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PROSPECTUS SUPPLEMENT DATED 31 JANUARY 2012 TO THE BASE 
PROSPECTUS DATED 20 APRIL 2011 

 

Nordea Bank AB (publ) 

(incorporated with limited liability in the Kingdom of Sweden) 

€40,000,000,000 
Euro Medium Term Note Programme 

This prospectus supplement (the "Prospectus Supplement") supplements the base 
prospectus dated 20 April 2011 and the base prospectus supplements dated 4 May 2011, 28 
July 2011, 9 September 2011 and 8 November 2011 (together, the "Base Prospectus") and 
constitutes a supplementary prospectus for the purposes of Directive 2003/71/EC (the 
"Prospectus Directive") and is prepared in connection with the €40,000,000,000 Euro 
Medium Term Note Programme (the "Programme") established by Nordea Bank AB (publ) 
("Nordea Bank"). Terms defined in the Base Prospectus have the same meaning when used 
in this Prospectus Supplement. 

The purpose of this Prospectus Supplement is to supplement the Base Prospectus with the 
consolidated unaudited financial statements and related notes thereto from the Nordea 
Group's Fourth Quarter and Year-end Report 2011 (as defined below) and to update the "Risk 
Factors" section of the Base Prospectus in light of recent regulatory developments. 

This Prospectus Supplement is supplemental to, and should be read in conjunction with, the 
Base Prospectus issued by Nordea Bank. 

This Prospectus Supplement has been approved by the United Kingdom Financial Services 
Authority (the "FSA"), which is the United Kingdom competent authority for the purposes of 
Directive 2003/71/EC (the "Prospectus Directive") and relevant implementing measures in 
the United Kingdom, as a base prospectus supplement issued in compliance with the 
Prospectus Directive and relevant implementing measures in the United Kingdom. 

Nordea Bank accepts responsibility for the information contained in this Prospectus 
Supplement. To the best of the knowledge and belief of Nordea Bank (which has taken all 
reasonable care to ensure that such is the case), the information contained in this Prospectus 
Supplement is in accordance with the facts and does not omit anything likely to affect the 
import of such information. 

To the extent that there is any inconsistency between (a) any statement in this Prospectus 
Supplement and (b) any other statement in, or incorporated by reference to the Base 
Prospectus, the statements in (a) above will prevail. 
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Save as disclosed in this Prospectus Supplement, there has been no other significant new 
factor, material mistake or inaccuracy relating to information included in the Base Prospectus 
which is capable of affecting the assessment of Notes issued under the Programme since the 
publication of the Base Prospectus. 

Investors should be aware of their rights under Section 87(Q)(4) of the Financial Services and 
Markets Act 2000. An investor which has agreed, prior to the date of publication of this 
Prospectus Supplement, to purchase or subscribe for Notes issued under the Programme may 
withdraw its acceptance before the end of the period of two working days beginning with the 
first working day after the date on which this Prospectus Supplement is published in 
accordance with the Prospectus Directive. 

With effect from the date of this Prospectus Supplement the information appearing in, or 
incorporated by reference into, the Base Prospectus shall be amended and/or supplemented in 
the manner described below. 

Fourth Quarter and Year-end Report 2011 

On 24 January 2012, Nordea Bank published its fourth quarter and year-end report for the 
three and twelve-month periods ending 31 December 2011 (the "Fourth Quarter and Year-
end Report 2011"). The Fourth Quarter and Year-end Report 2011 contains unaudited 
consolidated financial statements. By virtue of this Prospectus Supplement, the unaudited 
consolidated income statement, the balance sheet, the statement of changes in equity and the 
cash flow statement and the related notes of the Fourth Quarter and Year-end Report 2011 are 
set out in the annex to this Prospectus Supplement, and such annex forms part of, the Base 
Prospectus.   

Risk Factors  

Capital Adequacy Regulatory Framework 

The risk factor under the heading "Capital Adequacy Regulatory Framework" on page 17 of 
the Base Prospectus in the section of the Base Prospectus entitled "Risk Factors" is 
supplemented by: 

"There can be no assurance that the Act on Capital Adequacy or new legislation will 
be amended or introduced to reflect the Basel Committee’s press release or that any 
amendment or supplementary legislation or any new legislation will be confirmed in 
due course by a peer group review (as referred to in paragraph (b) in the above third 
paragraph) to conform with paragraph (a) in the above third paragraph such that 
Subordinated Notes would be subject to being written down or fully loss absorbing as 
set out in paragraph (a) in the above third paragraph. In such circumstances, however, 
the terms and conditions of the Subordinated Notes would need to provide for such 
non-viability loss absorption provisions in order to qualify as regulatory capital under 
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"Basel III", collectively being the principal elements of the reforms published by the 
Basel Committee on 16 December 2010. 

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

Furthermore, there can be no assurance that, prior to its implementation in 2013, the 
Basel Committee will not amend the package of reforms described above. Further, the 
authorities in Sweden may implement the package of reforms, including the terms 
which capital securities are required to have, in a manner that is different from that 
which is currently envisaged, or may impose more onerous requirements on Swedish 
authorized institutions.  

The Basel Committee expects its member jurisdictions to begin the implementation of 
Basel III from 1 January 2013, with full implementation by 1 January 2019. There is 
no certainty as to the final framework for capital adequacy standards which will be 
developed and implemented, which may require increased capital requirements and 
impact existing business models, or the timing of the implementation. If such final 
recommended measures are adopted by the SFSA, the Nordea Group may incur 
substantial costs in monitoring and complying with the new requirements. There can 
also be no assurance that breaches of legislation or regulations by the Nordea Group 
will not occur and, to the extent that such a breach does occur, that significant liability 
or penalties will not be incurred. 

Until fully implemented, the Issuer cannot predict the precise effects of the changes 
that result from the implementation of Basel III on both its own financial performance 
or the impact on the pricing of its Notes issued under the Programme. Prospective 
investors in the Notes should consult their own advisers as to the consequences of the 
implementation of Basel III."  



 

UK-2973436-v6 - 4 - 70-40491384 

 

The section of the Base Prospectus entitled "Risk Factors" is supplemented by the insertion of 
the following two new risk factors after the risk factor under the heading "Capital Adequacy 
Regulatory Framework" on page 17 of the Base Prospectus: 

"In certain instances the Issuer could substitute or vary the terms of Subordinated Notes 

In certain circumstances, such as if a Capital Event has occurred and is continuing, the Issuer 
may, without the consent of the Holders, but subject to the approval of the SFSA, substitute 
the Subordinated Notes or vary the Conditions of the Subordinated Notes in order to ensure 
such substituted or varied Subordinated Notes continue to qualify as Tier 1 or Tier 2 capital, 
as applicable, in accordance with the Conditions.  The terms and conditions of such 
substituted or varied Subordinated Notes may have terms and conditions that (A) include a 
write-down feature (see the paragraph "The terms of Subordinated Notes may contain non-
viability loss absorption provisions" for further information) and (B) contain one or more 
provisions that are substantially different from the terms and conditions of the original Notes, 
provided that the Subordinated Notes remain Qualifying Securities in accordance with the 
Conditions.  While the Issuer cannot make changes to the terms of the Subordinated Notes 
that, in its reasonable opinion, are materially less favourable to a Holder of such Subordinated 
Note, no assurance can be given as to whether any of these changes will negatively affect any 
particular Holder. In addition, the tax and stamp duty consequences of holding such varied 
Notes could be different for some categories of Holders from the tax and stamp duty 
consequences for them of holding the Notes prior to such substitution or variation. 

The terms of Subordinated Notes may contain non-viability loss absorption provisions 

To the extent that any series of Subordinated Notes contain provisions relating to loss 
absorption upon the occurrence of a "Non-Viability Event" of the Issuer, being either event 
described in paragraphs (a) or (b) of the above third paragraph as determined by the Relevant 
Authority, the Issuer may be required, subject to the terms of the relevant series of 
Subordinated Notes, irrevocably (without the need for the consent of the holders of the 
Subordinated Notes) to effect a full write-off of the outstanding principal and accrued and 
unpaid interest in respect of such Subordinated Notes. Any written-off amount shall be 
irrevocably lost and holders of such Subordinated Notes will cease to have any claims for any 
principal amount and accrued but unpaid interest which has been subject to write-off. 

The occurrence of a Non-Viability Event may be inherently unpredictable and may depend 
on a number of factors which may be outside of the Issuer’s control. The occurrence of a 
Non-Viability Event is dependent on a determination by the Relevant Authority (a) that a 
write-off, without which the Issuer would become non-viable, is necessary; or (b) to make a 
public sector injection of capital, or equivalent support, without which the Issuer would have 
become non-viable. As a result, the Relevant Authority may require or may cause a write-off 
in circumstances that are beyond the control of the Issuer and the Nordea Group and with 
which neither the Issuer nor the Nordea Group agree. Because of the inherent uncertainty 
regarding the determination of whether a Non-Viability Event exists, it will be difficult to 
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predict when, if at all, a write-off will occur. Accordingly, trading behaviour in respect of 
Subordinated Notes which have the non-viability loss absorption feature is not necessarily 
expected to follow trading behaviour associated with other types of securities. Any indication 
that the Issuer is trending towards a Non-Viability Event could have an adverse effect on the 
market price of the relevant Subordinated Notes. 

Potential investors should consider the risk that a holder of Subordinated Notes which have 
the non-viability loss absorption feature may lose all of its investment in such Subordinated 
Notes, including the principal amount plus any accrued but unpaid interest, in the event that a 
Non-Viability Event occurs. 

There is no assurance that any contractual provisions with non-viability loss absorption 
features, to the extent applicable, will be sufficient to satisfy the Basel III-compliant 
requirements that the Relevant Authorities may implement in the future. There is a risk that 
the Relevant Authorities may deviate from the Basel III proposals by implementing reforms 
which differ from those envisaged by the Basel Committee." 
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ANNEX 

INDEX 

Nordea Bank AB (publ) 

1. Unaudited consolidated income statement dated 31 December 2011  F-1 

2. Unaudited consolidated balance sheet dated 31 December 2011   F-2 

3. Unaudited consolidated statement of changes in equity dated 31 December 2011 F-3 

4. Unaudited consolidated cash flow statement dated 31 December 2011  F-4 

5. Notes to the Financial Statements       F-5  
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