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RISK FACTORS – DATED 15 JUNE 2026 
 

Any investment in the DKK Floating Rate Subordinated Callable Tier 2 Capital Notes 
(in Danish: kapitalbeviser) (the “Notes”) is subject to a number of risks and involves 
a high degree of financial risk. By purchasing Notes, investors assume the risk that the 
Issuer may become insolvent or otherwise be unable to make all payments due under 
the Notes. Accordingly, prospective investors should consider and review this docu-
ment carefully in its entirety and consider all information included in the investor 
presentation concerning the Issuer dated 15 June 2026 (the “Investor Presenta-
tion”) including the risks described below and certain other investment considerations 
set out in the section “Investment Considerations” below, before they decide to invest 
in the Notes.  

There is a wide range of factors which individually, or collectively, could result in the 
Issuer becoming unable to make all payments due under the Notes. The Issuer may not 
be aware of all relevant factors and certain factors which the Issuer currently deems 
not to be material may become material as a result of the occurrence of events outside 
the Issuer’s control. The Issuer has identified the factors described below and believes 
that these factors represent the principal risks inherent in investing in the Notes. 

The risk factors are grouped into two main sections: 

1. The first section covers risks that may affect the Issuer’s ability to fulfil its obliga-
tions under the Notes and is divided into two sub-sections, covering risks relating 
to the businesses and industries in which the Issuer and its Subsidiaries (the 
“Group”) operate and risks relating to the financial position of the Issuer, the 
Group and the Solvency II Group, respectively. 

The Solvency II Group comprises the Ultimate Solvency II Regulated Entity (being 
the Issuer as at the date of this Investor Presentation) together with the entities 
consolidated for the purposes of Solvency II (as further defined in the Conditions). 

2. The second section covers risks related to the Notes and is divided into two sub-
sections, covering risks related to the structure of the Notes and market risks asso-
ciated with the Notes, respectively. 

The most material risks, as currently assessed by the Issuer, taking into account (i) the 
expected magnitude of their negative impact on the Issuer and/or the Notes and (ii) 
the probability of their occurrence, are listed in a manner that is consistent with the 
assessment of materiality in the respective risk factor categories.  

Words and expressions defined in the draft terms and conditions of the Notes dated [●] 
2026 (together the “Conditions”) or elsewhere in the Investor Presentation have the 
same meanings in this section, unless otherwise stated. References to a numbered 
“Condition” shall be to the relevant Condition in the Conditions. 
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1 RISKS THAT MAY AFFECT THE ISSUER’S ABILITY TO FULFIL ITS OBLI-
GATIONS UNDER THE NOTES  

1.1 Risks relating to the businesses and industries in which the Group operates 

1.1.1 The Group’s claims exposure is subject to adverse and extreme weather events and 
climate change 

The frequency and severity of claims incurred by the Group are affected by the inci-
dence of adverse and extreme weather events and climate change. Severe weather 
events such as cloudbursts, windstorms, snowstorms, severe winter weather, hail-
storms, floods, and fires, all of which may be exacerbated by the increasing effects of 
climate change, may cause significant damage to insured homes and commercial prop-
erty, particularly in heavily populated areas where there is a commensurate concentra-
tion of risk. 

The frequency and severity of extreme weather events, including those related to cli-
mate change, are subject to long-term external influences. Climate change impacts dis-
aster risk through the likely increase in extreme weather events. Thus, climate change 
could result in a higher level of weather claims, which would in turn lead to increases 
in reinsurance costs and prices for impacted insurance products, including home and 
contents and building insurance products. The impact of long-term external influences 
such as climate change should be considered in assessing the Group’s results for any 
given period. Moreover, the Group’s portfolio is geographically concentrated in Den-
mark, meaning that a significant weather event has the potential to impact a substan-
tial portion of the insured portfolio simultaneously. 

Claims expenses for weather-related damage, net of reinsurance, amounted to DKK 
272 million in 2025, compared with DKK 324 million in 2024. Weather-related claims 
in 2025 affected the combined ratio by 2.3 percentage points, compared with 2.9 per-
centage points in 2024. While these figures reflect relatively favourable weather years, 
they illustrate the Group’s direct and material exposure to weather events. 

Such events and changes, which are outside the Group’s control, can, if they material-
ise, lead to increased claims expenses.  

Should any of the above-mentioned factors materialise, they could adversely affect the 
Issuer’s ability to satisfy and fulfil its obligations under the Notes and/or lead to a de-
ferral of Interest Payments on the Notes. As at the date of this Investor Presentation, 
the risks described above have not previously materialised in a manner that has had a 
material adverse effect on the Issuer’s ability to satisfy and fulfil its obligations under 
debt instruments issued by the Issuer (such as the Notes).  

1.1.2 Failure by the Issuer to compete effectively or to provide attractive and innovative 
products and services represents a material risk to its financial results 

The insurance industry in which the Group competes is subject to ongoing technological 
change, new product and service introductions, changing customer needs and prefer-
ences as well as the possible entrance of non-traditional competitors. In order to remain 
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competitive, the Group will need to anticipate and respond to these changes, which re-
quires continued investment in, and time spent on, innovation, research and develop-
ment. 

If the Group fails to identify and keep pace with these changes, including the changes 
due to the growth of artificial intelligence (AI), or fails to continue to develop and intro-
duce attractive and innovative products and services, the use of its products and services 
could decline. As an example, the Group generates a significant share of its premium 
income through its bancassurance partnership, and any failure to develop and maintain 
competitive and innovative products suited to this distribution channel – or the emer-
gence of competing insurance solutions – could result in a material reduction in the 
Group’s customer base and premium income. Moreover, the projects that the Group has 
undertaken in order to enhance its technological solutions and respond to evolving mar-
ket trends require significant investments and may prove to be unsuccessful or insuffi-
cient. If the Group invests in research and development to target new products, services 
and solutions for markets or trends that do not develop as anticipated, the Group could 
have difficulty recovering the costs incurred, and, to the extent that such investments 
have been capitalised, incur significant write-offs. 

Any lack of, or delay in offering, new products and services, or failure to differentiate the 
Group’s products and services or accurately predict and address market trends and de-
mand, could render the Group’s products and services less desirable to their customers 
or even obsolete, which, in turn, could have a material adverse effect on its business, 
financial condition, results of operations and prospects.  

Should any of the above-mentioned factors materialise, they could adversely affect the 
Issuer’s ability to satisfy and fulfil its obligations under the Notes and/or lead to a defer-
ral of Interest Payments on the Notes. As at the date of this Investor Presentation, the 
risks described above have not previously materialised in a manner that has had a ma-
terial adverse effect on the Issuer’s ability to satisfy and fulfil its obligations under debt 
instruments issued by the Issuer (such as the Notes). 

1.1.3 The Group’s business depends on strategic partnerships and brokers to distribute its 
products 

The Group relies on strategic partnerships, brokers and other insurance intermediaries 
to distribute many of its products. The Group’s strategic partnerships include relation-
ships with unions, car dealers, banks and other intermediaries that distribute insurance 
to their members and customers. 

The Group’s relationships with its strategic partners, brokers and insurance intermedi-
aries will be important and the failure, inability or unwillingness of its partners and/or 
brokers to market the Group’s products, loss of business or the relationship with a stra-
tegic partner, broker and/or insurance intermediary could have a material adverse effect 
on its business and results of operations. A significant part of the partnerships is based 
on legally binding contracts with a fixed renewal date. There is an increased risk of lapse 
when the contract is negotiated for renewal. Further, there is a risk that such contracts 
are terminated, which may affect the Group’s financial and strategic situation. E.g. the 
parties to the Group’s cooperation agreement regarding the brand “Privatsikring” have 
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in certain circumstances and subject to certain conditions certain rights which, if mate-
rialised, could have a material adverse effect on the Group’s assets, value and results of 
operations and future prospects hereof. 

Furthermore, not all strategic partners, insurance intermediaries and independent bro-
kers are exclusively committed to recommending or selling the Group’s products. Insur-
ance intermediaries and brokers may represent more than one insurance company, in-
cluding direct competitors of the Group, and the Group therefore faces competition from 
within its own distribution channels. 

Should any of the above-mentioned factors materialise, they could adversely affect the 
Issuer’s ability to satisfy and fulfil its obligations under the Notes and/or lead to a defer-
ral of Interest Payments on the Notes. As at the date of this Investor Presentation, the 
risks described above have not previously materialised in a manner that has had a ma-
terial adverse effect on the Issuer’s ability to satisfy and fulfil its obligations under debt 
instruments issued by the Issuer (such as the Notes). 

1.1.4 The Group is exposed to operational and regulatory risk from IT system failures, 
cyberattacks and information security weaknesses 

IT system dependencies 

The Group’s technological infrastructure is critical to the operations of its business and 
the delivery of products and services to customers. The Group is dependent on a large 
amount of customer data and relies on its operational processes and communication and 
information systems to conduct its business, including pricing of its products, calcula-
tion of underwriting liabilities, the required level of provisions and the acceptable level 
of risk exposure as well as maintaining accurate records, customer services and compli-
ance with reporting obligations. 

The Group may experience interruptions, failures or breaches in capacity, security or 
data of these processes and systems, including the intentional or unintentional release 
of proprietary information about the Group, its clients or its employees. The Group is 
also dependent on third-party providers of administration and IT services and other 
back-office functions, which introduces additional operational vulnerability. Any such 
event may substantially negatively impact the Group’s servicing of its customers, includ-
ing entering into new insurance agreements, issuing policies, paying out claims and re-
taining customers. 

The Group is dependent on valid and complete data for the calculation of insurance 
risks. Poor data quality or mismanagement of data may lead to miscalculation of risks, 
non-decisive management decisions and business inefficiency. Following the acquisition 
of Codan Forsikring A/S, the Group continues to work on realising the full benefits of its 
digital insurance platform and closing down legacy IT systems, and any failures, inter-
ruptions or security breaches during this process pose an additional operational risk. 

Cybersecurity threats 
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As a retail insurance provider, the Group holds and processes sensitive customer infor-

mation, including personal details. The Group’s information technology infrastructure 

and systems underpin its business, exposing the Group to cybersecurity threats. 

The frequency of global cyberattacks has increased in recent years, and the Group is 
likely to face cyberattacks in the future. While most of these attacks lack the sophistica-
tion that could pose a threat to the Group, the Group may not be able to prevent or stop 
cyberattacks despite efforts to monitor and assess its IT operation and security posture.  

The Group experiences frequent phishing attempts, some attempts to exploit leaked cre-
dentials for abuse of systems, but the Group has mitigating measures in place to detect 
and stop attempts – the risk of a successful attempt is deemed low – but could have very 
high impact if it materialises.  

The Issuer considers it likely that IT security incidents or breaches will occur in the fu-
ture. If the risk of IT security incidents or breaches is not mitigated, future security in-
cidents and breaches may have a material impact on the Group’s business. Further, 
cyber risk is exacerbated by the complexity of the Group’s technology and network ar-
chitecture, which can only be gradually upgraded due to complexity, costs and planning 
prerequisites. The occurrence of cyber threats could expose the Group to liability, ad-
versely affect the Group’s competitive position and reputation, and reduce marketplace 
acceptance of the Group’s insurance products. 

Should any of the above-mentioned factors materialise, they could adversely affect the 
Issuer’s ability to satisfy and fulfil its obligations under the Notes and/or lead to a defer-
ral of Interest Payments on the Notes. As at the date of this Investor Presentation, the 
risks described above have not previously materialised in a manner that has had a ma-
terial adverse effect on the Issuer’s ability to satisfy and fulfil its obligations under debt 
instruments issued by the Issuer (such as the Notes). 

1.1.5 The Group’s underwriting assumptions and pricing may accept excessive risks, mis-
price the risks that they assume and inadequately reflect risk exposure or cover claims, 
all of which carry the risk of significant underwriting losses 

The Group’s results will depend to a significant extent on whether its claims experience 
is consistent with the assumptions it uses in underwriting, setting the prices for its prod-
ucts and establishing the liabilities for its obligations for future claims. To the extent that 
its actual claims experience is less favourable than the underlying assumptions it uses in 
establishing such liabilities, it could be required to increase the reserves made for its 
liabilities, which could result in losses. The less favorable claims experience could mate-
rialize as a result of aggregation of minor claims or if a higher-than-expected number of 
large losses occurred. 

Due to the nature of the risks the Group incurs in underwriting insurance, it cannot de-
termine precisely the amounts that it will ultimately pay to meet such liabilities covered 
by the insurance policies written. Its respective claims reserves may prove to be inade-
quate to cover the actual claims, particularly when payments of claims may not occur 
until well into the future. The Group maintains claims reserves to cover its estimated 
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ultimate liability for claims and claims adjustment expenses. Such reserves are main-
tained also for claims which are estimated to be made but have not been made yet (so-
called IBNR claims). Accordingly, claims reserves represent estimates of the ultimate 
cost, including related expenses, to bring all pending and incurred but not reported 
claims to final settlement. These estimates are based on data and actuarial and statistical 
projections and assumptions. The estimates are also based on other variable factors, in-
cluding changes in the legal and regulatory environment and general economic condi-
tions.  

Further, the Group is dependent on data and internal mathematical models which are 
complex and increasingly make use of sophisticated computational tools to set claims 
reserves and price its products. Should these data or models not be accurate, or should 
the implementation of these models be erroneous, there is a risk that the pricing of prod-
ucts or the reserving for future claims payments may be incorrect for a period of time.  

Changes in the claims experiences and actuarial assumptions or other variable factors, 
including changes in legislation, could result in claims in excess of the Group’s claims 
reserves. Significant negative developments may require the Group to increase its re-
serves with a corresponding reduction of its net income in the period in which the defi-
ciency is identified. In addition, any changes in actuarial assumptions may lead to 
changes in the level of regulatory capital required. 

For long-tail claims which carry a long settlement period and include mainly workers’ 
compensation, but also motor liability, personal accident and other liability, it has been 
necessary for the Group and may continue to be necessary for the Group to revise its 
estimated potential claims exposure and, therefore, related claims reserves. As an exam-
ple, on 28 April 2026, the Danish Supreme Court ruled on a precedent-setting case re-
garding workers’ compensation in Denmark. The ruling, to which the Group is not a 
party, stipulated that compensation must be awarded following a loss of earnings capac-
ity of 5% or more, where the previous threshold was around 15%. As a result of the ruling, 
the Group recognised a one-off charge of DKK 0.7 billion to strengthen reserves. Conse-
quently, actual claims and related expenses paid may differ from estimates reflected in 
the claims reserves in the financial statements, although prices may be adjusted to min-
imise any differences. To the extent the Group’s current claims reserves are insufficient 
to cover actual claims, it would have to increase its claims reserves and incur a corre-
sponding charge to its earnings.  

The Issuer believes that most probably some or all of the risks set out above will materi-
alise, and depending on the materiality of the impact thereof this may result in signifi-
cant underwriting losses, which could adversely affect the Issuer’s ability to satisfy and 
fulfil its obligations under the Notes and/or lead to a deferral of Interest Payments on 
the Notes. As at the date of this Investor Presentation, the risks described above have 
not previously materialised in a manner that has had a material adverse effect on the 
Issuer’s ability to satisfy and fulfil its obligations under debt instruments issued by the 
Issuer (such as the Notes). 

1.1.6 The Group is exposed to failures in underwriting, operating controls or risk manage-
ment systems posing a material risk of increasing claims incidence, causing claims 
reserves to be insufficient 
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In case of any mismanagement, fraud or failure to satisfy fiduciary responsibilities, to 
comply with underwriting guidelines and authorisation limits, to comply with applicable 
anti-money laundering and other similar rules and requirements, the negative publicity 
resulting from these activities or the accusation by a third party of such activities, could 
have a material adverse effect on the Group’s cash flows, business, financial condition, 
results of operations and prospects. If the Group’s underwriting guidelines or internal 
controls are ineffective or if its employees do not properly follow those guidelines, the 
Group may not have proper reserves for claims attributable to the relevant product line, 
it may not be able to adjust its prices accordingly and/or its risk appetite may be incor-
rectly set. The Group may be at risk both from customers who misrepresent or fail to 
provide full disclosure in relation to the risk against which they are seeking cover before 
such cover is purchased and from employees who undertake, or fail to follow procedures 
designed to prevent, fraudulent activities. 

When underwriting material property insurance policies, the Group determines an esti-
mated maximum loss (“EML”) associated with each risk. The EML is generally miti-
gated through the Group’s reinsurance programme. To the extent that the estimated 
EML exceeds the limits under the applicable reinsurance treaties, facultative reinsur-
ance is arranged for the relevant policy. 

In addition, the Group maintains reinsurance capacity to address potential EML over-
runs, thereby providing an additional layer of protection in the event of deviations be-
tween estimated and actual losses. 

Notwithstanding these arrangements, a material misestimation of the EML may result 
in actual losses exceeding the anticipated level. To the extent that such losses are not 
fully covered by treaty and/or facultative reinsurance, the Group will retain the excess 
amount. Similarly, in cases where reinsurance coverage is not fully incepted at the time 
of underwriting, the Group temporarily retains the associated risk exposure until such 
coverage is secured. Any claims occurring during such interim periods may therefore 
not be, or only partially be, recoverable under reinsurance. 

Any such developments, individually or in aggregate, may have a material adverse effect 
on the Group’s business, results of operations, financial position and future prospects. 

Similarly, the Group uses derivatives to hedge against certain market risks e.g., interest 
rate risk and foreign exchange risk. The Group performs daily calculations of the market 
values of its derivatives and reconciles those with the provided counterparty’s valua-
tions. Collateral is exchanged based on the net derivative exposure for each counterparty 
subject to the derivative agreements. If the use of derivatives is inadequate or ineffective 
or the counterparty fails to fulfil its obligations under the derivative, it could result in 
unexpected losses, which could have a material adverse effect on the cash flows, busi-
ness, financial condition, results of operations and prospects of the Group. 

Should any of the above-mentioned factors materialise, they could adversely affect the 
Issuer’s ability to satisfy and fulfil its obligations under the Notes and/or lead to a defer-
ral of Interest Payments on the Notes. As at the date of this Investor Presentation, the 
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risks described above have not previously materialised in a manner that has had a ma-
terial adverse effect on the Issuer’s ability to satisfy and fulfil its obligations under debt 
instruments issued by the Issuer (such as the Notes). 

1.1.7 Decreases in the availability or amount of reinsurance, increases in reinsurance costs 
and/or the failure of reinsurers to meet their financial obligations carry the risk of 
materially adversely affecting the Group’s results of operations and financial position 

Reinsurance constitutes a key component of the Group’s risk management framework, 
under which portions of the risks underwritten are ceded to reinsurers. Pursuant to such 
arrangements, the assuming reinsurers assume liability to the Group in respect of the 
ceded risks. Notwithstanding the foregoing, the Group retains primary liability to poli-
cyholders in its capacity as insurer. 

While reinsurance does not discharge the Group from its obligations under the underly-
ing insurance policies, it provides for recovery from reinsurers in respect of the rein-
sured portion of such risks. Accordingly, the Group is exposed to counterparty credit 
risk in respect of its reinsurers. The insolvency of any reinsurer, or any failure or refusal 
by a reinsurer to perform its obligations in accordance with the terms of the relevant 
reinsurance agreements, including as a result of disputes regarding coverage or contract 
interpretation, could result in reduced or delayed recoveries. Such developments could 
have a material adverse effect on the Group’s financial condition, results of operations 
and liquidity profile. Although the Group enters into reinsurance arrangements with 
highly rated counterparties and further mitigates counterparty credit risk through pru-
dent panel management, including diversification across reinsurers and the application 
of allocation limits to individual counterparties, there can be no assurance that all rein-
surers will be able to fulfil their contractual obligations in full or on a timely basis. 

The availability and cost of reinsurance capacity are subject to cyclical and structural 
market dynamics. Reinsurance capacity may be influenced by factors such as prevailing 
market conditions, reinsurers’ risk appetite, capital availability, claims experience, cli-
mate-related developments and broader shifts in underlying risk patterns. Changes in 
demand for reinsurance, including those driven by business growth or increased risk 
exposures, may further impact pricing and capacity. As a result, the Group may face 
challenges in renewing its reinsurance programme on terms equivalent to its existing 
arrangements, or at commercially acceptable rates. In certain circumstances, reinsur-
ance coverage may become partially or entirely unavailable. Consequently, the Group 
may be required to retain higher levels of risk or accept less favourable terms, any of 
which could have a material adverse effect on its business, financial position, results of 
operations and future prospects. 

Should any of the above-mentioned factors materialise, they could adversely affect the 
Issuer’s ability to satisfy and fulfil its obligations under the Notes and/or lead to a defer-
ral of Interest Payments on the Notes. As at the date of this Investor Presentation, the 
risks described above have not previously materialised in a manner that has had a ma-
terial adverse effect on the Issuer’s ability to satisfy and fulfil its obligations under debt 
instruments issued by the Issuer (such as the Notes). 



 

 28960780.3 

Page: 

9 of 30 

1.1.8 The Group is exposed to interest rate risk arising from fluctuations in interest rates, 
which carry the risk of materially adversely affecting its financial position and results 
of operations 

Investment returns are an important part of the Group’s overall profitability. Accord-
ingly, fluctuations in long- or short-term interest rates may materially adversely affect 
its cash flows, business, financial condition, results of operations and prospects, and 
particularly the provisions and value of and investment income with respect to the fixed 
income portfolios. The Group’s investment assets – except unlisted investment assets – 
are marked to market on a daily basis and are therefore affected by interest rate fluctu-
ations. In addition, investment income will be impacted; in particular, decreasing during 
sustained periods of lower interest rates, as higher-yielding fixed income securities are 
called, maturing or sold and the proceeds are reinvested at lower rates. 

The Group is generally required to discount all of its claims provisions using market-
based interest rates. The best estimate of the liabilities is calculated by discounting fu-
ture cash flows using the Group’s approximation of the maturity-dependent yield curve 
including the volatility adjustment published by the European Insurance and Occupa-
tional Pensions Authority (EIOPA). 

Depending on the nature of the claims covered by the claims reserves (whether such 
claims are settled quickly or over a long period of time), interest rate fluctuations will 
have a lesser or greater impact on the value of the Group’s liabilities. A general increase 
in interest rates will lead to a decrease in the Group’s claims reserves but at the same 
time lead to a decrease in the value of its bond portfolio. Given that a perfect match is 
not possible, there is a moderate risk that such offsetting movements are not necessarily 
equal. 

A mismatch resulting from changes in value described above is likely to result in fluctu-
ations in the Group’s earnings. It is not always possible or, in certain cases, desirable, 
for the Group to match these cash flows and, as a result, such a mismatch will normally 
exist and interest rate fluctuations will therefore impact its financial results, and such 
impact could be material. As a result of fluctuations in interest rates, its results of oper-
ations could be more volatile. The Issuer estimates that as at 31 December 2025 with 
regard to the Group, an interest rate increase of 1 percentage point would reduce share-
holders’ equity by DKK 136 million.  

Should any of the above-mentioned factors materialise, they could adversely affect the 
Issuer’s ability to satisfy and fulfil its obligations under the Notes and/or lead to a defer-
ral of Interest Payments on the Notes. As at the date of this Investor Presentation, the 
risks described above have not previously materialised in a manner that has had a ma-
terial adverse effect on the Issuer’s ability to satisfy and fulfil its obligations under debt 
instruments issued by the Issuer (such as the Notes). 

1.1.9 The Group is exposed to market risk from fluctuations in equity and fixed income mar-
kets, which carry the risk of materially adversely affecting the value of its investment 
portfolio, financial position and results of operations 
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The Group invests a portion of its assets in equities in accordance with its investment 
policies and guidelines. Equities are generally subject to greater volatility and hence 
more risk compared to fixed income securities. The Group’s investment assets are 
marked to market on a daily basis and its investment portfolio is therefore affected by 
fluctuations in both the equity and fixed income markets. Factors beyond the Group’s 
control, such as general economic conditions, stock and credit market conditions or 
other circumstances, carry the risk of materially adversely affecting the market value 
and investment return on the Group’s investment portfolio. The Issuer estimates that as 
at 31 December 2025 with regard to the Group, a share price fall of 15% would reduce 
shareholders’ equity by DKK 110 million, a spread widening of 1 percentage point would 
reduce shareholders’ equity by DKK 276 million and a fall in property prices of 15% 
would reduce shareholders’ equity by DKK 58 million. 

The Group outsources a number of its asset management activities to an external asset 
manager. Failure by the external asset manager to properly perform and monitor invest-
ment management activities and/or failure by the Group to properly monitor the exter-
nal asset manager’s asset management activities on behalf of the Group could lead to, 
among others, poor investment decisions and poor asset allocation, the wrong invest-
ments being bought or sold or the incorrect monitoring of exposures, which carry the 
risk of leading to increased market risk. 

Should any of the above-mentioned factors materialise, they could adversely affect the 
Issuer’s ability to satisfy and fulfil its obligations under the Notes and/or lead to a defer-
ral of Interest Payments on the Notes. As at the date of this Investor Presentation, the 
risks described above have not previously materialised in a manner that has had a ma-
terial adverse effect on the Issuer’s ability to satisfy and fulfil its obligations under debt 
instruments issued by the Issuer (such as the Notes). 

1.1.10 Changes in laws and regulations, or failure to comply with applicable regulatory re-
quirements, carry the risk of materially adversely affecting the Group’s business and 
financial condition 

The Group is subject to extensive governmental regulation as well as regulatory investi-
gations by relevant governmental supervisory authorities. The Group is also dependent 
upon its ability to obtain and maintain certain licenses, permissions, authorisations or 
notifications to conduct its business. 

Applicable laws, regulations, sanctions, government approvals and policies, and/or the 
interpretation or enforcement thereof, may change at any time, which may adversely 
affect the Group’s cash flows, business, financial condition, results of operations and 
prospects. Particularly workers’ compensation insurance is affected by legislative 
amendments and changed legal practice (see also “The Group’s underwriting assump-
tions and pricing may accept excessive risks, misprice the risks that they assume and 
inadequately reflect risk exposure or cover claims, all of which carry the risk of signif-
icant underwriting losses” above) as well as social inflation. Social inflation means that 
claims expenses increase due to developments in social and socio-economic factors. 
Such factors tend to drive up the number of insurance-covered claims and average 
claims expenses. These external risk factors arise due to trends in society and are diffi-
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cult to predict, thereby making it difficult to price health insurance risks correctly. Be-
cause workers’ compensation insurance is of a long-tail nature and because the legisla-
tive framework is more complicated, the potential impact of risk factors on the results 
of workers’ compensation lines is greater than in personal accident lines. As these factors 
are outside the control of the Group, the premiums collected may not cover the ultimate 
claims. 

The Danish Financial Supervisory Authority (the “Danish FSA”) conducts regular in-
spections with respect to the Group. Depending on the findings of the Danish FSA dur-
ing such inspections, the inspections may lead to fines, orders, reprimands or risk infor-
mation. The conclusions and reactions from the inspections are published by both the 
Danish FSA and the company in question. 

For example, the Danish FSA conducted a functional inspection of the Issuer, Alm. 
Brand Forsikring A/S (“Alm. Brand Forsikring”) and Forsikringsselskabet 
Privatsikring A/S (“Privatsikring”) in the second half of 2024, focusing on the Group’s 
calculation of the solvency capital requirement (SCR) for the part of its activities calcu-
lated under the standard formula as at the end of Q2 2024. The Danish FSA found that 
in certain cases the Group had not grouped exposures to companies belonging to the 
same group as single-name exposures in the calculation of counterparty risk and market 
concentration risk, and that the Issuer and Privatsikring did not calculate accident con-
centration risk even though Privatsikring have workers’ compensation insurance. The 
Danish FSA also found that the Issuer and Privatsikring did not calculate the expected 
present value of premiums to be earned after the following 12 months for existing con-
tracts and the expected present value of premiums to be earned for contracts where the 
initial recognition date falls in the following 12 months for all relevant policies.  The 
Group received an order to rectify this, which the Group has acknowledged and con-
firmed that the necessary adjustments have been made. This has no material impact on 
the Group solvency ratio. 

In June 2025, the Danish Competition and Consumer Authority launched a market in-
vestigation into private non-life insurance in Denmark, focusing in particular on insur-
ers' practice of index-regulating premiums. The investigation covers the industry gener-
ally and is not directed at the Group specifically. The market investigation may run for 
up to two years, and its outcome and any potential measures are currently uncertain. 

Depending on the severity of regulatory findings and reactions as well as the publication 
of such reactions it may lead to reputational damage and financial losses for the Group.  

Should any of the above-mentioned factors materialise, they could adversely affect the 
Issuer’s ability to satisfy and fulfil its obligations under the Notes and/or lead to a defer-
ral of Interest Payments on the Notes. As at the date of this Investor Presentation, the 
risks described above have not previously materialised in a manner that has had a ma-
terial adverse effect on the Issuer’s ability to satisfy and fulfil its obligations under debt 
instruments issued by the Issuer (such as the Notes). 

1.1.11 The Group is exposed to credit and counterparty risk in relation to financial institu-
tions 
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Insurance companies and insurance holding companies are interdependent as a result 
of trading, counterparty and other relationships in the global financial system. Financial 
institutions with whom the Group conducts business act as counterparties to it in such 
capacities as borrowers, issuers of securities, customers, banks, reinsurance companies, 
trading counterparties, counterparties under swaps and credit and other derivative con-
tracts, clearing agents, exchanges, clearing houses, brokers and dealers, commercial 
banks, investment banks, mutual and hedge funds, and other financial intermediaries. 
In any of these capacities, a financial institution acting as a counterparty may not per-
form its obligations due to, among other things, bankruptcy, lack of liquidity, market 
downturns or operational failures, and the collateral or security it provides may prove 
inadequate to cover its obligations at the time of the default. The risk may be increased 
in an economic downturn. While these risks are managed according to the Group’s se-
curity policy and the investments policy, the Group may experience that its counterpar-
ties may not fulfil their obligations toward the Group, which could materially and ad-
versely affect the Group’s business, financial condition, results of operations and pro-
spects. 

Furthermore, the interdependence of financial institutions means that the failure of a 
sufficiently large and influential financial institution due to disruptions in the financial 
markets could materially disrupt securities markets or clearance and settlement systems 
in the markets. This could cause severe market declines or volatility. Such a failure could 
also lead to a chain of defaults by counterparties that could materially adversely affect 
the Group. This risk, known as “systemic risk”, could adversely impact future product 
sales as a result of reduced confidence in the insurance industry. It could also reduce 
results because of market declines and write-downs of assets and claims on third parties. 
The Group believes that, despite increased focus by regulators around the world with 
respect to systemic risk, this risk remains part of the financial system in which the Group 
operates and dislocations caused by the interdependence of financial market partici-
pants could have a material adverse effect on the Group’s business, financial condition, 
results of operations and prospects.  

Should any of the above-mentioned factors materialise, they could adversely affect the 
Issuer’s ability to satisfy and fulfil its obligations under the Notes and/or lead to a defer-
ral of Interest Payments on the Notes. As at the date of this Investor Presentation, the 
risks described above have not previously materialised in a manner that has had a ma-
terial adverse effect on the Issuer’s ability to satisfy and fulfil its obligations under debt 
instruments issued by the Issuer (such as the Notes). 

1.1.12 The Group is involved in ongoing litigations and may in the future become subject to 
litigation, regulatory investigations and sanctions 

The Group is involved in, and may become involved in, legal proceedings (including 
class actions and mis-selling claims) that may be costly if they are not determined in its 
favour and that may divert its management’s attention away from the running of its 
business.  

For example, in early 2026, Gard Marine & Energy Insurance (Europe) AS instituted 
arbitration proceedings against Alm. Brand Forsikring for a gross claim of approxi-
mately DKK 500 million relating to the calculation of the purchase price for the sale of 
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the Energy & Marine business, which was completed in March 2025. While the Issuer 
considers the claim to be unfounded, there is a risk that the arbitration proceedings 
could result in an adverse outcome for the Group, which would carry the risk of materi-
ally adversely affecting its financial condition and results of operations. 

If the Group becomes involved in any other protracted legal, mediation or arbitration 
proceedings and/or is found to be liable in respect of any claim or litigation or subject 
to any costly settlement, there could be a material adverse effect on its business, finan-
cial condition, results of operations and prospects. This could adversely affect the Is-
suer’s ability to satisfy and fulfil its obligations under the Notes and/or lead to a deferral 
of Interest Payments on the Notes. As at the date of this Investor Presentation, the risks 
described above have not previously materialised in a manner that has had a material 
adverse effect on the Issuer’s ability to satisfy and fulfil its obligations under debt instru-
ments issued by the Issuer (such as the Notes). 

1.1.13 The Group is exposed to reputational risk arising from mismanagement, fraud, third-
party conduct or negative publicity, which poses a material risk to its business, cus-
tomer relationships and financial position 

The foundation for the Group’s business is a high level of integrity and trust with its 
customers and stakeholders. Any mismanagement, fraud or failure to satisfy fiduciary 
responsibilities, or any negative publicity resulting from their activities, the activities of 
any third parties to whom the Group has partnerships with or has outsourced any ser-
vices to, or any accusation by third parties in relation to its activities (in each case, 
whether well founded or not) associated with the Group or the industry generally, e.g. 
possible discrimination against minorities or any non-compliance with sanctions regu-
lations and the freezing of funds, could have an adverse effect on the Group’s business, 
financial condition, results of operations and prospects. 

Should any of the above-mentioned factors materialise, they could adversely affect the 
Issuer’s ability to satisfy and fulfil its obligations under the Notes and/or lead to a defer-
ral of Interest Payments on the Notes. As at the date of this Investor Presentation, the 
risks described above have not previously materialised in a manner that has had a ma-
terial adverse effect on the Issuer’s ability to satisfy and fulfil its obligations under debt 
instruments issued by the Issuer (such as the Notes). 

1.1.14 The Group is exposed to foreign exchange risk arising from its investments and insur-
ance liabilities denominated in foreign currencies, which carry the risk of materially 
adversely affecting its financial position and results of operations 

Currency risk for the Group primarily arises as a result of investments in global equities 
and provisions in foreign currency. In addition, the Group is exposed to euro-denomi-
nated equities, European credit bonds, illiquid investments and market values of deriv-
ative fixed-income instruments denominated in foreign currency. The Issuer estimates 
that as at 31 December 2025 with regard to the Group, a 25% decrease in exchange rates, 
excluding EUR, would have had a negative impact on equity of DKK 34 million.  

The Group writes some insurance business in other currencies than DKK. In order to 
limit the impact from fluctuation in currency exchange rates the Group seeks to match 
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insurance liabilities with asset per currency either by holding investment assets in the 
designated insurance liability currencies or by using foreign exchange hedging to hedge 
the net currency exposure. However, there may be failures in the processes of hedging 
these risks whereby the risks are not mitigated to a sufficient level. If such risks materi-
alise, it may adversely affect the financial condition of the Group. 

Should any of the above-mentioned factors materialise, they could adversely affect the 
Issuer’s ability to satisfy and fulfil its obligations under the Notes and/or lead to a defer-
ral of Interest Payments on the Notes. As at the date of this Investor Presentation, the 
risks described above have not previously materialised in a manner that has had a ma-
terial adverse effect on the Issuer’s ability to satisfy and fulfil its obligations under debt 
instruments issued by the Issuer (such as the Notes). 

1.2 Risks relating to the financial position of the Group and the Solvency II 
Group 

1.2.1 Failure to maintain adequate capital could have a variety of negative regulatory and 
operational implications for the Solvency II Group  

Insurance companies and insurance holding companies are required to maintain a min-
imum level of own funds (also referred to as regulatory capital) to comply with regula-
tory requirements. These requirements apply to individual insurance subsidiaries (such 
as Alm. Brand Forsikring) on a standalone basis and, on a consolidated basis, to the 
Solvency II Group. The Solvency II Group’s Solvency Capital Requirement is currently 
calculated using a partial internal model approved by the Danish FSA, while the stand-
ard formula is applied for other parts of the Solvency II Group.  

The Solvency II Group’s regulatory solvency and capital requirements have in the past 
both increased and decreased, and may from time to time in the future increase and 
decrease as the Solvency II Group’s risk exposure changes or due to changes and updates 
in the Solvency II model framework.  

The Solvency II Group’s capital position can be adversely impacted by a number of fac-
tors, in particular factors that may erode its capital resources. Such factors include lower 
than expected earnings and accumulated market impacts. In addition, any event that 
erodes current profitability and/or is expected to reduce future profitability or make 
profitability more volatile could impact its capital position.  

Any inability to meet regulatory solvency and capital requirements in the future would 
be likely to lead to intervention by regulatory authorities in the interests of policyholder 
security and could be expected to require the Solvency II Group to take steps to restore 
regulatory capital to acceptable levels (including, but not limited to, deferral of Interest 
Payments on the Notes). The Solvency II Group may also need to increase its reinsur-
ance coverage or divest additional parts of its business and investment portfolio, any of 
which may be difficult or costly or result in a significant loss, particularly in cases where 
such measures need to be undertaken in a short time frame.  

To the extent that the funds currently available to the Solvency II Group are insufficient 
to fund the Solvency II Group’s future capital and operating requirements and cover 
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claims payments, it may need to raise additional funds through financings or reduce its 
risk e.g. through additional reinsurance purchase. Any equity or debt financing, if avail-
able at all, may be on terms that are not favourable to the Solvency II Group and a down-
grade in the Group’s credit ratings could impact the terms and availability of such fi-
nancing and access to the debt capital markets. See “A downgrade or a potential down-
grade in the Group’s credit or financial strength ratings carries the risk of affecting its 
standing in the market and reducing the possibility or increasing the cost associated 
with raising capital” below. If the Solvency II Group cannot obtain adequate capital on 
favourable terms or at all, its business, financial condition, results of operations and 
prospects could be materially adversely affected. This may have a material adverse effect 
on the Issuer’s ability to satisfy and fulfil its obligations under the Notes and/or may 
lead to deferral of Interest Payments on the Notes. 

1.2.2 A downgrade or a potential downgrade in the Group's credit or financial strength rat-
ings carries the risk of affecting its standing in the market and reducing the possibility 
or increasing the cost associated with raising capital 

Credit ratings are an important factor in the Group’s competitive position. Rating agen-
cies periodically review the financial performance and condition of insurance compa-
nies, including the insurance subsidiaries of the Group.  

The Rating Agency has assigned a “Baa1/Stable” Long Term Issuer Default Rating to the 
Issuer and an “A2/Stable” Insurance Financial Strength Rating to Alm. Brand For-
sikring. 

There is a risk that the Issuer will be unable to maintain its current credit ratings, par-
ticularly if the Issuer’s leverage ratios and capital position were to adversely change or if 
the business does not perform in line with the targets or expectations of the rating 
agency. 

A downgrade of Alm. Brand Forsikring’s rating could have a material adverse impact on 
the ability of the Group to write certain types of general insurance business, particularly 
commercial insurance business. A downgrade could also lead brokers (especially large 
global brokers) to stop recommending the Group’s products and lead to the loss of other 
customers whose confidence in the Group may be affected or whose policies require in-
surance from insurers with a certain rating. A downgrade of any of the Group’s ratings 
could also impact the terms and availability of financing and access to the debt capital 
markets. 

A downgrade of any of the Group’s credit ratings, and the related consequences de-
scribed above, could have a material adverse effect on the Group’s business, financial 
condition, results of operations and prospects. This may have a material adverse effect 
on the Issuer’s ability to satisfy and fulfil its obligations under the Notes and/or may 
lead to deferral of Interest Payments on the Notes. 

As regards the credit rating of the Notes and any subsequent changes to this credit rat-
ing, see “Changes to the credit ratings of the Issuer and/or the Notes expose Notehold-
ers to the risk of a decline in the liquidity and trading price of the Notes”, “Noteholders 
are exposed to redemption risk as the Issuer has the right to redeem the Notes in certain 
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circumstances” and “Substitution or variation of the Notes without Noteholder con-
sent” below. 

2 RISKS RELATED TO THE NOTES 
2.1 Risks related to the structure of the Notes 

2.1.1 The Issuer’s obligations under the Notes are subordinated, and in the event of liquida-
tion or bankruptcy of the Issuer, Noteholders carry the risk of losing some or all of 
their investment in the Notes 

Ranking and subordination of the Notes 

The Issuer’s obligations under the Notes will constitute direct, unsecured and subordi-
nated obligations of the Issuer, and rank, and shall, subject to (i) the Danish implemen-
tation of the last paragraph of Article 38(1) of the IRRD and (ii) any other statutorily 
prescribed ranking implemented under Danish law applicable to the Notes irrespective 
of their contractual ranking that enters into force and application after the Issue Date, 
at all times rank: 

(a) senior to payments to holders of present or future outstanding Junior Obligations 
of the Issuer; 

(b) pari passu without any preference among themselves; 

(c) pari passu with payments to holders of present or future outstanding Parity Obli-
gations of the Issuer; 

(d) junior to payments to holders of present or future outstanding instruments of the 
Issuer that rank or are expressed to rank as Tier 3 Own Funds; and 

(e) junior to present or future claims of: 

(i) any policyholders and beneficiaries and any other unsubordinated creditors 
of the Issuer; and 

(ii) creditors in respect of any other obligations or instruments of the Issuer that 
rank or are expressed to rank senior to the Notes. 

By virtue of such subordination, in the event of the Issuer’s liquidation (in Danish: lik-
vidation) or bankruptcy (in Danish: konkurs), the assets of the Issuer would be applied 
first in satisfying all claims which rank senior to the Notes, in full, and payments would 
be made to Noteholders, pro rata and proportionately with payments made to holders 
of any other obligations which rank pari passu with the Notes (if any), only if and to the 
extent that there were any assets remaining after satisfaction in full of all such claims 
which rank senior to the Notes. A Noteholder may therefore recover a smaller propor-
tion of that Noteholder’s claim than the holders of unsubordinated liabilities or liabili-
ties of the Issuer that are not as deeply subordinated as the Notes, or may not recover 
any part of its investment in the Notes. 
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Furthermore, the Conditions will not limit the amount of the liabilities ranking senior 
to, or pari passu with, the Notes which may be incurred or assumed by the Issuer from 
time to time, whether before or after the Issue Date. The incurrence of any such liabilities 
may reduce the amount (if any) recoverable by a Noteholder in the event of the liquida-
tion or bankruptcy of the Issuer and/or may increase the likelihood of a deferral of In-
terest Payments. 

Impact of resolution powers on recovery 

Subject to the implementation of the IRRD in Denmark and any grandfathering provi-
sions, Noteholders should be aware that the Notes may be subject to the exercise of the 
write-down or conversion tool provided for in Article 38 of the IRRD.  

Pursuant to Article 38(1) of the IRRD, the Relevant Resolution Authority is empowered 
in a resolution scenario to write down or convert into Tier 1 instruments the principal 
amount of the Notes, in whole or in part, in accordance with the hierarchy of claims 
applicable under normal insolvency proceedings. The exercise of such resolution powers 
could therefore result in Noteholders losing all or part of the principal amount of their 
Notes or having them converted into Tier 1 instruments.  

Under the last paragraph of Article 38(1) of the IRRD, Member States shall ensure that 
all claims resulting from own-fund items (such as the Notes) have, in national laws gov-
erning normal insolvency proceedings, a lower priority ranking than any claim that does 
not result from an own-fund item. For an own funds instrument that is only partly rec-
ognised as an own funds item, the whole instrument shall be treated as if it was own 
funds. Consequently, in the event of a liquidation or bankruptcy of the Issuer, an own 
funds instrument that no longer fully or partially is recognised as such shall rank senior 
to the Notes. 

Market value and investment risk 

If the Issuer’s financial condition deteriorates such that there is an increased risk that 
the Issuer may be subject to liquidation or bankruptcy or that a Mandatory Interest De-
ferral Event might occur, such circumstances can be expected to have an adverse effect 
on the market price of the Notes. Noteholders may find it difficult to sell their Notes in 
such circumstances, or may only be able to sell their Notes at a price which may be sig-
nificantly lower than the price at which they purchased their Notes. Noteholders who 
sell their Notes in such circumstances may lose some or substantially all of their invest-
ment in the Notes, whether or not the Issuer is subsequently subject to liquidation or 
bankruptcy or a Mandatory Interest Deferral Event occurs. 

Although the Notes may pay a higher rate of interest than notes issued by the Issuer 
which are less subordinated than the Notes, or not subordinated at all, there is therefore 
a risk that a Noteholder may lose all or some of its investment should the Solvency II 
Group breach its solvency capital requirement or become insolvent. 

2.1.2 Events affecting the Solvency II Group carry the risk of triggering adverse conse-
quences for the Notes 
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Events which may give rise to a Capital Disqualification Event or a Mandatory Interest 
Deferral Event or the Redemption and Purchase Conditions not being met (which may 
lead to an early redemption of the Notes, or a compulsory deferral of interest payments 
or a suspension of redemption under the Notes, as the case may be) apply in relation to 
the Solvency II Group. At the date of the Investor Presentation, the Ultimate Solvency II 
Regulated Entity is the Issuer. However, the identity of the Ultimate Solvency II Regu-
lated Entity could change (see “The identity of the Ultimate Solvency II Regulated En-
tity could change” below). In such a scenario, the Solvency II Group may become larger 
than the Group. Therefore, the level of Own Funds, Solvency Capital Requirement and 
Minimum Capital Requirement of the Solvency II Group may become dependent upon 
the performance of several other companies and not just the Issuer or the Group.  

Any deterioration in the financial condition or capital position of those other companies 
could therefore adversely affect the solvency position of the Solvency II Group and trig-
ger the abovementioned events. In addition, any other changes to the Solvency II Group 
structure, for example due to a reorganisation, disposal, acquisition or restructuring, 
may affect the regulatory requirements (including in respect of capital and solvency) 
currently applicable to the Solvency II Group and therefore may give rise to a Capital 
Disqualification Event or a Mandatory Interest Deferral Event or the Redemption and 
Purchase Conditions not being met.  

2.1.3 The identity of the Ultimate Solvency II Regulated Entity could change1 

The “Ultimate Solvency II Regulated Entity” is defined in the Conditions as the highest 
level parent company of the Issuer which is regulated under Solvency II on a consoli-
dated basis or, if there is no such parent company, the Issuer. At the date of the Investor 
Presentation, the Ultimate Solvency II Regulated Entity is the Issuer. 

In May 2026, the Danish FSA issued a draft decision in which it has assessed that Alm. 
Brand af 1792 fmba (“AB FMBA”) should be regarded as the ultimate parent undertak-
ing of the Issuer and as an insurance holding company within the meaning of the Danish 
Consolidated Act no. 461 of 26 April 2026 on insurance business in multi-employer oc-
cupational pension funds, life assurance undertakings and non-life insurance undertak-
ings, etc. (the Insurance Business Act). If the draft decision is finalised and becomes 
effective, AB FMBA would become the Ultimate Solvency II Regulated Entity under the 
Conditions, and the Solvency II Group would accordingly be reconstituted at the higher 
level of AB FMBA (the “Reconstituted Solvency II Group”). This would entail that 
the Solvency Capital Requirement and the Minimum Capital Requirement, as applica-
ble, for the Reconstituted Solvency II Group would need to be calculated and complied 
with at the level of AB FMBA. Currently, no such calculations have been made, and until 
such calculations are established and finalised, there is a degree of uncertainty as to the 
solvency position and thereby the solvency ratio of the Reconstituted Solvency II Group, 
although the Issuer does not expect that this will have a material adverse effect on the 
Issuer’s ability to satisfy and fulfil its obligations under the Notes and/or lead to deferral 
of Interest Payments on the Notes. 

 
 



 

 28960780.3 

Page: 

19 of 30 

Investors should also be aware that the Issuer has no formal control over AB FMBA or 
its decisions, including with respect to AB FMBA’s capital management or other actions 
that may affect the solvency ratio, the Solvency Capital Requirement or the Minimum 
Capital Requirement at the level of the Reconstituted Solvency II Group, as applicable. 
See also “Events affecting the Solvency II Group carry the risk of triggering adverse 
consequences for the Notes” above. 

2.1.4 The Issuer and the Notes are exposed to the risk of becoming subject to the applica-
tion of the resolution tools and powers under the insurance recovery and resolution 
directive  

On 27 November 2024, the European Parliament and the Council adopted the IRRD, 
which entered into force on 28 January 2025. Member States, including Denmark, must 
transpose the IRRD into national law by 29 January 2027. 

Once implemented into Danish law, the Issuer will become subject to the IRRD frame-
work. The precise manner in which the framework and requirements under the IRRD 
will be applied to the Issuer is uncertain, as it will depend on how Denmark transposes 
the IRRD. 

The IRRD contains various resolution powers which may be used alone or in combina-
tion by resolution authorities without the consent of the insurance companies’ creditors, 
including the Noteholders, where the relevant resolution authority considers that (a) an 
insurance company is failing or likely to fail, (b) there is no reasonable prospect that any 
alternative private sector measures or supervisory action, including preventive and cor-
rective measures, would prevent the failure of the insurance company within a reasona-
ble timeframe, and (c) a resolution action is necessary in the public interest, including 
(i) the solvent run-off tool, (ii) the sale of business tool, (iii) the bridge undertaking tool, 
(iv) the asset and liability separation tool and (v) the write-down or conversion tool. 

The application of the write-down or conversion tool with respect to the Notes may re-
sult in the write-down or cancellation of all, or a portion of, the principal amount of, or 
outstanding amount payable in respect of, and/or interest on, the Notes and/or the con-
version of all, or a portion, of the principal amount of, or outstanding amount payable 
in respect of, or interest on, the Notes into shares or other securities or other obligations 
of the Issuer or another person, including by means of a variation to the Conditions, to 
give effect to such application of the write-down or conversion tool.  

To the extent any resulting treatment of Noteholders pursuant to the exercise of the 
write-down or conversion tool is less favourable than would have been the case under 
such hierarchy in normal insolvency proceedings, a holder has a right to compensation 
under the IRRD based on an independent valuation of the insurance company (which is 
referred to as the “no creditor worse off principle” under the IRRD). However, any such 
compensation is unlikely to compensate that holder for the losses it has actually incurred 
and there is likely to be a considerable delay in the recovery of such compensation. Com-
pensation payments (if any) are also likely to be made considerably later than when 
amounts may otherwise have been due under the Notes that have been subject to the 
application of the write-down or conversion tool.  
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According to the IRRD, resolution authorities shall apply the write-down or conversion 
tool in accordance with the priority of claims applicable under normal insolvency pro-
ceedings, and so that after shareholders and holders of other instruments of ownership 
of the insurance company and any Tier 1 capital instruments have absorbed losses, Tier 
2 instruments (such as the Notes) would be reduced next, before more senior liabilities 
are affected (see also “The Issuer’s obligations under the Notes are subordinated, and 
in the event of liquidation or bankruptcy of the Issuer, Noteholders carry the risk of 
losing some or all of their investment in the Notes” above). 

The IRRD also provides resolution authorities with broader powers to implement other 
resolution measures, which may include (without limitation) the power to amend or al-
ter the maturity of debt instruments (such as the Notes) or amend the amount of interest 
payable under such instruments, or the date on which the interest becomes payable, in-
cluding by suspending payment for a temporary period and the power to transfer to an-
other entity, with the consent of that entity, rights, assets or liabilities of an insurance 
company under resolution. 

The exercise of any resolution tools and powers under the IRRD, or any suggestion of 
such exercise, could have a material adverse effect on the rights of Noteholders, the price 
or value of their investment in any Notes and/or the ability of the Issuer to satisfy its 
obligations under any Notes. 

2.1.5 Interest Payments on the Notes may be optionally or mandatorily deferred in certain 
circumstances 

The Issuer may elect at any time to defer in full (but not in part) any Interest Payment 
which would otherwise be payable on any Interest Payment Date which is not a Com-
pulsory Interest Payment Date. In addition, save as otherwise permitted pursuant to the 
Conditions, the Issuer must defer any Interest Payment on the Notes pursuant to Con-
dition 10.2 (Mandatory Deferral of Interest Payments) in the event that, inter alia, 
there is a non-compliance with the Solvency Capital Requirement or Minimum Capital 
Requirement at the relevant Interest Payment Date, or non-compliance with the Sol-
vency Capital Requirement or the Minimum Capital Requirement would occur immedi-
ately following, and as a result of making, such Interest Payment, or if required to defer 
any Interest Payment by the Relevant Regulator or under the Relevant Rules, including 
pursuant to Article 144b and Article 144c of the Solvency II Directive as amended by the 
Solvency II Review Directive (as implemented in Denmark), which, among others, em-
powers supervisory authorities, in exceptional circumstances of material liquidity vul-
nerability or in the event of exceptional sector-wide shocks, to restrict or suspend pay-
ments on subordinated instruments such as the Notes. 

Deferral of an Interest Payment is not required if exceptionally waived by the Relevant 
Regulator as set out in Condition 10.3 (Waiver of Deferral of Interest Payments by Rel-
evant Regulator). Noteholders should be aware that the Issuer may not apply for such 
waiver (if at all available) and that, even if the Issuer does apply, the Relevant Regulator 
may not grant it. 
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Any Deferred Interest Payment shall not become due on the scheduled Interest Payment 
Date and any such deferral or non-payment in accordance with the Conditions shall not 
constitute a default or event of default on the part of the Issuer for any purpose. 

Any Deferred Interest Payment, together with any other interest in respect of the Notes 
not paid on an earlier Interest Payment Date in accordance with the Conditions shall, so 
long as the same remains unpaid, constitute Arrears of Interest in accordance with Con-
dition 10.5 (Effect of Deferral of Interest Payments). Arrears of Interest shall not them-
selves bear interest. After the Issuer has fully paid all Deferred Interest Payments, if the 
Notes remain outstanding, future Interest Payments on the Notes may be subject to de-
ferral (as described above). 

Any actual or anticipated deferral of Interest Payments will likely have an adverse effect 
on the market price of the Notes. In addition, as a result of the interest deferral provision 
of the Notes, the market price of the Notes may be more volatile than the market prices 
of other debt securities on which interest accrues that are not subject to such deferral 
and may be more sensitive generally to adverse changes in the financial condition of the 
Issuer, the Group and/or the Solvency II Group. Noteholders may find it difficult to sell 
their Notes in such circumstances, or may only be able to sell their Notes at a price which 
may be significantly lower than the price at which they purchased their Notes. In such 
event, Noteholders may lose some or substantially all of their investment in the Notes. 

2.1.6 The value of the Notes is exposed to risks arising from the regulation and reform of 
“benchmarks” 

Interest rates and indices which are deemed to be ”benchmarks” are the subject of recent 
national, international and other regulatory guidance and proposals for reform. Some of 
these reforms are already effective whilst others are still to be implemented. These re-
forms may cause such benchmarks to perform differently than in the past, to disappear 
entirely, or have other consequences which cannot be predicted. Any such consequence 
could have a material adverse effect on the Notes. 

Regulation (EU) 2016/1011 on indices used as benchmarks in financial instruments and 
financial contracts or to measure the performance of investment funds (the “Bench-
mark Regulation”) has applied since 1 January 2018. Following amendments to the 
Benchmark Regulation which took effect on 1 January 2026, the general scope of appli-
cation of the Benchmark Regulation has been narrowed and now applies primarily to 
critical benchmarks, significant benchmarks, EU climate transition benchmarks, Paris-
aligned EU benchmarks and certain commodity benchmarks. As a result, not all bench-
marks are subject to the same regulatory requirements under the Benchmark Regulation 
as previously applied, and the regulatory treatment of a particular benchmark may 
change over time. 

To the extent that a benchmark used in connection with the Notes is subject to the 
Benchmark Regulation, this could have a material impact on the Notes, 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 or 
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national reforms, 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 (i) discourage market participants from continuing to administer or contribute to 
the ”benchmark”, (ii) trigger changes in the rules or methodologies used in the ”bench-
mark” and/or (iii) lead to the disappearance of the ”benchmark”. Any such changes or 
any other consequential changes as a result of international or national reforms or other 
initiatives or investigations, could have a material adverse effect on the value of and re-
turn on the Notes. 

The Conditions provide for certain fallback arrangements if a Screen Rate Event should 
occur, including the possibility of the Issuer appointing an Independent Advisor to de-
termine a Successor Screen Rate or an Alternative Screen Rate for future Interest Peri-
ods. If the Issuer is unable to appoint an Independent Advisor, or the Independent Ad-
visor appointed by it fails to determine a Successor Screen Rate or an Alternative Screen 
Rate prior to a Screen Rate Determination Date, the Issuer (acting in good faith) may 
determine a Successor Screen Rate or, if there is no Successor Screen Rate, an Alterna-
tive Screen Rate. If the Issuer also fails to determine a Successor Screen Rate or an Al-
ternative Screen Rate prior to a Screen Rate Determination Date, the Interest Rate ap-
plicable to the next succeeding Interest Period shall be equal to the Interest Rate appli-
cable to the preceding Interest Period. Further, if an Independent Advisor (in consulta-
tion with the Issuer) or the Issuer determines that an Adjustment Spread is required to 
be applied to the Successor Screen Rate or the Alternative Screen Rate and such Adjust-
ment Spread is determined by the Independent Advisor or the Issuer, that Adjustment 
Spread shall be applied. 

Due to the uncertainty concerning the availability of Successor Screen Rates and Alter-
native Screen Rates, the involvement of an Independent Advisor and the potential for 
further regulatory developments, there is a risk that the relevant fallback provisions set 
out in Condition 9 (Screen Rate discontinuation) may not operate as intended at the 
relevant time. Prospective Noteholders should consult their own independent advisors 
and make their own assessment about the potential risks imposed by benchmark re-
forms (including the Benchmark Regulation) before making any investment decision 
with respect to the Notes. 

2.1.7 Trading in the Notes with accrued interest exposes investors to the risk of deferral of 
such interest 

The Notes may trade, and/or the prices for the Notes may appear, in trading systems 
with accrued interest. Purchasers of Notes in the secondary market may pay a price 
which reflects such accrued interest on purchase of the Notes. If an Interest Payment is 
deferred, in whole or in part, as described above, a purchaser of Notes in the secondary 
market may not receive such accrued interest on the scheduled Interest Payment Date 
and, depending on the circumstances, may ultimately never receive such accrued inter-
est at all. This may affect the value of any investment in the Notes.  

2.1.8 Noteholders are exposed to redemption risk as the Issuer has the right to redeem the 
Notes in certain circumstances 
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Subject as provided in Condition 11 (Redemption, substitution, variation and pur-
chase), the Issuer may redeem all (but not only some) of the Notes at their then Out-
standing Principal Amount together with any accrued and unpaid interest to (but ex-
cluding) the date of redemption specified pursuant to the Conditions. Such redemption 
may occur at the option of the Issuer (i) on any Optional Redemption Date, (ii) in the 
event of certain changes in the tax treatment of the Notes or payments thereunder due 
to a Tax Event, (iii) following the occurrence of (or if there will occur within six months) 
a Capital Disqualification Event, or (iv) following the occurrence of (or if there will occur 
within six months) a Rating Agency Event. 

The redemption at the option of the Issuer on any Optional Redemption Date may limit 
the market value of the Notes. During any period when the Issuer may elect to redeem 
the Notes, the market value of the Notes generally will not rise above the price at which 
they can be redeemed. This may also be true prior to any redemption period. The Issuer 
may be expected to redeem the Notes when its cost of borrowing is lower than the inter-
est rate on the Notes. At those times, a Noteholder may not be able to reinvest the re-
demption proceeds at an effective interest rate as high as the interest rate on the Notes 
being redeemed and may only be able to do so at a significantly lower rate. Potential 
investors should consider reinvestment risk in light of other investments available at 
that time. The Issuer may freely choose not to redeem the Notes at any Optional Re-
demption Date, and if the Issuer wishes to redeem the Notes, the Relevant Regulator 
may prevent the Issuer from redeeming the Notes, e.g. if the Notes will not be replaced 
with own funds instruments of equal or higher quality as the Notes or if the Issuer has 
failed to demonstrate to the satisfaction of the Relevant Regulator that its own funds, 
following redemption of the Notes, exceed (as applicable) its, or the Solvency II Group’s 
solvency requirements by a margin that the Relevant Regulator considers to be appro-
priate.  

2.1.9 Redemption payments under the Notes must, under certain circumstances, be sus-
pended 

Notwithstanding that a notice of redemption has been delivered to Noteholders, the Is-
suer must suspend redemption of the Notes on any date set for redemption of the Notes 
pursuant to Condition 11 (Redemption, substitution, variation and purchase) in the 
event that, inter alia, the Issuer cannot make the redemption payments in compliance 
with the Solvency Capital Requirement, the Minimum Capital Requirement or the Reg-
ulatory Consent Condition, or if an Insolvent Insurer Winding-up has occurred and is 
continuing. 

The suspension of redemption of the Notes does not constitute a default under the Notes 
for any purpose and does not give Noteholders any right to accelerate the Notes or take 
any enforcement action under the Notes. 

Any actual or anticipated suspension of redemption of the Notes will likely have an ad-
verse effect on the market price of the Notes. In addition, as a result of the redemption 
suspension provision of the Notes, the market price of the Notes may be more volatile 
than the market prices of other debt securities without such suspension feature, includ-
ing dated securities where redemption on the scheduled maturity date cannot be sus-
pended, and the Notes may accordingly be more sensitive generally to adverse changes 
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in the financial condition of the Issuer, the Group and/or the Solvency II Group. Note-
holders may also find it difficult to sell their Notes in such circumstances, or may only 
be able to sell their Notes at a price which may be significantly lower than the price at 
which they purchased their Notes. In such event, Noteholders may lose some or sub-
stantially all of their investment in the Notes. 

2.1.10 Changes to Solvency II or other applicable law or regulation or the interpretation 
thereof expose Noteholders to an increased risk of deferral of Interest Payments or the 
occurrence of a Capital Disqualification Event 

Solvency II requirements implemented in Denmark, whether as a result of further 
changes to Solvency II or changes to the way in which the Relevant Regulator interprets 
and applies these requirements to the Danish insurance industry, may change. Any such 
changes, either individually and/or in aggregate, may lead to further unexpected re-
quirements in relation to the calculation of the Solvency II Group’s regulatory capital 
requirements, and such changes may make the Solvency II Group’s regulatory capital 
requirements more onerous. Such changes that may occur in the application of Solvency 
II in Denmark subsequent to the date of the Investor Presentation and/or any subse-
quent changes to such rules and other variables may individually and/or in aggregate 
negatively affect the calculation of the Solvency II Group’s regulatory capital require-
ments and thus increase the risk of deferral of Interest Payments or the occurrence of a 
Capital Disqualification Event and subsequent redemption of the Notes by the Issuer. 

Additionally, the Solvency II Group may be required to raise further capital pursuant to 
applicable law or regulation or the official interpretation thereof in order to maintain 
the then applicable Minimum Capital Requirement and Solvency Capital Requirement. 

2.1.11 Uncertainties in the interpretation of Solvency II and the application of regulatory 
powers under Articles 144b and 144c of the Solvency II Review Directive 

The defined terms in the Conditions will depend in some cases on the interpretation of 
Solvency II, including as amended by the Solvency II Review Directive. The Conditions 
give the Issuer the right to make, or agree to, without the consent of the Noteholders any 
modification (except in relation to a modification of the Maturity Date, the Margin, the 
Interest Rate and/or currency of payment of the Notes) to the Notes or the Conditions 
required by the Danish implementation of the IRRD (see “The Issuer and the Notes are 
exposed to the risk of becoming subject to the application of the resolution tools and 
powers under the insurance recovery and resolution directive”) and/or the Solvency II 
Review Directive. Solvency II is the EU-wide regime for the prudential regulation of in-
surance and reinsurance undertakings. Originally adopted by the European Parliament 
and Council in 2009, Solvency II became effective on 1 January 2016. Certain portions 
of the Solvency II Directive required transposition into Danish law, and although the 
Solvency II Regulation is directly applicable in each Member State, the Solvency II Reg-
ulation leaves a number of interpretational issues to be resolved through binding tech-
nical standards that have been adopted, and will be adopted in the future, and leaves 
certain other matters to the discretion of the Relevant Regulator. The manner in which 
the framework and requirements under Solvency II will be applied to the Issuer, the 
Group and/or the Solvency II Group remains uncertain to a degree. 
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2.1.12 Changes to the credit ratings of the Issuer and/or the Notes expose Noteholders to the 
risk of a decline in the liquidity and trading price of the Notes 

The Notes are expected to be rated [Baa2] by the Rating Agency. As regards the rating 
of the Issuer and Alm. Brand Forsikring, see ”A downgrade or a potential downgrade 
in the Group's credit or financial strength ratings carries the risk of affecting its stand-
ing in the market and reducing the possibility or increasing the cost associated with 
raising capital” above. The Rating Agency reviews its credit ratings and rating method-
ologies on a recurring basis and may change its credit rating of the Issuer and/or the 
Notes at any time. Consequently, the Issuer’s current credit rating and/or the credit rat-
ing of the Notes may not be maintained in future. Real or expected downgrades, suspen-
sions or withdrawals of credit ratings assigned to the Issuer and/or the Notes, or changes 
in methodology used to determine these credit ratings, could cause the liquidity or trad-
ing prices of the Notes to decline significantly. In addition, any uncertainty about the 
extent of any anticipated changes to the credit ratings assigned to the Issuer and/or the 
Notes may adversely affect the liquidity or market value of the Notes. If the ratings of 
the Issuer and/or the Notes were to be subsequently lowered, this may have a negative 
impact on the trading price of the Notes. 

Furthermore, a change in, or clarification to, the rating methodology of the Rating 
Agency becoming effective on or after the Issue Date may entitle the Issuer to redeem 
the Notes as a Rating Agency Event which may have a negative impact on the trading 
price of the Notes or a Noteholder’s expected return from its investment in the Notes. 

In addition, rating agencies other than the Rating Agency could seek to rate the Notes 
and if such unsolicited ratings are lower than the comparable rating assigned to the 
Notes by the Rating Agency, those unsolicited ratings could have an adverse impact on 
the value and marketability of the Notes. 
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INVESTMENT CONSIDERATIONS 
Certain investor considerations and circumstances 

Each prospective Noteholder must determine the suitability of that investment in light 
of its own circumstances. In particular, each prospective Noteholder should: (i) have 
sufficient knowledge and experience to make a meaningful evaluation of the relevant 
Notes, the merits and risks of investing in the relevant Notes and the information con-
tained in the Investor Presentation; (ii) have access to, and knowledge of, appropriate 
analytical tools to evaluate, in the context of its particular financial situation, an invest-
ment in the Notes and the impact such investment will have on its overall investment 
portfolio; (iii) have sufficient financial resources and liquidity to bear all of the risks of 
an investment in the Notes; (iv) understand thoroughly the terms of the Notes and be 
familiar with the behaviour of any relevant financial markets; and (v) 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 Noteholder 
should consult its legal advisers to determine whether and to what extent (1) Notes are 
legal investments for it, (2) Notes can be used as collateral for various types of borrowing 
and (3) other restrictions apply to its purchase or pledge of any Notes. Financial institu-
tions should consult their legal advisers or the appropriate regulators to determine the 
appropriate treatment of Notes under any applicable risk-based capital or similar rules. 

Floating interest rate 

The Notes bear interest at a floating rate from and including the Issue Date. 

The floating rate interest income is subject to changes to the Screen Rate and therefore 
cannot be anticipated. Hence, Noteholders are not able to determine a definite yield of 
the Notes at the time of purchase, so that their return on investment cannot be compared 
with that of investments in simple fixed rate (i.e. fixed rate coupons only) instruments. 

In addition, Noteholders are exposed to reinvestment risk with respect to proceeds from 
Interest Payments or early redemptions by the Issuer. If the market yield declines, and 
if Noteholders want to invest such proceeds in comparable transactions, Noteholders 
will only be able to reinvest such proceeds in comparable transactions at the then pre-
vailing lower market yields. 

All trades in Notes must be in a minimum nominal amount 

Pursuant to the Conditions, all trades in the Notes must be in a minimum nominal 
amount of DKK 1,000,000 (the “Minimum Trading Amount”). Following a sale of 
Notes by a Noteholder, that Noteholder may hold remaining Notes with an aggregate 
nominal amount of less than the Minimum Trading Amount, and in such case that Note-
holder cannot sell the remaining Notes without purchasing Notes to increase its holding 
above the Minimum Trading Amount for a minimum amount of the Minimum Trading 
Amount. 



 

 28960780.3 

Page: 

27 of 30 

Absence of public market for the Notes 

The Notes are new securities which may not be widely distributed and for which there is 
currently no active trading market. Although application is intended to be made to have 
the Notes listed and admitted to trading on the Regulated Market of Nasdaq Copenha-
gen A/S, there is a risk that the application for listing and admission to trading will not 
be approved or that an active trading market will not develop. Therefore, Noteholders 
may not be able to sell their Notes easily or at prices that will provide them with a yield 
comparable with similar investments that have a developed secondary market. Illiquid-
ity may have a severely adverse effect on the market value of the Notes as the Notes are 
publicly traded securities which may from time-to-time experience significant price and 
volume fluctuations that may be unrelated to the operating performance of the Issuer. 
Such volatility may be increased in an illiquid market including in circumstances where 
a significant proportion of the Notes are held by a limited number of initial investors. If 
any market in the Notes has developed, or does develop, it may become severely re-
stricted, or may disappear, if the financial condition and/or the solvency position of the 
Issuer deteriorates such that there is an actual or perceived increased likelihood of the 
Issuer being unable to make Interest Payments on the Notes or of a Mandatory Interest 
Deferral Event or a Capital Disqualification Event occurring. 

Furthermore, the Notes are deeply subordinated securities. If the Notes are traded after 
their initial issuance, they may trade at a discount to their initial offering price, depend-
ing upon prevailing interest rates, the market for similar securities, general economic 
conditions and the financial condition of the Issuer. 

Exchange risks and exchange controls 

The Notes will be denominated in DKK (the “Notes Currency”). Accordingly, the Is-
suer will pay principal and interest on the Notes in the Notes Currency. This presents 
certain risks relating to currency conversions if a Noteholder’s financial activities are 
denominated principally in a currency or currency unit (the ”Noteholder’s Cur-
rency”) other than Notes Currency. These include the risk that exchange rates may sig-
nificantly change (including changes due to devaluation of the Notes Currency or reval-
uation of the Noteholder’s Currency) and the risk that authorities with jurisdiction over 
the Noteholder’s Currency may impose or modify exchange controls. An appreciation in 
the value of the Noteholder’s Currency relative to the Notes Currency would decrease (a) 
the Noteholder’s Currency equivalent yield on the Notes, (b) the Noteholder’s Currency 
equivalent value of the principal payable on the Notes and (c) the Noteholder’s Currency 
equivalent market value of the Notes. 

Government and monetary authorities may impose (as some have done in the past) ex-
change controls that could adversely affect an applicable exchange rate. As a result, 
Noteholders may receive less interest or principal than expected, or no interest or prin-
cipal. 

No events of default and limited Enforcement Events 

The Conditions do not provide for any events of default in relation to the Notes and pro-
vide that Noteholders are not entitled to file for liquidation or bankruptcy of the Issuer. 
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There will be enforcement events relating only to the liquidation or bankruptcy of the 
Issuer. This could result in significant delays in the payment of interest or principal and 
could have an adverse effect on Noteholders seeking repayment. Noteholders could also 
lose all or part of their investment in the Notes. In a liquidation or bankruptcy of the 
Issuer, a Noteholder may prove or claim in such proceedings in respect of such Notes, 
such claim being for payment of the Outstanding Principal Amount of such Notes at the 
time of commencement of such liquidation or bankruptcy together with any interest ac-
crued and unpaid on such Notes from (and including) the Interest Payment Date imme-
diately preceding commencement of such liquidation or bankruptcy and any other 
amounts payable on such Notes under the Conditions. Such claim shall rank as provided 
in Condition 7.1 (Status of the Notes). As a result of the aforementioned, the value of the 
Notes may be negatively affected. 

No right of set-off, netting or counterclaim 

No Noteholder, who shall be indebted to the Issuer, shall be entitled to exercise any right 
of set-off, netting or counterclaim against money owed by the Issuer in respect of the 
Notes held by such Noteholder. Accordingly, no Noteholder will be entitled to exercise 
any right of set-off, netting or counterclaim against monies owed to the Issuer by such 
Noteholder in respect of the Notes. Consequently, a Noteholder may suffer a loss if, in a 
situation where the Issuer has not complied with its payment obligations under the 
Notes, as the Noteholder is unable to set-off amounts due to it under the Notes against 
amounts that such Noteholder owes to the Issuer. As a result, the value of the Notes may 
be negatively affected. 

To the extent that any Noteholder nevertheless claims a right of set-off, netting or coun-
terclaim in respect of any such amount, whether by operation of law or otherwise, and 
irrespective of whether the set-off, netting or counterclaim is effective under any appli-
cable law, if the Noteholder receives or recovers any sum or the benefit of any sum in 
respect of any Note by virtue of such set-off, netting or counterclaim, such Noteholder 
is required to immediately transfer to the Issuer an amount equal to the amount which 
purportedly has been set-off, netted or counterclaimed. 

Limitation on gross up obligation under the Notes 

The Issuer’s obligation to pay additional amounts in respect of any withholding or de-
duction in respect of taxes under the Conditions applies only to payments of interest 
under the Notes and not to payments of principal. As such, the Issuer will not be required 
to pay any additional amounts under the Conditions to the extent any withholding or 
deduction applies to payments of principal. Accordingly, if any such withholding or de-
duction were to apply to any payments of principal in respect of the Notes, Noteholders 
would be entitled to receive only the net amount of such redemption proceeds or pay-
ment after withholding or deduction of the amount required to be withheld or deducted. 
Therefore, Noteholders may receive less than the full Outstanding Principal Amount un-
der the Notes upon redemption, and the market value of the Notes may be adversely 
affected as a result. 

Modification and waivers 
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The Conditions contain provisions for convening meetings (including by way of confer-
ence call or by use of a videoconference platform) of Noteholders or instigating a proce-
dure for written resolutions to consider and vote upon matters affecting their interests 
generally, or to pass resolutions in writing or through the use of electronic consents. 
These provisions permit defined majorities to bind all Noteholders, including Notehold-
ers who did not attend and vote at the relevant meeting or respond in the procedure for 
a written resolution or, as the case may be, did not sign the written resolution or give 
their consent electronically, and including those Noteholders who voted or responded 
in a manner contrary to the majority. Any modification of the Conditions pursuant to 
the operation of such provisions is, if required under the Relevant Rules, subject to Reg-
ulatory Consent Condition. Noteholders are therefore exposed to the risk that changes 
are made to the Conditions without their consent which may be against the interest of 
such Noteholder and this may have an adverse effect on the value of the Notes. 

In addition, the Issuer may make, or agree to, without the consent of the Noteholders (i) 
any change to the Notes or the Conditions as provided for in Condition 9 (Screen Rate 
discontinuation); (ii) any modification to the Notes or the Conditions which is of a for-
mal, minor or technical nature or is made to correct a manifest or proven error; (iii) any 
modification (except in relation to a modification of the Maturity Date, the Margin, the 
Interest Rate and/or currency of payment of the Notes) to the Notes or the Conditions 
required by the Danish implementation of the IRRD and/or the Solvency II Review Di-
rective (on the basis that the Notes are intended to qualify as Tier 2 Own Funds) or (iv) 
any modification to the Notes or the Conditions which is not prejudicial to the interests 
of the Noteholders, in each case to the extent required subject to the Regulatory Consent 
Condition. Any such change or modification shall be binding on the Noteholders. 

Noteholders are structurally subordinated to the creditors of the Issuer’s Subsidiaries 

The Notes are the obligations of the Issuer alone. The Issuer’s Subsidiaries are separate 
and distinct legal entities with no obligation to pay, or provide funds in respect of, any 
amounts due and payable in respect of the Issuer’s payment obligations under the Notes. 

Payments on the Notes are structurally subordinated to all existing and future liabilities 
and obligations of the Issuer’s Subsidiaries. Claims of creditors of such Subsidiaries will 
have priority over the Issuer and its creditors, including the Noteholders, as to the assets 
of such Subsidiaries. The Conditions do not contain any restrictions on the ability of the 
Issuer or its Subsidiaries to incur additional unsecured or secured indebtedness.  

The Notes are long term securities and Noteholders only have a limited ability to exit 
their investment in the Notes 

The Notes are scheduled to be redeemed on the Maturity Date at their Outstanding Prin-
cipal Amount together with Arrears of Interest (if any) and any other accrued interest 
up to (but excluding) the Maturity Date. Although the Issuer may, under certain circum-
stances described in Condition 11 (Redemption, substitution, variation and purchase), 
redeem the Notes before the Maturity Date, the Issuer is under no obligation to do so, 
and Noteholders have no right to call for the Issuer to exercise any right it may have to 
redeem the Notes before the Maturity Date. 
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There will be no redemption at the option of the Noteholders in any circumstances. 
Therefore, Noteholders have no ability to exit their investment before the Maturity Date, 
except (i) in the event of the Issuer exercising its right to redeem the Notes in accordance 
with the Conditions, (ii) by selling their Notes to the extent willing buyers are in the 
market (see also “Absence of public market for the Notes” above), or (iii) upon a liqui-
dation or bankruptcy of the Issuer, in which in limited circumstances the Noteholders 
may receive some of any resulting bankruptcy or liquidation proceeds following pay-
ment being made in full to all senior and less subordinated creditors. The proceeds, if 
any, realised by the actions described in (ii) and (iii) above may be substantially less than 
the principal amount of the Notes or amount of the Noteholder’s investment in the 
Notes. 

Substitution or variation of the Notes without Noteholder consent 

Subject as provided in Condition 11 (Redemption, substitution, variation and pur-
chase), the Issuer may, at its option and without the consent or approval of Noteholders, 
elect to substitute all (but not only some) of the Notes for, or amend or vary the Condi-
tions so that they become or remain (A) Qualifying Tier 2 Notes (i) in the event of certain 
changes in the tax treatment of the Notes or payments thereunder due to a Tax Event, 
or (ii) following the occurrence of (or if there will occur within six months) a Capital 
Disqualification Event, or (B) Rating Agency Compliant Notes following the occurrence 
of (or if there will occur within six months) a Rating Agency Event. 

Qualifying Tier 2 Notes are securities issued by the Issuer that have, inter alia, terms 
not materially less favourable to the Noteholders than the Conditions (as reasonably de-
termined by the Issuer in consultation with a bank or financial advisor of international 
standing). There is a risk that, due to the particular circumstances of each Noteholder, 
any Qualifying Tier 2 Notes will not be as favourable to each Noteholder in all respects 
or that, if it were entitled to do so, a particular Noteholder would make the same deter-
mination as the Issuer as to whether the terms of the relevant Qualifying Tier 2 Notes 
are not materially less favourable to Noteholders than the Conditions, and if more Note-
holders made such different determination than the Issuer, there is a risk that the mar-
ket value of the Notes would be adversely affected.  

Rating Agency Compliant Notes are securities issued by the Issuer that are Qualifying 
Tier 2 Notes and assigned by the Rating Agency substantially the same equity content 
or, at the absolute discretion of the Issuer, a lower equity content (provided such equity 
content is still higher than the equity content assigned to the Notes after the occurrence 
of the Rating Agency Event) as that which was assigned by the relevant Rating Agency 
to the Notes on or around the Issue Date. 


