is envisaged that Covered Bondholders will only be paid the
scheduled interest payments under the Covered Bonds as and when they fall due under the terms and
conditions of the Covered Bonds.

Loan Acquisition and Limited Recourse to the Originators

The Savings Banks who originated the Mortgage Loans, and from whom the Issuer has purchased such
Mortgage Loans (the "Originators"), have undertaken in the Origination Agreements, made between the
Issuer and the relevant Originators, that when originating Mortgage Loans on behalf of the Issuer, the
Originator shall comply with the instructions of the Group and the Issuer. This requires that each
Mortgage Loan and its related security and the nature and circumstances of borrower satisfy the
requirements of the CBA and the regulations made thereunder. None of the Issuer, the Arranger or the
Dealers has made or caused to be made (or will make or cause to be made) on its behalf any enquiry,
search or investigation in relation to compliance by the relevant Originator or any other person with the
lending criteria or origination procedures or the adequacy thereof or with any applicable laws or in
relation to the execution, legality, validity, perfection, adequacy of enforceability of any Mortgage Loan
or the related security. The Issuer will instead rely solely on its own internal supervision and the internal
supervision performed by the Savings Banks, and the undertakings given by the relevant Originator in the
relevant Origination Agreement and the instructions given to the Originators by the Issuer and the
Savings Banks Group. Under the Origination Agreements, the Issuer has the right to suspend the
distribution of Mortgage Loans by the Originator to the Issuer in circumstances where the Originator does
not comply with the instructions and rectify its erroneous behaviour without delay after notified to do so
by the Issuer, or where the Savings Banks solvency ratio falls below certain threshold. Further, in the
event that an Originator has provided a Mortgage Loan against the relevant instructions of the Issuer in
such a manner that the said loan cannot be utilised as collateral in the Issuer's refinancing, the Originator
shall pay to the Issuer an amount equalling to the undisbursed amount of the principal of the Mortgage
Loan, the interest accrued and a repayment fee. Upon request of the Originator, such originated Mortgage
Loan shall be transferred back to the Originator by the Issuer.

Limited Description of the Cover Pool

Covered Bondholders will not receive detailed statistics or information in relation to the Mortgage Loans
and other Eligible Assets covering the Covered Bonds, as it is expected that the composition of the
portfolio of such Mortgage Loans and other Eligible Assets may change from time to time due to, for
example, the purchase of further Mortgage Loans from time to time. As the Cover Pool is dynamic, there
are no assurances that the credit quality of the assets in the Cover Pool will remain the same as at the date
of this Base Prospectus or on or after the issue date of any Covered Bonds.

Reliance on Derivative Transaction Providers

The Issuer may from time to time enter into one or more Derivative Transactions in order to hedge against
risks relating to the Covered Bonds or Mortgage Loans or other Eligible Assets placed as collateral for
such Covered Bonds.

To provide a hedge against possible variances in the rates of interest receivable on the Mortgage Loans and
other Eligible Assets from time to time held by the Issuer as collateral for the Covered Bonds (which may,
for instance, include variable rates of interest, discounted rates of interest, fixed rates of interest or interest
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rate caps or collars) and the interest rate(s) under the Covered Bonds, the Issuer may from time to time
enter into one or more interest rate derivative transactions, and to provide a hedge against possible
variances in the currency in which payments will be made to the Issuer in respect of the Mortgage Loans
and other assets from time to time held by the Issuer as collateral for the Covered Bonds and the currencies
in which the Issuer will be required to make payments in respect of the Covered Bonds, the Issuer may
from time to time enter into currency swap transactions. If the Issuer enters into a relevant Derivative
Transaction at the time of an issuance of Covered Bonds, the Issuer shall disclose in the Final Terms the
nature of the hedge (for example, an interest rate swap transaction or a currency swap transaction) and the
identity of the Derivative Transaction counterparty.

If any Derivative Transaction counterparty defaults on its obligations to make payments in the relevant
currency and/or at the relevant rate of interest under the relevant Derivative Transaction, the Issuer will be
exposed to changes in the relevant rates of interest and/or the relevant currency exchange rates. Unless one
or more replacement Derivative Transactions are entered into, the Issuer may not have sufficient funds to
make payments under all Covered Bonds then outstanding.
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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 Base Prospectus and, in relation to the terms and conditions of any
particular Tranche of Covered Bonds, the applicable Final Terms. This overview must be read as an
introduction to this Base Prospectus and any decision to invest in the Covered Bonds should be based
on a consideration of the Base Prospectus as a whole and, in relation to the terms and conditions of
any particular Tranche of Covered Bonds, the applicable Final Terms.

Issuer: Sp Mortgage Bank Plc (the "Issuer™).

Programme Amount: Up to €3,000,000,000 (or the equivalent in other currencies at
the date of issue) aggregate nominal amount of Covered
Bonds outstanding at any one time. The Issuer may increase
the amount of the Programme in accordance with the terms of
the Dealer Agreement.

Description: Covered Bond Programme.

Distribution: The Covered Bonds may be distributed by way of private or
public placement and in each case on a syndicated or non-
syndicated basis.

Arranger: Nordea Bank Abp (the "Arranger").

Dealers: BNP Paribas, Deutsche Bank Aktiengesellschaft and

Landesbank Baden-Wiirttemberg (together with the Arranger
and any other Dealers appointed in accordance with the
Dealer Agreement, the "Dealers").

Fiscal Agent: Deutsche Bank AG, London Branch (the "Fiscal Agent").
Registrar: Deutsche Bank Luxembourg S.A. (the "Registrar").
Currencies: Covered Bonds may be denominated in Euros or in any other

currency or currencies, subject to compliance with all
applicable legal and/or regulatory and/or central bank
requirements.

Method of Issue: The Covered Bonds will be issued in Series. Each Series may
comprise one or more Tranches issued on different issue
dates. The Covered Bonds of each Series will all be subject to
identical terms, except that the issue date and the amount of
the first payment of interest may be different in respect of
different Tranches. The Covered Bonds of each Tranche will
all be subject to identical terms in all respects save that a
Tranche may comprise Covered Bonds of different
denominations.

Denominations: The Covered Bonds will be issued in such denominations as
may be agreed between the Issuer and the relevant Dealer(s)
(subject to compliance with all applicable legal and/or
regulatory and/or central bank requirements), save that the
minimum denomination of each Covered Bond will be
€100,000 (or the equivalent in any other currency).

Maturities: Any maturity, subject to compliance with all applicable legal
and/or regulatory and/or central bank requirements.

Listing and Trading: Application has been made to Euronext Dublin for the
Covered Bonds issued under the Programme during the period
of 12 months from the date of this Base Prospectus to be
admitted to the Official List and to trading on its regulated
market.
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Status of Covered Bonds:

Final Terms or
Prospectus:

Issue Price:

Interest:

Forms of Covered Bonds:
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Drawdown

The Covered Bonds will be issued as covered bonds (katetut
Jjoukkolainat) and will constitute direct, unconditional and
unsubordinated obligations of the Issuer. The Covered Bonds
will be covered in accordance with the Finnish Covered Bond
Act  (688/2010, as amended) (in Finnish /laki
kiinnitysluottopankkitoiminnasta) (the "CBA") and will rank
pari passu among themselves, with Derivative Transactions
and Bankruptcy Liquidity Loans and with any N-Bonds issued
with respect to the statutory security over the Cover Pool in
accordance with the CBA. Under Section 25 of the CBA, this
priority is limited to 70 per cent., in respect of Housing Loans,
and 60 per cent., in respect of Commercial Property Loans
(although the Cover Pool does not contain any Commercial
Property Loans), of the current value of the properties or the
shares in the property owning companies which stand as
collateral for such loans. To the extent that claims of the
Covered Bondholders in relation to the Covered Bonds are not
met out of the assets of the Issuer that are covered in
accordance with the CBA (the "Cover Pool"), the residual
claims of the Covered Bondholders will rank pari passu with
the unsecured and unsubordinated obligations of the Issuer.

The statutory security conferred on holders of the Covered
Bonds by the CBA extends to Mortgage Loans and Public-
Sector Loans owned by the Issuer and certain other types of
assets which qualify for this purpose under the CBA and are
included in the Cover Pool. No security will be taken over
assets of the Issuer which do not qualify for this purpose or
which are not included in the Cover Pool, nor will any
security be taken over the Issuer's rights under any agreements
entered into by the Issuer in relation to the Programme or
Covered Bonds issued thereunder.

Covered Bonds issued under the Programme may be issued
either: (1) pursuant to this Base Prospectus and associated
Final Terms or (2) pursuant to a Drawdown Prospectus. The
terms and conditions applicable to any particular Tranche of
Covered Bonds will be the Conditions as completed by the
relevant Final Terms or, as the case may be, as supplemented,
amended and/or replaced by the relevant Drawdown
Prospectus.

Covered Bonds may be issued at any price. The price and
amount of Covered Bonds to be issued under the Programme
will be determined by the Issuer and the relevant Dealer(s) at
the time of issue in accordance with prevailing market
conditions.

Covered Bonds may be interest bearing or non-interest
bearing. Interest (if any) may accrue at a fixed rate or a
floating rate and may vary during the lifetime of the relevant
series.

Covered Bonds may be issued in bearer form ("Bearer
Covered Bonds") or in registered form ("Registered
Covered Bonds"). Bearer Covered Bonds will not be
exchangeable for Registered Covered Bonds and Registered
Covered Bonds will not be exchangeable for Bearer Covered
Bonds. No single Series or Tranche may comprise both Bearer
Covered Bonds and Registered Covered Bonds.

Each Tranche of Bearer Covered Bonds will initially be in the
form of either a temporary global covered bond (the
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Redemption:

Optional Redemption:
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"Temporary Global Covered Bond") or a permanent global
covered bond (the "Permanent Global Covered Bond"), in
each case as specified in the relevant Final Terms (each a
"Global Covered Bond"). Each Global Covered Bond which
is not intended to be issued in new global covered bond form
("NGCB"), as specified in the relevant Final Terms, will be
deposited on or around the relevant issue date with a
depositary or a common depositary for Euroclear and/or
Clearstream, Luxembourg and/or any other relevant clearing
system and each Global Covered Bond which is intended to
be issued in NGCB form, as specified in the relevant Final
Terms, will be deposited on or around the relevant issue date
with a common safekeeper for Euroclear and/or Clearstream,
Luxembourg. Each Temporary Global Covered Bond will be
exchangeable for a Permanent Global Covered Bond or, if so
specified in the relevant Final Terms, for Definitive Covered
Bonds. Certification as to non-U.S. beneficial ownership will
be a condition precedent to any exchange of an interest in a
Temporary Global Covered Bond or receipt of any payment of
interest in respect of a Temporary Global Covered Bond.

Each Permanent Global Covered Bond will be exchangeable
for Definitive Covered Bonds in accordance with its terms.
Definitive Covered Bonds will, if interest-bearing, have
Coupons attached and, if appropriate, a Talon for further
Coupons.

Each Tranche of Registered Covered Bonds will be
represented by either Individual Covered Bond Certificates or
a Global Registered Covered Bond, in each case as specified
in the relevant Final Terms. Each Global Registered Covered
Bond which is not intended to be held under the new
safekeeping structure ("New Safekeeping Structure" or
"NSS"), as specified in the relevant Final Terms, will be
registered in the name of a common depositary (or its
nominee) for Euroclear and/or Clearstream, Luxembourg
and/or any other relevant clearing system and the relevant
Global Registered Covered Bond will be deposited on or
about the issue date with the common depositary. Each Global
Registered Covered Bond intended to be held under the New
Safekeeping Structure, as specified in the relevant Final
Terms, will be registered in the name of a common safekeeper
(or its nominee) for Euroclear and/or Clearstream,
Luxembourg and/or any other relevant clearing system and
the relevant Global Registered Covered Bond will be
deposited on or about the issue date with the common
safekeeper for Euroclear and/or Clearstream, Luxembourg.

Unless previously redeemed, or purchased and cancelled,
Covered Bonds will be redeemed at their Final Redemption
Amount (as specified in the relevant Final Terms) on the
Maturity Date.

Subject to certain Conditions, Covered Bonds may be
redeemed before the Maturity Date at the option of the Issuer
(as described in Condition 8(c) (Redemption and Purchase —
Redemption at the option of the Issuer)) or at the option of the
Covered Bondholders (as described in Condition 8(e)
(Redemption and Purchase — Redemption at the option of
Covered Bondholders)), to the extent (if at all) specified in the
relevant Final Terms.
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Early Redemption:

Extended Maturity Date:

Taxation:
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Except as described in "Optional Redemption" above, early
redemption will only be permitted for tax reasons, as
described in Condition 8(b) (Redemption and Purchase —
Redemption for tax reasons).

The applicable Final Terms may provide that an Extended
Maturity Date applies to the relevant Series of Covered
Bonds.

If an Extended Maturity Date is specified in the applicable
Final Terms as applying to a Series of Covered Bonds and the
Issuer fails to redeem the relevant Covered Bonds in full on
the Maturity Date or within three Business Days thereafter,
the maturity of the outstanding Series of Covered Bonds and
the date on which such Covered Bonds will be due and
repayable for the purposes of the Terms and Conditions will
be automatically extended up to but no later than the Extended
Maturity Date, subject as otherwise specified in the applicable
Final Terms. In that event, the Issuer may redeem all or any
part of the principal amount outstanding of the Covered Bonds
on any Interest Payment Date falling in any month after the
Maturity Date up to and including the Extended Maturity Date
or as otherwise specified in the applicable Final Terms.

If the Issuer fails to redeem the relevant Covered Bonds in full
on the Maturity Date or within three Business Days thereafter,
the Series of Covered Bonds will bear interest on the principal
amount outstanding of such Covered Bonds from (and
including) the Maturity Date to (but excluding the earlier of
the Interest Payment Date after the Maturity Date on which
the Series of Covered Bonds are redeemed and the Extended
Maturity Date) and will be payable in respect of the interest
period ending immediately prior to the relevant Interest
Payment Date in arrear or as otherwise provided for in the
applicable Final Terms on each Interest Payment Date after
the Maturity Date at the rate specified in the applicable Final
Terms.

In the case of a Series of Covered Bonds with an Extended
Maturity Date, those Covered Bonds may be issued as fixed
rate, floating rate, or zero coupon in respect of the period from
(and including) the Issue Date to (but excluding) the Maturity
Date and issued as fixed rate or floating rate in respect of the
period from (and including) the Maturity Date to (but
excluding) the Extended Maturity Date as set out in the
applicable Final Terms.

In the case of Covered Bonds which are non-interest bearing
up to the Maturity Date and for which an Extended Maturity
Date applies, the initial outstanding principal amount on the
Maturity Date for the above purposes will be the total amount
otherwise payable by the Issuer but unpaid on the relevant
Covered Bonds on the Maturity Date.

All payments of principal and interest in respect of the
Covered Bonds and the Coupons by or on behalf of the Issuer
shall be made free and clear of, and without withholding or
deduction for or on account of, any present or future taxes,
duties, assessments or governmental charges of whatever
nature imposed, levied, collected, withheld or assessed by or
on behalf of the Republic of Finland or any political
subdivision therein or any authority therein or thereof having
power to tax, unless the withholding or deduction of such
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taxes, duties, assessments, or governmental charges is
required by law. In that event, the Issuer shall pay such
additional amounts as will result in receipt by the Covered
Bondholders and the Couponholders after such withholding or
deduction of such amounts as would have been received by
them had no such withholding or deduction been required,
subject to certain exceptions as described in Condition 11
(Taxation).

The Covered Bonds will not provide for events of default
entitling Covered Bondholders to demand immediate
redemption and will not provide for a cross-default provision.

None.

A substitution of the Issuer may take place in respect of the
Covered Bonds: pursuant to the CBA, a bankruptcy
administrator may, with the permission of the FIN-FSA,
transfer the liability for a covered bond and the corresponding
collateral to another mortgage credit bank, deposit bank or
credit entity holding a licence to issue covered bonds or to a
foreign mortgage credit bank subject to supervision
corresponding to that of the CBA, unless the terms of the
covered bond provide otherwise. See "Covered Bond Act"
below.

As at the date of this Base Prospectus, the Covered Bonds
issued under the Programme may be rated AAA by S&P.

S&P is established in the EU and registered under the CRA
Regulation. As such, S&P is included in the list of credit
rating agencies published by the European Securities and
Markets Authority ("ESMA") on its website in accordance
with the CRA Regulation.

Euroclear Bank SA/NV ("Euroclear") and/or Clearstream
Banking S.A. ("Clearstream, Luxembourg" and, together
with Euroclear, the "ICSDs") and/or, in relation to any
Tranche of Covered Bonds, any other clearing system as may
be specified in the relevant Final Terms.

Investing in Covered Bonds issued under the Programme
involves certain risks. The principal risk factors that may
affect the ability of the Issuer to fulfil its respective
obligations under the Covered Bonds are discussed under
"Risk Factors" above.

English law, except for the provisions relating to coverage and
registration of the Covered Bonds and the Coupons pursuant
to the CBA, which shall be governed by Finnish law.

For a description of certain restrictions on offers, sales and
deliveries of Covered Bonds and on the distribution of
offering material in the United States of America, the
European Economic Area (including the United Kingdom,
and the Republic of Finland) and Japan, see "Subscription and
Sale" below.
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INFORMATION INCORPORATED BY REFERENCE

The following information, which has previously been published or is published simultaneously with this
Base Prospectus and has been submitted to and filed with the CBI and Euronext Dublin, shall be deemed
to be incorporated by reference in, and to form part of, this Base Prospectus:

(a) The auditor's report and the audited financial statements of the Issuer as at and for the year ended
31 December 2018 (which can be viewed online at: https://d34vku6feucdo0.cloudfront.net/-
/media/sp-ryhma/taloudellinen-informaatio/taloudellinen-
materiaali/2019/sp_klp_toimintakertomus_ifrs tilinpaatos 2018 _tilintarkastuskertomus_en.pdf?1
a=en&hash=A4F2938E44140E901BOEF70BES518FB89E07F6ASE);

(b) The auditor's report and the audited financial statements of the Issuer as at and for the year ended
31 December 2017 (which can be viewed online at: https://d34vku6feucdo0.cloudfront.net/-
/media/sp-ryhma/taloudellinen-informaatio/taloudellinen-

materiaali/spkl/eng/sp_kiinnitysluottopankki toimintakertomus_ifrs_tilinpts_en_2017-
final.pdf?la=en&hash=7196360C782FE4EAC7E4D3FES4A88B4ASDE7FIDO6);

(c) The auditors' report and consolidated financial statements of the Group as at and for the year
ended 31 December 2018 (which can be viewed online at:
https://d34vku6feucdo0.cloudfront.net/-/media/sp-ryhma/taloudellinen-informaatio/taloudellinen-
materiaali/2019/sp_ryhma toimintakertomus_ifrs_tilinpaatos_eng_.pdf?la=en&hash=26E895BD
S1BOE7F9F77A64F543E45A4B2840FB8C);

(d) The auditors' report and consolidated financial statements of the Group as at and for the year
ended 31 December 2017 (which can be viewed online at:
https://d34vku6feucdo0.cloudfront.net/-/media/sp-ryhma/taloudellinen-informaatio/taloudellinen-

materiaali/2018/sp_ryhma_toimintakertomus_ifrs_tilinpaatos_2017_en.pdf?la=en&hash=5368B
AD9951EA6052A663F462967CODF46578A65);

(e) The terms and conditions set out in pages 35 to 57 of the base prospectus dated 14 November
2016 (the "2016 Conditions") (which  can  be viewed  online at:
https://d34vku6feucdo0.cloudfront.net/-/media/sp-ryhma/velkasijoittajat/covered-bond-
programme-base-prospectus-14-november-
2016.pdf?la=en&hash=33EC2BC2D0A91DC3D7D6F12A4AFC5B54941A9500); and

® The terms and conditions set out in pages 37 to 61 of the base prospectus dated 28 September
2017 (the "2017 Conditions") (which can be viewed online at:
https://d34vku6feucdo0.cloudfront.net/-/media/sp-ryhma/velkasijoittajat/korvaavat/base-
prospectus-28-september-
2017.pdf?la=en&hash=7131ABFDC99A 121FF03B7514F96597B76DA65CAE).

Copies of the documents specified above as containing information incorporated by reference in this Base
Prospectus may be inspected, free of charge (i) during normal business hours on weekdays at the
registered office of the Issuer at Teollisuuskatu 33, FI-00510 Helsinki, Finland and at the specified office
of the Paying Agent at Winchester House, 1 Great Winchester Street, London EC2N 2DB, United
Kingdom and (ii) in electronic format, from the Issuer's website as set out above. Any information
contained in any of the documents specified above which is not incorporated by reference in this Base
Prospectus is either not relevant to investors or is covered elsewhere in this Base Prospectus.

Any documents themselves incorporated by reference in the documents incorporated by reference in this

Base Prospectus shall not form part of this Base Prospectus. For the avoidance of doubt, the websites of
the Issuer and the Group are not incorporated by reference in this Base Prospectus.
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FINAL TERMS AND DRAWDOWN PROSPECTUSES

In this section the expression "necessary information" means, in relation to any Tranche of Covered
Bonds, the information necessary to enable investors to make an informed assessment of the assets and
liabilities, financial position, profits and losses and prospects of the Issuer and of the rights attaching to
the Covered Bonds. In relation to the different types of Covered Bonds which may be issued under the
Programme, the Issuer has included in this Base Prospectus all of the necessary information except for
information relating to the Covered Bonds which is not known at the date of this Base Prospectus and
which can only be determined at the time of an individual issue of a Tranche of Covered Bonds.

Any information relating to the Covered Bonds which is not included in this Base Prospectus and which
is required in order to complete the necessary information in relation to a Tranche of Covered Bonds will
be contained either in the relevant Final Terms or in a Drawdown Prospectus. Such information will be
contained in the relevant Final Terms unless any of such information constitutes a significant new factor
relating to the information contained in this Base Prospectus in which case such information, together
with all of the other necessary information in relation to the relevant series of Covered Bonds, may be
contained in a Drawdown Prospectus.

For a Tranche of Covered Bonds which is the subject of Final Terms, those Final Terms will, for the
purposes of that Tranche only, complete this Base Prospectus and must be read in conjunction with this
Base Prospectus. The terms and conditions applicable to any particular Tranche of Covered Bonds which
is the subject of Final Terms are the Conditions described in the relevant Final Terms.

The terms and conditions applicable to any particular Tranche of Covered Bonds which is the subject of a
Drawdown Prospectus will be the Conditions as amended and/or replaced to the extent described in the
relevant Drawdown Prospectus. In the case of a Tranche of Covered Bonds which is the subject of a
Drawdown Prospectus, each reference in this Base Prospectus to information being specified or identified
in the relevant Final Terms shall be read and construed as a reference to such information being specified
or identified in the relevant Drawdown Prospectus unless the context requires otherwise.

Each Drawdown Prospectus will be constituted by a single document containing the necessary
information relating to the Issuer and the relevant Covered Bonds.

Following the publication of this Base Prospectus a supplement may be prepared by the Issuer and
approved by the CBI 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 (whether expressly, by implication or otherwise), be deemed to modify or supersede statements
contained in this Base Prospectus. Any statement so modified or superseded shall not, except as so
modified or superseded, constitute a part of this Base Prospectus.

The Issuer will, in the event of any significant new factor, material mistake or inaccuracy relating to
information included in this Base Prospectus which is capable of affecting the assessment of any Covered
Bonds, prepare a supplement to this Base Prospectus or publish a new Base Prospectus for use in
connection with any subsequent issue of Covered Bonds.
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FORMS OF THE COVERED BONDS
Bearer Covered Bonds

Each Tranche of Covered Bonds in bearer form ("Bearer Covered Bonds") will initially be in the form
of either a temporary global Covered Bond in bearer form (the "Temporary Global Covered Bond"),
without interest coupons, or a permanent global Covered Bond in bearer form (the "Permanent Global
Covered Bond"), without interest coupons, in each case as specified in the relevant Final Terms. Each
Temporary Global Covered Bond or, as the case may be, Permanent Global Covered Bond (each a
"Global Covered Bond") which is not intended to be issued in new global covered bond ("NGCB")
form, as specified in the relevant Final Terms, will be deposited on or around the issue date of the
relevant Tranche of the Covered Bonds with a depositary or a common depositary for Euroclear Bank
S.A./N.V. as operator of Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing
system and each Global Covered Bond which is intended to be issued in NGCB form, as specified in the
relevant Final Terms, will be deposited on or around the issue date of the relevant Tranche of the Covered
Bonds with a common safekeeper for Euroclear and/or Clearstream, Luxembourg.

On 13 June 2006 the ECB announced that Covered Bonds in NGCB form are in compliance with the
"Standards for the use of EU securities settlement systems in ESCB credit operations" of the central
banking system for the euro (the "Eurosystem"), provided that certain other criteria are fulfilled. At the
same time the ECB also announced that arrangements for Covered Bonds in NGCB form will be offered
by Euroclear and Clearstream, Luxembourg as of 30 June 2006 and that debt securities in global bearer
form issued through Euroclear and Clearstream, Luxembourg after 31 December 2006 will only be
eligible as collateral for Eurosystem operations if the NGCB form is used.

In the case of each Tranche of Bearer Covered Bonds, the relevant Final Terms will also specify whether
United States Treasury Regulation §1.163-5(c)(2)(i)(C) (the "TEFRA C Rules") or United States
Treasury Regulation §1.163-5(c)(2)(i)(D) (the "TEFRA D Rules") are applicable in relation to the
Covered Bonds or, if the Covered Bonds do not have a maturity of more than 365 days, that neither the
TEFRA C Rules nor the TEFRA D Rules are applicable.

Temporary Global Covered Bond exchangeable for Permanent Global Covered Bond

If the relevant Final Terms specifies the form of Covered Bonds as being "Temporary Global Covered
Bond exchangeable for a Permanent Global Covered Bond", then the Covered Bonds will initially be in
the form of a Temporary Global Covered Bond which will be exchangeable, in whole or in part, for
interests in a Permanent Global Covered Bond, without interest coupons, not earlier than 40 days after the
issue date of the relevant Tranche of the Covered Bonds upon certification as to non-U.S. beneficial
ownership. No payments will be made under the Temporary Global Covered Bond unless exchange for
interests in the Permanent Global Covered Bond is improperly withheld or refused. In addition, interest
payments in respect of the Covered Bonds cannot be collected without such certification of non-U.S.
beneficial ownership.

Whenever any interest in the Temporary Global Covered Bond is to be exchanged for an interest in a
Permanent Global Covered Bond, the Issuer shall procure (in the case of first exchange) the delivery of a
Permanent Global Covered Bond to the bearer of the Temporary Global Covered Bond or (in the case of
any subsequent exchange) an increase in the principal amount of the Permanent Global Covered Bond in
accordance with its terms against:

@) presentation and (in the case of final exchange) presentation and surrender of the Temporary
Global Covered Bond to or to the order of the Fiscal Agent; and

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

The principal amount of Covered Bonds represented by the Permanent Global Covered Bond shall be
equal to the aggregate of the principal amounts specified in the certificates of non-U.S. beneficial
ownership provided, however, that in no circumstances shall the principal amount of Covered Bonds
represented by the Permanent Global Covered Bond exceed the initial principal amount of Covered
Bonds represented by the Temporary Global Covered Bond.

If:
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@) the Permanent Global Covered Bond has not been delivered or the principal amount thereof
increased by 5.00 p.m. (London time) on the seventh day after the bearer of the Temporary
Global Covered Bond has requested exchange of an interest in the Temporary Global Covered
Bond for an interest in a Permanent Global Covered Bond; or

(ii) the Temporary Global Covered Bond (or any part thereof) has become due and payable in
accordance with the Terms and Conditions of the Covered Bonds or the date for final redemption
of the Temporary Global Covered Bond has occurred and, in either case, payment in full of the
amount of principal falling due with all accrued interest thereon has not been made to the bearer
of the Temporary Global Covered Bond in accordance with the terms of the Temporary Global
Covered Bond on the due date for payment,

then the Temporary Global Covered Bond (including the obligation to deliver a Permanent Global
Covered Bond) will become void at 5.00 p.m. (London time) on such seventh day (in the case of (i)
above) or at 5.00 p.m. (London time) on such due date (in the case of (ii) above) and the bearer of the
Temporary Global Covered Bond will have no further rights thereunder (but without prejudice to the
rights which the bearer of the Temporary Global Covered Bond or others may have under the Deed of
Covenant).

The Permanent Global Covered Bond will become exchangeable, in whole but not in part only and at the
request of the bearer of the Permanent Global Covered Bond, for Bearer Covered Bonds in definitive
form ("Definitive Covered Bonds"):

@) on the expiry of such period of notice as may be specified in the Final Terms; or
(ii) at any time, if so specified in the Final Terms; or
(iii) if the Final Terms specifies "in the limited circumstances described in the Permanent Global

Covered Bond", then if Euroclear or Clearstream, Luxembourg or any other relevant clearing
system is closed for business for a continuous period of 14 days (other than by reason of legal
holidays) or announces an intention permanently to cease business.

Whenever the Permanent Global Covered Bond is to be exchanged for Definitive Covered Bonds, the
Issuer shall procure the prompt delivery (free of charge to the bearer) of such Definitive Covered Bonds,
duly authenticated and with Coupons and Talons attached (if so specified in the Final Terms), in an
aggregate principal amount equal to the principal amount of Covered Bonds represented by the
Permanent Global Covered Bond to the bearer of the Permanent Global Covered Bond against the
surrender of the Permanent Global Covered Bond to or to the order of the Fiscal Agent within 30 days of
the bearer requesting such exchange.

If:

@) Definitive Covered Bonds have not been duly delivered by 5.00 p.m. (London time) on the
thirtieth day after the bearer has requested exchange of the Permanent Global Covered Bond for
Definitive Covered Bonds; or

(ii) the Permanent Global Covered Bond was originally issued in exchange for part only of a

Temporary Global Covered Bond representing the Covered Bonds and such Temporary Global
Covered Bond becomes void in accordance with its terms; or

(iii) the Permanent Global Covered Bond (or any part thereof) has become due and payable in
accordance with the Terms and Conditions of the Covered Bonds or the date for final redemption
of the Permanent Global Covered Bond has occurred and, in either case, payment in full of the
amount of principal falling due with all accrued interest thereon has not been made to the bearer
in accordance with the terms of the Permanent Global Covered Bond on the due date for payment,

then the Permanent Global Covered Bond (including the obligation to deliver Definitive Covered Bonds)
will become void at 5.00 p.m. (London time) on such thirtieth day (in the case of (i) above) or at 5.00
p-m. (London time) on the date on which such Temporary Global Covered Bond becomes void (in the
case of (ii) above) or at 5.00 p.m. (London time) on such due date ((iii) above) and the bearer of the
Permanent Global Covered Bond will have no further rights thereunder (but without prejudice to the
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rights which the bearer of the Permanent Global Covered Bond or others may have under the Deed of
Covenant).

Temporary Global Covered Bond exchangeable for Definitive Covered Bonds

If the relevant Final Terms specifies the form of Covered Bonds as being "Temporary Global Covered
Bond exchangeable for Definitive Covered Bonds" and also specifies that the TEFRA C Rules are
applicable or that neither the TEFRA C Rules or the TEFRA D Rules are applicable, then the Covered
Bonds will initially be in the form of a Temporary Global Covered Bond which will be exchangeable, in
whole but not in part, for Definitive Covered Bonds not earlier than 40 days after the issue date of the
relevant Tranche of the Covered Bonds.

If the relevant Final Terms specifies the form of Covered Bonds as being "Temporary Global Covered
Bond exchangeable for Definitive Covered Bonds" and also specifies that the TEFRA D Rules are
applicable, then the Covered Bonds will initially be in the form of a Temporary Global Covered Bond
which will be exchangeable, in whole or in part, for Definitive Covered Bonds not earlier than 40 days
after the issue date of the relevant Tranche of the Covered Bonds upon certification as to non-U.S.
beneficial ownership. Interest payments in respect of the Covered Bonds cannot be collected without such
certification of non-U.S. beneficial ownership.

Whenever the Temporary Global Covered Bond is to be exchanged for Definitive Covered Bonds, the
Issuer shall procure the prompt delivery (free of charge to the bearer) of such Definitive Covered Bonds,
duly authenticated and with Coupons and Talons attached (if so specified in the relevant Final Terms), in
an aggregate principal amount equal to the principal amount of the Temporary Global Covered Bond to
the bearer of the Temporary Global Covered Bond against the surrender of the Temporary Global
Covered Bond to or to the order of the Fiscal Agent within 30 days of the bearer requesting such
exchange.

If:

@) Definitive Covered Bonds have not been duly delivered by 5.00 p.m. (London time) on the
thirtieth day after the bearer has requested exchange of the Temporary Global Covered Bond for
Definitive Covered Bonds; or

(ii) the Temporary Global Covered Bond (or any part thereof) has become due and payable in
accordance with the Terms and Conditions of the Covered Bonds or the date for final redemption
of the Temporary Global Covered Bond has occurred and, in either case, payment in full of the
amount of principal falling due with all accrued interest thereon has not been made to the bearer
in accordance with the terms of the Temporary Global Covered Bond on the due date for
payment,

then the Temporary Global Covered Bond (including the obligation to deliver Definitive Covered Bonds)
will become void at 5.00 p.m. (London time) on such thirtieth day (in the case of (i) above) or at 5.00
p-m. (London time) on such due date (in the case of (ii) above) and the bearer of the Temporary Global
Covered Bond will have no further rights thereunder (but without prejudice to the rights which the bearer
of the Temporary Global Covered Bond or others may have under the Deed of Covenant).

Permanent Global Covered Bond exchangeable for Definitive Covered Bonds

If the relevant Final Terms specifies the form of Covered Bonds as being "Permanent Global Covered
Bond exchangeable for Definitive Covered Bonds", then the Covered Bonds will initially be in the form
of a Permanent Global Covered Bond which will be exchangeable in whole, but not in part, for Definitive
Covered Bonds:

@) on the expiry of such period of notice as may be specified in the relevant Final Terms; or
(ii) at any time, if so specified in the relevant Final Terms; or
(iii) if the relevant Final Terms specifies "in the limited circumstances described in the Permanent

Global Covered Bond", then if Euroclear or Clearstream, Luxembourg or any other relevant
clearing system is closed for business for a continuous period of 14 days (other than by reason of
legal holidays) or announces an intention permanently to cease business.
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Whenever the Permanent Global Covered Bond is to be exchanged for Definitive Covered Bonds, the
Issuer shall procure the prompt delivery (free of charge to the bearer) of such Definitive Covered Bonds,
duly authenticated and with Coupons and Talons attached (if so specified in the Final Terms), in an
aggregate principal amount equal to the principal amount of Covered Bonds represented by the
Permanent Global Covered Bond to the bearer of the Permanent Global Covered Bond against the
surrender of the Permanent Global Covered Bond to or to the order of the Fiscal Agent within 30 days of
the bearer requesting such exchange.

If:

@) Definitive Covered Bonds have not been duly delivered by 5.00 p.m. (London time) on the
thirtieth day after the bearer has requested exchange of the Permanent Global Covered Bond for
Definitive Covered Bonds; or

(ii) the Permanent Global Covered Bond (or any part thereof) has become due and payable in
accordance with the Terms and Conditions of the Covered Bonds or the date for final redemption
of the Permanent Global Covered Bond has occurred and, in either case, payment in full of the
amount of principal falling due with all accrued interest thereon has not been made to the bearer
in accordance with the terms of the Permanent Global Covered Bond on the due date for payment,

then the Permanent Global Covered Bond (including the obligation to deliver Definitive Covered Bonds)
will become void at 5.00 p.m. (London time) on such thirtieth day (in the case of (i) above) or at 5.00
p-m. (London time) on such due date (in case of (ii)) and the bearer of the Permanent Global Covered
Bond will have no further rights thereunder (but without prejudice to the rights which the bearer of the
Permanent Global Covered Bond or others may have under the Deed of Covenant).

Rights under Deed of Covenant

Under the Deed of Covenant, persons shown in the records of Euroclear and/or Clearstream, Luxembourg
and/or any other relevant clearing system as being entitled to an interest in a Temporary Global Covered
Bond or a Permanent Global Covered Bond which becomes void will acquire directly against the Issuer
all those rights to which they would have been entitled if, immediately before the Temporary Global
Covered Bond or Permanent Global Covered Bond became void, they had been the holders of Definitive
Covered Bonds in an aggregate principal amount equal to the principal amount of Covered Bonds they
were shown as holding in the records of Euroclear and/or Clearstream, Luxembourg and/or any other
relevant clearing system.

Terms and Conditions applicable to the Covered Bonds

The terms and conditions applicable to any Definitive Covered Bond will be endorsed on that Covered
Bond and will consist of the terms and conditions set out under "Terms and Conditions of the Covered
Bonds" below and the provisions of the relevant Final Terms which complete those terms and conditions.

The terms and conditions applicable to any Covered Bond in global form will differ from those terms and
conditions which would apply to the Covered Bond were it in definitive form to the extent described
under "Summary of Provisions Relating to the Covered Bonds while in Global Form" below.

Legend concerning United States persons

In the case of any Tranche of Bearer Covered Bonds having a maturity of more than 365 days, the
Covered Bonds in global form, the Covered Bonds in definitive form and any Coupons and Talons
appertaining thereto will bear a legend to the following effect:

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

Registered Covered Bonds

Each Tranche of Registered Covered Bonds will be in the form of either individual covered bond
certificates in registered form ("Individual Covered Bond Certificates") or a global covered bond in
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registered form (a "Global Registered Covered Bond"), in each case as specified in the relevant Final
Terms.

Each Global Registered Covered Bond will either be: (a) in the case of a Covered Bond which is not to be
held under the new safekeeping structure ("New Safekeeping Structure" or "NSS"), registered in the
name of a common depositary (or its nominee) for Euroclear and/or Clearstream, Luxembourg and/or any
other relevant clearing system and the relevant Global Registered Covered Bond will be deposited on or
about the issue date with the common depositary and will be exchangeable in accordance with its terms;
or (b) in the case of a Covered Bond to be held under the New Safekeeping Structure, be registered in the
name of a common safekeeper (or its nominee) for Euroclear and/or Clearstream, Luxembourg and/or any
other relevant clearing system and the relevant Global Registered Covered Bond will be deposited on or
about the issue date with the common safekeeper for Euroclear and/or Clearstream, Luxembourg and will
be exchangeable for Individual Covered Bond Certificates in accordance with its terms.

If the relevant Final Terms specifies the form of Covered Bonds as being "Individual Covered Bond
Certificates", then the Covered Bonds will at all times be in the form of Individual Covered Bond
Certificates issued to each Covered Bondholder in respect of their respective holdings.

If the relevant Final Terms specifies the form of Covered Bonds as being "Global Registered Covered
Bond exchangeable for Individual Covered Bond Certificates", then the Covered Bonds will initially be in
the form of a Global Registered Covered Bond which will be exchangeable in whole, but not in part, for
Individual Covered Bond Certificates:

@) on the expiry of such period of notice as may be specified in the relevant Final Terms; or
(ii) at any time, if so specified in the relevant Final Terms; or
(iii) if the relevant Final Terms specifies "in the limited circumstances described in the Global

Registered Covered Bond", then if Euroclear or Clearstream, Luxembourg or any other relevant
clearing system is closed for business for a continuous period of 14 days (other than by reason of
legal holidays) or announces an intention permanently to cease business.

Whenever the Global Registered Covered Bond is to be exchanged for Individual Covered Bond
Certificates, the Issuer shall procure that Individual Covered Bond Certificates will be issued in an
aggregate principal amount equal to the principal amount of the Global Registered Covered Bond within
five business days of the delivery, by or on behalf of the registered holder of the Global Registered
Covered Bond to the Registrar of such information as is required to complete and deliver such Individual
Covered Bond Certificates (including, without limitation, the names and addresses of the persons in
whose names the Individual Covered Bond Certificates are to be registered and the principal amount of
each such person's holding) against the surrender of the Global Registered Covered Bond at the specified
office of the Registrar.

Such exchange will be effected in accordance with the provisions of the Agency Agreement and the
regulations concerning the transfer and registration of Covered Bonds scheduled thereto and, in particular,
shall be effected without charge to any holder, but against such indemnity as the Registrar may require in
respect of any tax or other duty of whatsoever nature which may be levied or imposed in connection with
such exchange.

If:

@) Individual Covered Bond Certificates have not been delivered by 5.00 p.m. (London time) on the
thirtieth day after they are due to be issued and delivered in accordance with the terms of the
Global Registered Covered Bond; or

(ii) any of the Covered Bonds represented by a Global Registered Covered Bond (or any part of it)
has become due and payable in accordance with the Terms and Conditions of the Covered Bonds
or the date for final redemption of the Covered Bonds has occurred and, in either case, payment
in full of the amount of principal falling due with all accrued interest thereon has not been made
to the holder of the Global Registered Covered Bond in accordance with the terms of the Global
Registered Covered Bond on the due date for payment,
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then the Global Registered Covered Bond (including the obligation to deliver Individual Covered Bond
Certificates) will become void at 5.00 p.m. (London time) on such thirtieth day (in the case of (i) above)
or at 5.00 p.m. (London time) on such due date (in the case of (ii) above) and the holder of the Global
Registered Covered Bond will have no further rights thereunder (but without prejudice to the rights which
the holder of the Global Registered Covered Bond) or others may have under the Deed of Covenant.
Under the Deed of Covenant, persons shown in the records of Euroclear and/or Clearstream, Luxembourg
and/or any other relevant clearing system as being entitled to an interest in a Global Registered Covered
Bond will acquire directly against the Issuer all those rights to which they would have been entitled if,
immediately before the Global Registered Covered Bond became void, they had been the holders of
Individual Covered Bond Certificates in an aggregate principal amount equal to the principal amount of
Covered Bonds they were shown as holding in the records of Euroclear and/or Clearstream, Luxembourg
and/or any other relevant clearing system.

Terms and Conditions applicable to the Covered Bonds

The terms and conditions applicable to any Individual Covered Bond Certificate will be endorsed on that
Individual Covered Bond Certificate and will consist of the terms and conditions set out under "Terms
and Conditions of the Covered Bonds" below and the provisions of the relevant Final Terms which
complete those terms and conditions.

The terms and conditions applicable to any Global Registered Covered Bond will differ from those terms

and conditions which would apply to the Covered Bond were it in definitive form to the extent described
under "Summary of Provisions Relating to the Covered Bonds while in Global Form" below.
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TERMS AND CONDITIONS OF THE COVERED BONDS

The following is the text of the terms and conditions which, as completed by the relevant Final Terms, will
be endorsed on each Covered Bond in definitive form issued under the Programme. In the case of any
Tranche of Covered Bonds which are being (a) offered to the public in a Member State (other than
pursuant to one or more of the exemptions set out in Article 3.2 of the Prospectus Directive) or (b)
admitted to trading on a regulated market in a Member State, the relevant Final Terms shall not amend
or replace any information in this Base Prospectus.

The terms and conditions applicable to any Covered Bond in global form will differ from those terms and
conditions which would apply to the Covered Bond were it in definitive form to the extent described under
"Summary of Provisions Relating to the Covered Bonds while in Global Form" below.

1.

(2)

(b)

(©)

(d)

(©

®

Introduction

Programme: Sp Mortgage Bank Plc (the "Issuer") has established a Covered Bond Programme
(the "Programme") for the issuance of up to EUR 3,000,000,000 in aggregate principal amount
of Covered Bonds (the "Covered Bonds") under the Finnish Covered Bond Act (in Finnish /aki
kiinnitysluottopankkitoiminnasta 688/2010, as amended) (the "CBA").

Final Terms: Covered Bonds issued under the Programme are issued in series (each a "Series")
and each Series may comprise one or more tranches (each a "Tranche") of Covered Bonds. Each
Tranche is the subject of a final terms (the "Final Terms") which completes these terms and
conditions (the "Conditions"). The terms and conditions applicable to any particular Tranche of
Covered Bonds are these Conditions as supplemented, amended and/or replaced by the relevant
Final Terms. In the event of any inconsistency between these Conditions and the relevant Final
Terms, the relevant Final Terms shall prevail.

Agency Agreement: The Covered Bonds are the subject of a fiscal agency agreement dated 27
March 2019 (the "Agency Agreement") between the Issuer, Deutsche Bank AG, London Branch
as fiscal agent (the "Fiscal Agent", which expression includes any successor fiscal agent
appointed from time to time in connection with the Covered Bonds), Deutsche Bank
Luxembourg S.A. as registrar (the "Registrar", which expression includes any successor
registrar appointed from time to time in connection with the Covered Bonds), the paying agents
named therein (together with the Fiscal Agent, the "Paying Agents", which expression includes
any successor or additional paying agents appointed from time to time in connection with the
Covered Bonds) and the transfer agents named therein (together with the Registrar, the
"Transfer Agents", which expression includes any successor or additional transfer agents
appointed from time to time in connection with the Covered Bonds). In these Conditions
references to the "Agents" are to the Paying Agents and the Transfer Agents and any reference to
an "Agent" is to any one of them.

Deed of Covenant: The Covered Bonds may be issued in bearer form ("Bearer Covered
Bonds"), or in registered form ("Registered Covered Bonds"). Registered Covered Bonds are
constituted by a deed of covenant dated 27 March 2019 (the "Deed of Covenant") entered into
by the Issuer.

The Covered Bonds: All subsequent references in these Conditions to "Covered Bonds" are to the
Covered Bonds which are the subject of the relevant Final Terms. Copies of the relevant Final
Terms are available for viewing at the specified office of the Fiscal Agent.

Summaries: Certain provisions of these Conditions are summaries of the Agency Agreement and
the Deed of Covenant and are subject to their detailed provisions. Covered Bondholders and the
holders of the related interest coupons, if any, (the "Couponholders" and the "Coupons",
respectively) are bound by, and are deemed to have notice of, all the provisions of the Agency
Agreement and the Deed of Covenant applicable to them. Copies of the Agency Agreement and
the Deed of Covenant are available for inspection by Covered Bondholders during normal
business hours at the Specified Offices of each of the Agents, the initial Specified Offices of
which are set out below.
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