BASE PROSPECTUS

LANDSBANKINN HF.

(incorporated with limited liability in Iceland)
€2,000,000,000
Euro Medium Term Note Programme

Under this €2,000,000,000 Euro Medium Term Note Programme (the "Programme"), Landsbankinn hf. (the "Bank"
or the "Issuer"), subject to compliance with all relevant laws, regulations and directives, may from time to time issue
notes (the "Notes") denominated in any currency agreed between the Bank and the relevant Dealer (as defined
below).

The maximum aggregate nominal amount of all Notes from time to time outstanding under the Programme will not
exceed €2,000,000,000 (or its equivalent in other currencies calculated as described in the Programme Agreement
(as defined in "Subscription and Sale")), subject to increase as described herein. The Notes may be issued on a
continuing basis to one or more of the Dealers specified under "Overview of the Programme" and any additional
Dealer appointed under the Programme from time to time by the Bank (each a "Dealer" and together the "Dealers"),
which appointment may be for a specific issue or on an ongoing basis. References in this prospectus (the "Base
Prospectus") to the "relevant Dealer" shall, in the case of an issue of Notes being (or intended to be) subscribed by
more than one Dealer, be to all Dealers agreeing to subscribe such Notes.

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

This Base Prospectus has been approved by the Central Bank of Ireland as competent authority under Regulation
(EU) 2017/1129 (the "Prospectus Regulation"). The Central Bank of Ireland only approves this Base Prospectus as
meeting the standards of completeness, comprehensibility and consistency imposed by the Prospectus Regulation.
Such approval should not be considered as an endorsement of the Bank or the quality of the Notes that are subject of
this Base Prospectus. Investors should make their own assessment as to the suitability of investing in the Notes.
Such approval relates only to the Notes which are to be admitted to trading on a regulated market for the purposes of
Directive 2014/65/EU on markets in financial instruments, as amended ("MiFID II") or which are to be offered to
the public in any Member State of the European Economic Area (the "EEA").

Application has been made to the Irish Stock Exchange plc trading as Euronext Dublin ("Euronext Dublin") for
Notes issued under the Programme within 12 months of the date of this Base Prospectus to be admitted to the official
list of Euronext Dublin (the "Official List") and to trading on its regulated market (the "Regulated Market"). This
prospectus constitutes a Base Prospectus for the purpose of the Prospectus Regulation. References in this Base
Prospectus to Notes being "listed" (and all related references) shall mean that such Notes have been admitted to the
Official List and to trading on the Regulated Market.

Each Series (as defined in "Overview of the Programme — Distribution") of Notes will be represented on issue by a
temporary global note in bearer form (each a "Temporary Global Note") or a permanent global note in bearer form
(each a "Permanent Global Note"). If the Global Notes are stated in the applicable Final Terms to be issued in new
global note ("NGN") form, the Global Notes will be delivered on or prior to the original issue date of the relevant
Tranche to a common safekeeper (the "Common Safekeeper") for Euroclear Bank SA/NV ("Euroclear") and
Clearstream Banking, S.A. ("Clearstream, Luxembourg"). Global notes which are not issued in NGN form
("Classic Global Notes" or "CGNs") will be deposited on the issue date of the relevant Tranche with a common
depositary on behalf of Euroclear and Clearstream, Luxembourg (the "Common Depositary"). The provisions
governing the exchange of interests in Global Notes for other Global Notes and definitive Notes are described in
"Form of the Notes".



MIFID II PRODUCT GOVERNANCE / TARGET MARKET - The Final Terms in respect of any Notes and any
drawdown prospectus may include a legend entitled "MiFID II Product Governance" which will outline the target
market assessment in respect of the Notes and which channels for distribution of the Notes are appropriate. Any
person subsequently offering, selling or recommending the Notes (a "distributor") should take into consideration
the target market assessment; however, a distributor subject to MiFID II is responsible for undertaking its own target
market assessment in respect of the Notes (by either adopting or refining the target market assessment) and
determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the MiFID Product
Governance rules under EU Delegated Directive 2017/593 (the "MiFID Product Governance Rules"), any Dealer
subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise neither the Arranger nor the
Dealers nor any of their respective affiliates will be a manufacturer for the purpose of the MiFID Product Governance
Rules.

UK MIFIR PRODUCT GOVERNANCE / TARGET MARKET - The Final Terms in respect of any Notes and
any drawdown prospectus may include a legend entitled "UK MiFIR Product Governance" which will outline the
target market assessment in respect of the Notes and which channels for distribution of the Notes are appropriate.
Any distributor should take into consideration the target market assessment; however, a distributor subject to the
Financial Conduct Authority (“FCA”) Handbook Product Intervention and Product Governance Sourcebook (the
"UK MiFIR Product Governance Rules") is responsible for undertaking its own target market assessment in
respect of the Notes (by either adopting or refining the target market assessment) and determining appropriate
distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the UK MiFIR Product
Governance Rules, any Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise
neither the Arranger nor the Dealers nor any of their respective affiliates will be a manufacturer for the purpose of
the UK MIFIR Product Governance Rules.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS - The Notes are not intended to be offered, sold or
otherwise made available to and, with effect from such date, should not be offered, sold or otherwise made available
to any retail investor in the EEA. For these purposes, a retail investor means a person who is one (or more) of: (i) a
retail client as defined in point (11) of Article 4(1) of MiFID II; (ii) a customer within the meaning of Directive (EU)
2016/97 (as amended or superseded, the "Insurance Distribution Directive"), where that customer would not
qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as
defined in the Prospectus Regulation. Consequently, no key information document required by Regulation (EU) No
1286/2014 (the "PRIIPs Regulation") for offering or selling the Notes or otherwise making them available to retail
investors in the EEA has been prepared and therefore offering or selling the Notes or otherwise making them available
to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

PROHIBITION OF SALES TO UNITED KINGDOM RETAIL INVESTORS - The Notes are not intended to
be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any
retail investor in the United Kingdom ("UK"). For these purposes, "retail investor" means a person who is one (or
more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of
UK domestic law by virtue of the European Union (Withdrawal) Act 2018 (as amended, the "EUWA"); or (ii) a
customer within the meaning of the provisions of the Financial Services and Markets Act 2000 (as amended, the
"FSMA") and any rules or regulations made under the FSMA to implement the Insurance Distribution Directive,
where that customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation
(EU) No 600/2014 as it forms part of UK domestic law by virtue of the EUWA; or (iii) not a qualified investor as
defined in Article 2 of Regulation (EU) 2017/1129 as it forms part of UK domestic law by virtue of the EUWA.
Consequently, no key information document required by the PRIIPs Regulation as it forms part of UK domestic law
by virtue of the EUWA (the "UK PRIIPs Regulation") for offering or selling the Notes or otherwise making them
available to retail investors in the UK has been prepared and therefore offering or selling the Notes or otherwise
making them available to any retail investor in the UK may be unlawful under the UK PRIIPs Regulation.

The Notes will be issued in such denominations as may be agreed between the Issuer and the relevant Dealer(s) and
as specified in the applicable Final Terms, save that the minimum denomination of each Note will be such amount
as may be allowed or required from time to time by the relevant central bank (or equivalent body) or any laws or
regulations applicable to the relevant Specified Currency (as defined below) and save that the minimum
denomination of each Note admitted to trading on a regulated market situated or operating within the EEA and/or
offered to the public in an EEA state in circumstances which require the publication of a prospectus under the



Prospectus Regulation will be €100,000 (or, if the Notes are denominated in a currency other than euro, the equivalent
amount in such currency).

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

NOTICE TO INVESTORS IN CANADA — The Notes may be sold only to purchasers purchasing, or deemed to
be purchasing, as principal that are accredited investors, as defined in National Instrument 45-106 Prospectus
Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National
Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the
Notes must be made in accordance with an exemption from, or in a transaction not subject to, the prospectus
requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this Base Prospectus (including any amendment thereto) contains a misrepresentation,
provided that the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed
by the securities legislation of the purchaser's province or territory. The purchaser should refer to any applicable
provisions of the securities legislation of the purchaser's province or territory for particulars of these rights or consult
with a legal advisor.

If applicable, pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-
Canadian jurisdiction, section 3A.4) of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the Dealers
are not required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest
in connection with this offering.

As at the date of this Base Prospectus, the long term (senior) debt rating of the Bank is BBB (stable outlook) (such
rating provided by S&P Global Ratings Europe Limited (" Standard & Poor's ")). Standard & Poor's is established
in the European Union and is registered under the Regulation (EC) No. 1060/2009 (as amended) (the "EU CRA
Regulation"). As such Standard & Poor's is included in the list of credit rating agencies published by the European
Securities and Markets Authority ("ESMA") on its website (at http://www.esma.europa.eu/page/List-registered-and-
certified-CRAs) in accordance with the EU CRA Regulation. Standard & Poor’s is not established in the United
Kingdom but the ratings issued by Standard & Poor’s have been endorsed by S&P Global Ratings UK Limited in
accordance with Regulation (EC) No. 1060/2009 as it forms part of domestic law by virtue of the European Union
(Withdrawal) Act 2018 (the "UK CRA Regulation") and have not been withdrawn. As such, the rating issued by
S&P may be used for regulatory purposes in the United Kingdom in accordance with the UK CRA Regulation. Notes
issued under the Programme may be rated or unrated by the rating agency referred to above. Where a Tranche of
Notes is rated, such rating will be disclosed in the Final Terms and will not necessarily be the same as the rating
assigned to the Bank by Standard & Poor's or to Notes already issued. A security rating is not a recommendation to
buy, sell or hold securities and may be subject to suspension, reduction or withdrawal at any time by the assigning
rating agency.

Arranger
Deutsche Bank
Dealers
BofA Securities Barclays
Citigroup Deutsche Bank
Goldman Sachs Bank Europe SE J.P. Morgan
Morgan Stanley Nomura
UBS Investment Bank

The date of this Base Prospectus is 23 May 2022



IMPORTANT INFORMATION

This Base Prospectus comprises a base prospectus in respect of all Notes issued under the Programme for the
purposes of the Prospectus Regulation.

This Base Prospectus is valid within twelve months from the date of this Base Prospectus. The obligation to
supplement this Base Prospectus in the event of significant new factors, material mistakes or material
inaccuracies will not apply when the Base Prospectus is no longer valid.

The Bank accepts responsibility for the information contained in this Base Prospectus and the Final Terms for
each Tranche of Notes issued under the Programme. To the best of the knowledge of the Bank, the information
contained in this Base Prospectus is in accordance with the facts and does not omit anything likely to affect the
import of such information.

The Dealers have not independently verified the information contained herein. Accordingly, no representation,
warranty or undertaking, express or implied, is made and no responsibility or liability is accepted by the Dealers
as to the accuracy or completeness of the information contained or incorporated in this Base Prospectus or any
other information provided by the Bank in connection with the Programme. No Dealer accepts any liability in
relation to the information contained or incorporated by reference in this Base Prospectus or any other
information provided by the Bank in connection with the Programme.

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

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

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

Any information sourced from third parties contained in this Base Prospectus has been accurately reproduced
and, as far as the Bank is aware and is able to ascertain from information published by that third party, no facts
have been omitted which would render the reproduced information inaccurate or misleading.



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

This Base Prospectus may only be used for the purposes for which it has been published.

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

This Base Prospectus has been prepared on a basis that would permit an offer of Notes with a denomination of
less than €100,000 (or its equivalent in any other currency) only in circumstances where there is an exemption
from the obligation under the Prospectus Regulation to publish a prospectus. As a result, any offer of Notes in
any Member State of the European Economic Area must be made pursuant to an exemption under the Prospectus
Regulation from the requirement to publish a prospectus for offers of Notes. Accordingly, any person making
or intending to make an offer of Notes in the relevant Member State may only do so in circumstances in which
no obligation arises for the Bank or any Dealer to publish a prospectus pursuant to the Prospectus Regulation
or supplement a prospectus pursuant to Article 23 of the Prospectus Regulation, in each case, in relation to such
offer. Neither the Bank nor any Dealer have authorised, nor do they authorise, the making of any offer of Notes
in circumstances in which an obligation arises for the Bank or any Dealer to publish or supplement a prospectus
for such offer.

Singapore SFA Product Classification: In connection with Section 309B of the Securities and Futures Act
2001 of Singapore (as amended, the "SFA") and the Securities and Futures (Capital Markets Products)
Regulations 2018 of Singapore (the "CMP Regulations 2018"), unless otherwise specified before an offer of
Notes, the Issuer has determined, and hereby notifies all relevant persons (as defined in Section 309A(1) of the
SFA), that the Notes are "prescribed capital markets products' (as defined in the CMP Regulations 2018) and
Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment
Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

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

The Notes may not be a suitable investment for all investors. Each potential investor in the Notes must determine
the suitability of that investment in light of its own circumstances. In particular, each potential investor may
wish to consider, either on its own or with the help of its financial and other professional advisers, whether it:

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

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

(ii1)  has sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes,
including Notes where the currency for principal or interest payments is different from the potential
investor's currency;

(iv)  understands thoroughly the terms of the Notes and is familiar with the behaviour of financial markets;
and

(v)  is able to evaluate possible scenarios for economic, interest rate and other factors that may affect its
investment and its ability to bear the applicable risks.

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

Interest and/or other amounts payable under the Notes may be calculated by reference to certain reference rates.
Any such reference rate may constitute a benchmark for the purposes of Regulation (EU) 2016/2011 (the
"Benchmarks Regulation"). If any such reference rate does constitute such a benchmark, the applicable Final
Terms will indicate whether or not the benchmark is provided by an administrator included in the register of
administrators and benchmarks established and maintained by ESMA pursuant to Article 36 (Register of
administrators and benchmarks) of the Benchmarks Regulation. Transitional provisions in the Benchmarks
Regulation may have the result that the administrator of a particular benchmark is not required to appear in the
register of administrators and benchmarks at the date of the relevant Final Terms. The registration status of any
administrator under the Benchmarks Regulation is a matter of public record and, save where required by
applicable law, the Issuer does not intend to update the relevant Final Terms to reflect any change in the
registration status of the administrator.
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PRESENTATION OF INFORMATION

In this Base Prospectus, all references to:

° the "Group" are to the Bank and its consolidated subsidiaries, taken as a whole;

° "U.S. dollars", "USD" and "$" refer to United States dollars;

° "ISK" or "krona" refer to Icelandic Krona;

] "Sterling", "GBP" and "£" refer to pounds sterling; and

] "euro", "EUR" and "€" refer to the currency introduced at the start of the third stage of European

economic and monetary union pursuant to the Treaty on the Functioning of the European Union, as
amended.

The language of the Base Prospectus is English. Certain legislative references and technical terms have been
cited in their original language in order that the correct technical meaning may be ascribed to them under
applicable law.
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DOCUMENTS INCORPORATED BY REFERENCE

This Base Prospectus should be read and construed in conjunction with the following information which has

been previously published or are published simultaneously with this Base Prospectus and which have been filed
with Euronext Dublin and the Central Bank of Ireland:

(@)

(i)

(iii)

(iv)

™)

(vi)

(vii)

(viii)

the audited consolidated financial statements of the Bank for the financial years ended 31 December
2020 (the "2020 Financial Statements"), together with the audit report thereon;

https://www.landsbankinn.com/uploads/documents/arsskyrsluroguppgjor/Consolidated-Financial-
Report-2020-EN.pdf

the audited consolidated financial statements of the Bank for the financial years ended 31 December
2021 (the "2021 Financial Statements"), together with the audit report thereon;

https://www.landsbankinn.is/uploads/documents/arsskyrsluroguppgjor/Consolidated-Financial-Report-
2021-EN.pdf

the condensed consolidated interim financial statements of the Bank for the three months ended 31
March 2022 (the “2022 Q1 Interim Financial Statements™);

https://www.landsbankinn.is/uploads/documents/arsskyrsluroguppgjor/Consolidated-Financial-Report-
Q1-2022-EN.pdf

the Terms and Conditions of the Notes contained in the Base Prospectus dated 8 September 2015, pages
36 to 59 (inclusive) prepared by the Bank in connection with the Programme (the "2015 Terms and
Conditions");

https://www.landsbankinn.com/uploads/documents/bankinn/emtn/Landsbankinn-Base-Prospectus-
2015-09-08.pdf

the Terms and Conditions of the Notes contained in the Base Prospectus dated 30 August 2016, pages
36 to 59 (inclusive) prepared by the Bank in connection with the Programme (the "2016 Terms and
Conditions");

https://www.landsbankinn.com/uploads/documents/bankinn/emtn/Landsbankinn-Base-Prospectus-
2016-08-30.pdf

the Terms and Conditions of the Notes contained in the Base Prospectus dated 6 April 2017, pages 36 to
59 (inclusive) prepared by the Bank in connection with the Programme (the "2017 Terms and
Conditions");

https://corporate.landsbankinn.com/Uploads/Documents/Bankinn/EMTN/2017-04-06-Landsbankinn-
Base-Prospectus.pdf

the Terms and Conditions of the Notes contained in the Base Prospectus dated 6 April 2018, pages 50 to
79 (inclusive) prepared by the Bank in connection with the Programme (the "2018 Terms and
Conditions"), as supplemented by the Terms and Conditions of the Notes included in the Supplemental
Prospectus dated 30 May 2018;

https://www.landsbankinn.com/Uploads/Documents/Bankinn/EMTN/2018-04-06-Landsbankin-Base-
Prospectus.pdf

the Terms and Conditions of the Notes contained in the Base Prospectus dated 27 March 2019, pages 56
to 93 (inclusive) prepared by the Bank in connection with the Programme (the "2019 Terms and
Conditions"); and



https://www.landsbankinn.com/Uploads/Documents/Bankinn/EMTN/2019-03-27-Landsbankin-Base-
Prospectus.pdf

(ix)  the Terms and Conditions of the Notes contained in the Base Prospectus dated 22 May 2020, pages 59
to 97 (inclusive) prepared by the Bank in connection with the Programme (the "2020 Terms and
Conditions"), as supplemented by the Supplemental Prospectuses dated 4 September 2020, 6 November
2020, 10 February 2021 and 12 February 2021;

https://www.landsbankinn.com/Uploads/Documents/Bankinn/EMTN/2020-03-22-Landsbankin-Base-
Prospectus.pdf

(x)  the Terms and Conditions of the Notes contained in the Base Prospectus dated 27 April 2021, pages 66
to 114 (inclusive) prepared by the Bank in connection with the Programme (the "2021 Terms and
Conditions"), as supplemented by the Supplemental Prospectus dated 6 October 2021;

Such documents shall be incorporated in and form part of this Base Prospectus, save that any statement
contained in a document which is incorporated by reference herein shall be modified or superseded for the
purpose of this Base Prospectus to the extent that a statement contained herein modifies or supersedes such
earlier statement (whether expressly, by implication or otherwise). Any statement so modified or superseded
shall not, except as so modified or superseded, constitute a part of this Base Prospectus. Those parts of the
documents incorporated by reference in this Base Prospectus which are not specifically incorporated by
reference in this Base Prospectus are either not relevant for prospective investors in the Notes or the relevant
information is included elsewhere in this Base Prospectus. Any documents themselves incorporated by
reference in the documents incorporated by reference in this Base Prospectus shall not form part of this Base
Prospectus. No information on any website forms part of this Base Prospectus except as specifically
incorporated by reference, as set out above.

Copies of documents incorporated by reference in this Base Prospectus may be obtained without charge from
the registered office of the Bank and are available for viewing on the website of the Bank following the links
above.
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SUPPLEMENTARY PROSPECTUS

Following the publication of this Base Prospectus, a supplement may be prepared by the Bank and approved by
the Central Bank of Ireland in accordance with Article 23 of the Prospectus Regulation.

The Bank will, in the event of any significant new factor, material mistake or inaccuracy relating to information
included in this Base Prospectus which is capable of affecting the assessment of any Notes, prepare a
supplement to this Base Prospectus.
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OVERVIEW OF THE PROGRAMME

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

This Overview constitutes a general description of the Programme for the purposes of the Prospectus
Regulation.

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

Issuer: Landsbankinn hf.
Legal Entity Identifier ("LEI") 549300TLZPT6JELDWM92
Risk Factors: There are certain factors that may affect the Bank's ability to

fulfil its obligations under Notes issued under the Programme.
These are set out under "Risk Factors" and include the exposure
of the Bank to credit risk, market risk, operational risk and
liquidity risk. In addition, there are certain factors which are
material for the purpose of assessing the market risks associated
with Notes issued under the Programme. These are set out under
"Risk Factors" and include certain risks relating to the structure
of particular Series of Notes and certain market risks.

Description: €2,000,000,000 Euro Medium Term Note Programme
Arranger: Deutsche Bank Aktiengesellschaft
Dealers: Barclays Bank Ireland PLC

BofA Securities Europe SA

Citigroup Global Markets Europe AG
Deutsche Bank Aktiengesellschaft
Goldman Sachs Bank Europe SE

J.P. Morgan SE

Morgan Stanley Europe SE

Nomura Financial Products Europe GmbH
UBS Europe SE

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

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

Notes having a maturity of less than one year

Notes having a maturity of less than one year will, if the proceeds

of the issue are accepted in the UK, constitute deposits for the

purposes of the prohibition on accepting deposits contained in

Section 19 of the Financial Services and Markets Act 2000
9



Fiscal Agent:
Listing Agent:

Programme Size:

Distribution:

Currencies:

Maturities:

Issue Price:

Form of Notes:

Fixed Rate Notes:

Floating Rate Notes:

unless they are issued to a limited class of professional investors
and have a denomination of at least £100,000 or its equivalent -
see "Subscription and Sale".

Citibank, N.A. London Branch
Arthur Cox Listing Services Limited

Up to €2,000,000,000 (or its equivalent in other currencies
calculated as described in the Programme Agreement)
outstanding at any time. The Bank may increase the amount of
the Programme in accordance with the terms of the Programme
Agreement.

Notes may be distributed by way of private or public placement
and in each case on a syndicated or non-syndicated basis. The
Notes will be issued in series (each a "Series") having one or
more issue dates and on terms otherwise identical (or identical
other than in respect of the first payment of interest), the Notes
of each Series being intended to be interchangeable with all other
Notes of that Series. Each Series may be issued in tranches (each
a "Tranche") on the same or different issue dates. The specific
terms of each Tranche (which will be completed, where
necessary, with the relevant terms and conditions and, save in
respect of the issue date, issue price, first payment of interest and
nominal amount of the Tranche, will be identical to the terms of
other Tranches of the same Series) will be completed in the final
terms (the "Final Terms").

Notes may be denominated in, subject to any applicable legal or
regulatory restrictions, any currency agreed between the Bank
and the relevant Dealer.

The Notes will have such maturities as may be agreed between
the Bank and the relevant Dealer, subject to such minimum or
maximum maturities as may be allowed or required from time to
time by the relevant central bank (or equivalent body) or any
laws or regulations applicable to the Bank or the relevant
Specified Currency.

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

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

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

Floating Rate Notes will bear interest at a rate determined:

(a) on the same basis as the floating rate under a notional
interest rate swap transaction in the relevant Specified
Currency governed by an agreement incorporating the 2006
ISDA Definitions (as published by the International Swaps
and Derivatives Association, Inc. and as amended and
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Change of Interest Basis:

Zero Coupon Notes:

Reset Notes:

Redemption:

updated as at the Issue Date of the first Tranche of the Notes
of the relevant Series); or

(b) on the basis of the reference rate set out in the applicable
Final Terms.

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

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

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

Notes may be offered in circumstances where the provisions
relating to Floating Rate Notes will apply for a certain period
and, at the end of such period, the provisions relating to Fixed
Rate Notes will apply until the Maturity Date (or vice versa), as
set out in the applicable Final Terms.

Zero Coupon Notes may be issued at their nominal amount or at
a discount to it and will not bear interest.

Reset Notes have reset provisions pursuant to which the relevant
Reset Notes will, in respect of an initial period, bear interest at
an initial fixed rate of interest specified in the applicable Final
Terms. Thereafter, the fixed rate of interest will be reset on one
or more date(s) by reference to a mid-market swap rate for the
relevant Specified Currency, and for a period equal to the Reset
Period, in each case as may be specified in the applicable Final
Terms.

The margin (if any) in relation to Reset Notes will be agreed
between the Issuer and the relevant Dealer for each Series of
Reset Notes and will be specified in the applicable Final Terms.

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

The applicable Final Terms will indicate either that the relevant
Notes cannot be redeemed prior to their stated maturity (other
than following a Tax Event (in the case of any Notes), following
an Event of Default (in the case of Senior Preferred Notes where
Unrestricted Events of Default is specified as being applicable),
upon the occurrence of a Capital Event (in the case of
Subordinated Notes, in respect of which Condition 5.3 is
specified as being applicable in the applicable Final Terms) or
upon the occurrence of an MREL Disqualification Event (in the
case of Senior Preferred Notes and Senior Non-Preferred Notes,
in respect of which Condition 5.3A is specified as being
applicable in the applicable Final Terms), as the case may be) or
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Optional redemption:

Clean-up Redemption Option:

Benchmark Discontinuation

that such Notes will be redeemable at the option of the Bank
upon giving notice to the Noteholders on a date or dates specified
prior to such stated maturity and at a price or prices and on such
other terms as may be agreed between the Bank and the relevant
Dealer. The Notes will only be redeemed at an amount other than
100 per cent. of their nominal amount in the case of certain Zero
Coupon Notes.

No early redemption of the Senior Preferred Notes where
Unrestricted Events of Default is specified as being not
applicable, the Senior Non-Preferred Notes or the Subordinated
Notes may take place without the prior written consent of the
Relevant Regulator (if and to the extent such consent is
required). See Condition 5.11.

Notes having a maturity of less than one year may be subject to
restrictions on their denomination and distribution — see "Certain
Restrictions — Notes having a maturity of less than one year"
above."

The Final Terms issued in respect of each issue of Notes will
state whether such Notes may be redeemed prior to their stated
maturity at the option of the Issuer (either in whole or in part)
and/or the holders, and if so the terms applicable to such
redemption.

If a Clean-up Redemption Option is specified as applicable in the
relevant Final Terms, and if 80 per cent. or any higher percentage
specified in the relevant Final Terms (the "Clean-up
Percentage") of the initial aggregate nominal amount of Notes
(which for the avoidance of doubt includes, any additional Notes
issued subsequently and forming a single series with the first
Tranche of a particular Series of Notes) have been redeemed or
purchased by, or on behalf of, the Bank or any of its subsidiaries
and, in each case, cancelled, the Bank may, at its option, on
giving not less than fifteen (15) nor more than thirty (30)
calendar days' irrevocable notice to the holders of such Note in
accordance with Condition 12 (or such other notice period as
may be specified in the relevant Final Terms) redeem the
outstanding Notes, in whole but not in part, at the Optional
Redemption Amount(s) specified in the applicable Final Terms
(together with any interest accrued thereon but unpaid to the date
set for redemption) on any Optional Clean-up Redemption Date
as specified in the relevant Final Terms. The Clean-up
Redemption Option shall not apply in respect of Subordinated
Notes.

In the case of Reset Notes or Floating Rate Notes, if the Bank
determines that a Benchmark Event has occurred, the Bank may,
acting in good faith, in a commercially reasonable manner and
by reference to such sources as it deems appropriate (which shall
include consultation with an Independent Adviser) determine
that (i) the relevant benchmark or screen rate may be replaced by
a Successor Rate or (ii) if there is no Successor Rate but the Bank
determines there is an Alternative Rate, such Alternative Rate.
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Denomination of Notes:

Taxation:

Negative Pledge:

Cross Default:

Status of the Notes:

Status of the Senior Preferred Notes:

Status of the Senior Non-Preferred
Notes:

An Adjustment Spread may also be applied to the Successor Rate
or the Alternative Rate (as the case may be), together with any
Benchmark Amendments (which shall be determined by the
Bank, acting in good faith, in a commercially reasonable manner
and by reference to such sources as it deems appropriate, which
shall include consultation with an Independent Adviser). This is
further described in Condition 3.5.

The Notes will be issued in such denominations as may be agreed
between the Bank and the relevant Dealer save that the minimum
denomination of each Note will be such amount as may be
allowed or required from time to time by the relevant central
bank (or equivalent body) or any laws or regulations applicable
to the relevant Specified Currency - see "Certain Restrictions -
Notes having a maturity of less than one year" above - and save
that the minimum denomination of each Note will be €100,000
(or, if the Notes are denominated in a currency other than euro,
the equivalent amount in such currency).

All payments in respect of the Notes will be made without
deduction for or on account of withholding taxes imposed by any
Tax Jurisdiction as provided in Condition 6. In the event that any
such deduction is made, the Bank will, save in certain limited
circumstances provided in Condition 6, be required to pay
additional amounts to cover the amounts so deducted.

The terms of the Notes will not contain a negative pledge
provision.

Only the terms of Senior Preferred Notes where Unrestricted
Events of Default is specified as being applicable will contain a
cross default provision as further described in Condition 8.1.

The Notes may be issued on a senior preferred ("Senior
Preferred Notes"), a senior non-preferred ("Senior Non-
Preferred Notes") or a subordinated ("Subordinated Notes")
basis, as described in Conditions 2.1, 2.2 and 2.3, respectively,
and as specified in the applicable Final Terms.

The Senior Preferred Notes will constitute direct, unconditional,
unsubordinated and unsecured obligations of the Bank and will
rank pari passu among themselves and (save for certain
obligations required to be preferred by law) equally with all other
unsecured obligations (other than subordinated obligations, if
any) of the Bank from time to time outstanding and senior to any
Senior Non-Preferred Liabilities of the Bank, from time to time
outstanding.

In relation to obligations required to be preferred by law, current
Icelandic law provides that, in the event that the Bank enters into
winding-up proceedings pursuant to Article 101 of the Act on
Financial Undertakings, No. 161/2002, the claims of the holders
of the Senior Preferred Notes will be subordinated to the claims
of all of the Bank’s depositors.

The Senior Non-Preferred Notes will constitute direct,
unconditional and unsecured obligations of the Bank and will at
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Status of the Subordinated Notes:

Subordinated Notes —

Substitution or Variation:

Senior Preferred Notes and Senior
Non-Preferred Notes —

Substitution or Variation:

all times rank pari passu without any preference among
themselves.

In the event of the liquidation or insolvency (in Icelandic: slit eda
gjaldprot) of the Bank, the rights of the Noteholders to payments
on or in respect of the Senior Non-Preferred Notes shall rank:

(1) pari passu without preference among themselves;

(i1) pari passu with all other Senior Non-Preferred
Liabilities of the Bank;

(iii) senior to holders of all classes of share capital of the

Bank and any subordinated obligations or other
securities of the Bank which rank, or are expressed
to rank, junior to the Senior Non-Preferred
Liabilities of the Bank (including, without
limitation, any Subordinated Notes); and

(iv) Jjunior to present or future claims of (a) depositors of
the Bank and (b) other unsubordinated creditors of
the Bank.

The Subordinated Notes will constitute subordinated and
unsecured obligations of the Bank and will at all times rank pari
passu without any preference among themselves.

In the event of the liquidation or insolvency (in Icelandic: s/it eda
gjaldprot) of the Bank, the rights of the Noteholders to payments
on or in respect of the Subordinated Notes shall rank:

(1) pari passu without preference among themselves;

(i1) pari passu with present or future claims in respect
of Parity Securities;

(iii) in priority to any present or future claims in respect
of Junior Securities; and

(iv) junior to any present or future claims of Senior
Creditors.

Where the applicable Final Terms specify that Condition 5.10
applies, if at any time a Capital Event (where Condition 5.3 is
specified as being applicable in the applicable Final Terms) or a
Tax Event occurs, or in order to ensure the effectiveness or
enforceability of Condition 17, the Bank may, subject to the
provisions of Condition 5.11 (if, and to the extent so required),
either substitute all, but not some only, of the Subordinated Notes
for, or vary their terms so that they remain, or, as appropriate,
become, Subordinated Qualifying Securities (as defined in
Condition 5.10), as further provided in Condition 5.10.

Where the applicable Final Terms specify that Condition 5.10A
applies, if at any time a MREL Disqualification Event (where
Condition 5.3A is specified as being applicable in the applicable
Final Terms) or a Tax Event occurs, or in order to ensure the
effectiveness or enforceability of Condition 17, the Bank may,
subject to the provisions of Condition 5.11 (if, and to the extent
so required), either substitute all, but not some only, of the Senior
Preferred Notes and Senior Non-Preferred Notes for, or vary
their terms so that they remain, or, as appropriate, become, in the

14



Rating:

Listing:

Governing Law:

Selling Restrictions:

case of Senior Preferred Notes, Senior Preferred Qualifying
Securities or, in the case of Senior Non-Preferred Notes, Senior
Non-Preferred Qualifying Securities (as defined in Condition
5.10A), as the case may be, as further provided in Condition
5.10A.

As at the date of this Base Prospectus, the long term (senior) debt
rating of the Bank is BBB (stable outlook) (such rating provided
by S&P Global Ratings Europe Limited ("Standard &
Poor's")). Standard & Poor's is established in the European
Union and is registered under the Regulation (EC) No.
1060/2009 (as amended) (the "EU CRA Regulation'). As such
Standard & Poor's is included in the list of credit rating agencies
published by the European Securities and Markets Authority
("ESMA") on its website (at
http://www.esma.europa.eu/page/List-registered-and-certified-
CRASs), in accordance with the EU CRA Regulation. Standard &
Poor’s is not established in the United Kingdom but the ratings
issued by Standard & Poor’s have been endorsed by S&P Global
Ratings UK Limited in accordance with Regulation (EC) No.
1060/2009 as it forms part of domestic law by virtue of the
European Union (Withdrawal) Act 2018 (the "UK CRA
Regulation") and have not been withdrawn. As such, the rating
issued by S&P may be used for regulatory purposes in the United
Kingdom in accordance with the UK CRA Regulation. Notes
issued under the Programme may be rated or unrated by the
rating agency referred to above. Where a Tranche of Notes is
rated, such rating will be disclosed in the Final Terms and will
not necessarily be the same as the rating assigned to the Bank by
Standard & Poor's or to Notes already issued. A security rating is
not a recommendation to buy, sell or hold securities and may be
subject to suspension, reduction or withdrawal at any time by the
assigning rating agency.

Application has been made for the Notes to be admitted to listing
on the Official List and to trading on the Regulated Market.

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

The applicable Final Terms will state whether or not the relevant
Notes are to be listed and/or admitted to trading.

The Notes and any non-contractual obligations arising out of or
in connection with the Notes will be governed by, and shall be
construed in accordance with, English law except for the
provisions of Condition 2 which shall be governed by, and
construed in accordance with, Icelandic law.

There are restrictions on the offer, sale and transfer of the Notes
in the United States, the European Economic Area (including
Iceland), the UK, Italy, Switzerland, Japan, Hong Kong, Canada
and Singapore and such other restrictions as may be required in
connection with the offering and sale of a particular Tranche of
Notes - see "Subscription and Sale".
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United States Selling Restrictions:

Use of proceeds:

Regulation S, Category 2. TEFRA C or D/TEFRA not applicable,
as specified in the applicable Final Terms.

The net proceeds from each issue of Notes or an amount equal to
the net proceeds will, as specified in the applicable Final Terms,
be:

(i) applied by the Bank for its general corporate purposes,
which include making a profit; or

(i1) applied by the Bank to finance, refinance and/or invest
in part in Eligible Activities and Assets in line with the
Bank's applicable Sustainable Finance Framework,
which is available at the Bank's website; or

(iii) used to finance any other particular identified use of
proceeds as stated in the applicable Final Terms.
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RISK FACTORS

In purchasing Notes, investors assume the risk that the Bank may become insolvent or otherwise be unable to
make all payments due in respect of the Notes. There is a wide range of factors which individually or together
could result in the Bank becoming unable to make all payments due in respect of the Notes. It is not possible to
identify all such factors or to determine which factors are most likely to occur, as the Bank may not be aware of
all relevant factors and certain factors which it currently deems not to be material may become material as a
result of the occurrence of events outside the Bank's control. The Bank has identified in this Base Prospectus a
number of factors which could materially adversely affect its business and ability to make payments due under
the Notes.

In addition, factors which are material for the purpose of assessing the market risks associated with Notes
issued under the Programme are also described below.

Prospective investors should also read the detailed information set out elsewhere in this Base Prospectus and

reach their own views prior to making any investment decision.

Factors that may affect the Bank's ability to fulfil its obligations under Notes issued under the
Programme

The Bank is subject to the risk and uncertainties described below that may materially affect its business
operations and financial conditions. As a result of its business activities, the Bank is exposed to a variety of
risks, the most significant of which are credit risk, market risk, liquidity risk and operational risk. Failure to
control these risks could result in material adverse effects on the Bank's business, financial condition and results
of operations.

Economic and financial market risk

The Bank’s financial results are significantly affected by general economic and other business conditions in
Iceland and globally

These conditions include changing economic cycles that affect demand for investment and banking products.
These cycles are also influenced by global political events, such as terrorist acts, war and other hostilities, as
well as by market-specific events, such as shifts in consumer confidence and consumer spending, the rate of
unemployment, industrial output, labour or social unrest and political uncertainty.

The Bank’s business activities are dependent on the level of banking, finance and financial services required by
its customers. In particular, levels of borrowing depend on customer confidence, employment trends, state of
the economy and market interest rates at each time. The current environment is characterised by a low interest
rate environment which results in interest-earning assets generating a lower yield upon borrowing and
refinancing and securities held also generating a lower level of interest income compared to an environment
characterised by high interest levels.

As the Bank currently conducts most of its business in Iceland, its performance is influenced by the level and
cyclical nature of business activity in Iceland, which is in turn affected by both domestic and international
economic and political events. There can be no assurance that a weakening in the Icelandic economy will not
have a material effect on the Bank’s future financial results. See further “The Bank is vulnerable to a range of
economic risks that face the Icelandic banking system”

In addition, market perceptions and reports regarding the Icelandic economy or its performance may influence
general economic and business conditions in Iceland due to the small size of the Icelandic economy. These
perceptions and reports may have an adverse effect on the Bank’s business, financial condition and results of
operations.

The Bank’s retail and corporate banking business may be affected during recessionary conditions, as there may
be less demand for loan products or certain customers may face financial problems and the Bank may experience
higher loan defaults. The impact of the economy and business climate on the credit quality of borrowers and
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counterparties can affect the recoverability of loans and amounts due from counterparties. Interest rate increases
may also impact the demand for mortgages and other loan products and credit quality. The Bank’s investment
banking, securities trading, asset management and private banking services, as well as its investments in, and
sales of products linked to, financial assets, will be affected by several factors, such as the liquidity of global
financial markets, the level and volatility of equity prices and interest rates, investor sentiment, inflation and the
availability and cost of credit, which are related to the economic cycle. These conditions may have a material
adverse effect on the Bank’s business, financial condition and results of operations.

The Bank operates in a market which has changed rapidly in recent years, with increased competition from
Icelandic or foreign banks, which has increased downward pressure on interest rate margins. The Bank’s main
competitors are Arion Bank hf. (“Arion Bank”) {slandsbanki hf. (“islandsbanki”), Kvika bank hf. (“Kvika
Bank”), Icelandic pension funds and the Icelandic Housing Financing Fund, which merged with the Iceland
Construction Authority (ice. Mannvirkjastofnun) in 2020 and officially became the Housing and Construction
Authority (“HCA”). See further in “Financial Markets in Iceland- Market Participants”. There is always a risk
of new entrants to the market, foreign or domestic, or for smaller competitors to merge and increase their
strength. Such competition could develop in individual market sectors, or in the market as a whole (see further
in “Description of the Bank - Competition ). The Bank has a high market share, which it intends to maintain.
The Bank makes every effort to ensure that its product range, service and prices are competitive, while not
disregarding its financial objectives, and must constantly monitor its competitors and their offerings. However,
there is always a risk that the Bank could lose its competitive edge and that new products could fail to meet the
demands of the market or compete with competitors’ products. All of the above could undermine the Bank’s
income generation and may have a material adverse effect on the Bank’s business, financial condition and results
of operations.

In addition, Iceland’s economy remains vulnerable to other political and economic external factors many of
which are outside the control of the Icelandic government and instability or deterioration of the international
financial markets. The aforementioned could have a material adverse effect on the Icelandic economy, especially
given the relatively small size of the Icelandic economy and its dependence on trade with external partners,
particularly the European Union. Although the financial sector in Iceland is mostly funded by domestic deposits,
a global recession is likely to affect demand and the price of Iceland’s main export sectors such as tourism,
fishing and aluminium exports.

The Bank is vulnerable to a range of economic risks that face the Icelandic banking system

The Bank’s performance is influenced by the overall strength of Iceland’s economy since most of its business
is conducted in Iceland. Economic growth in Iceland was quite robust during the period 2015-2018 (on average
5.0 per cent.) but slowed down significantly in 2019 to 2.4 per cent. Gross domestic product (“GDP”) then fell
by 7.1 per cent in 2020 due to the COVID-19 pandemic which drastically reduced the number of foreign tourist
arrivals. Preliminary estimates from Statistics Iceland suggest that GDP increased by 4.3 per cent. in 2021,
driven by a 7.8 per cent. increase in private consumption, a 1.8 per cent. increase in government consumption,
a 13.6 per cent. increase in fixed capital formation and a 12.3 per cent. increase in exports of goods and services.
Imports of goods and services increased by 20.3 per cent'.

The Icelandic economy was disproportionally negatively impacted by the COVID-19 pandemic due to the high
importance of international tourism to the economy and due to the relatively small size of the Icelandic economy.
Tourism related services accounted for roughly 8 per cent. of GDP in 2016-2019 and 39 per cent. of export
revenues in 2016-2019. The share of tourism in GDP was estimated to be 3.9 per cent. in 2020 and 5.0 per cent
in 2021 and the share of export revenues was 11 per cent. in 2020 and 17 per cent in 2021.2

The Central Bank publishes a Financial Stability Report bi-annually. In the March 2022 Financial Stability
Report, the Financial Stability Committee (“FSN”) concluded that the state of financial stability in Iceland is

I'Source: Statistics Iceland.
2 Source: Statistics Iceland.
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favourable.® The systemically important banks are described as highly resilient and their capital and liquidity
are well above regulatory minima.* The FSN highlighted five risk factors in its report:

e The economic outlook has deteriorated since Russia invaded Ukraine in February 2022. Global
commodity prices have risen and inflation is expected to increase further. Iceland’s terms of trade will
probably deteriorate and pressure on the domestic price level is likely to affect consumption. Weaker
economic growth among trading partners could have a dampening effect on Iceland’s exports,
particularly tourism;

e Since the end of 2020, investors and companies have speculated on the appreciation of the krona via
forward foreign exchange contracts. If the exchange rate develops unfavourably as a result of external
conditions, growth in derivatives positions on one side of the market, like those currently in place,
could put downward pressure on the kréna;

e Real estate prices have continued to rise in recent months and the market is characterised by severe
mismatches between supply and demand. Imbalances between property prices and their determinants
have grown more pronounced. All of this indicates that risk in the housing market has mounted in the
recent term, and the likelihood of stagnation or a correction in the market has increased;

e Credit spreads in the banks’ foreign funding markets have risen rapidly in recent weeks, as they have
in credit markets around the world; and

e Cyberattacks are a growing problem, and financial market infrastructure is not excluded from the risk
they entail.

The economic and financial environment, together with the operating and financial conditions of borrowers,
may affect the Bank’s levels of non-performing loans, determination of loan values and the level of write-offs
— see further in the section entitled “Description of the Bank — Loan Portfolio ”. Levels of credit impaired loans,
determination of loan values and the levels of write-offs will depend on general economic developments and
operating and financial conditions of the relevant borrowers. No assurance can be given that the rate of credit
impaired loans will decrease in the future. The Icelandic banks could be adversely affected if other developments
in the Icelandic economy or internationally result in a further decline in Iceland’s economic growth, particularly
in countries that constitute Iceland’s main trading partners such as European countries.

Should Iceland’s economy be adversely affected by domestic or external factors, whether as a result of any of
the above factors or for other reasons, such as fluctuation in the value of the Icelandic krona, lack of foreign
investment, inflation, global recession, higher unemployment rate or strikes due to unsuccessful collective
bargaining negotiations, it could adversely affect the ability of the Bank’s customers to repay their loans which
in turn could have a material adverse effect on the Bank’s business, financial conditions, results of operations,
cash flows and prospects, and its ability to make payments in respect of the Notes.

The Bank is exposed to liquidity risk. The inability of the Bank to anticipate and provide for unforeseen
changes in funding sources could have a material adverse effect on the Bank’s ability to meet its obligations
as and when they fall due.

Liquidity risk is the risk that the Bank will encounter difficulty in meeting its obligations associated with
financial liabilities that are settled by delivering cash or another financial asset, or of having to do so at excessive
cost. This risk arises from maturity mismatch between financial liabilities and financial assets. Liquidity risk is
a significant risk factor for the Bank and the Bank places emphasis on monitoring and managing liquidity risk.
Deposits from customers are the Bank’s single largest funding source. As of 31 December 2021, deposits from
customers formed 50.21 per cent. of total assets compared to 50.76 per cent. at year end 2020.

The Bank was an active issuer in the domestic bond market in 2021 through its covered bonds issuances in the
domestic market. In addition, the Bank accesses the international capital market by issuing bonds in foreign

3 Source: Financial Stability 2022/1, published by the Central Bank on 16 March 2022.
4 Source: Financial Stability 2022/1, published by the Central Bank on 16 March 2022.
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currencies through its Euro Medium Term Note Programme. See further in “Description of the Bank - Funding”.
The ability of the Bank to access the domestic and international capital markets depends on a variety of factors,
including market conditions, the general availability of credit, the volume of trading activities and the credit
rating of the Bank. The aforementioned factors could limit the Bank’s ability to raise funding in the capital
markets (see further section entitled “The Bank is exposed to refinancing risk. The inability of the Bank to
refinance its outstanding debt could have a negative impact on the Banks business”). There is therefore a
material risk that it may be unable to repay its obligations when due or will only be able to do so at excessive
cost. This could have a material adverse effect on the Bank’s business, prospects, financial position and/or results
of operations and therefore its ability to make payments in respect of the Notes.

The Bank’s liquidity management policy is built on international standards on liquidity risk measurements
developed by the Basel Committee on Banking Supervision (the “Basel Committee”), for example the Liquidity
Coverage Ratio (“LCR”) and the Net Stable Funding Ratio (“NSFR”) and it also applies measurements that
best suit the operating environment of the Bank. The Bank’s total LCR at year-end 2021 was 179 per cent. (year-
end 2020: 154 per cent.) and 566 per cent. in foreign currencies (year-end 2020: 424 per cent.) and 120 per cent.
in ISK (year-end 2020: 105 per cent.), well above regulatory limits and the Bank’s risk appetite. Effective as of
1 January 2021, the minimum LCR in ISK was 40 per cent and will be 50 per cent as of 1 January 2023 The
Bank’s net stable funding ratio in foreign currencies was 142 per cent. as of 31 December 2021 (year-end 2020:
132 per cent.) and total NSFR was 121 per cent. at year-end 2020 (year-end 2020: 116 per cent.). See further in
“Description of the Bank - Risk Management Framework” and the 2022 Q1 Interim Financial Statements and
2021 Financial Statements, which are incorporated by reference into this Base Prospectus.

Although the Bank has in place a liquidity management policy, the Bank will continue to be exposed to a
material risk that it may be unable to repay its obligations under its funding instruments when due or will only
be able to do so at excessive cost, which could have a material adverse effect on the Bank’s business, prospects,
financial position and/or results of operations, and its ability to make payments in respect of the Notes.

The Bank is exposed to a range of market risks, the most significant being, interest rate, foreign exchange
indexation and equity risks

Market risk is the risk that the fair value or future cash flows of financial instruments will fluctuate because of
changes in market prices. Market risk arises from open positions in currency, equity and interest rate products,
all of which are exposed to general and specific market movements and changing volatility levels in market
rates and prices, for instance in interest rates, credit spreads, foreign exchange rates and equity prices.

Changes in interest rate levels, inflation, yield curves and spreads may affect the interest rate margin realised
between lending and borrowing costs. The current environment of low interest rates has resulted in interest-
earning assets such as residential mortgage loans, or other loans and securities held, generating lower yields
upon origination or refinancing, as well as lower levels of interest income respectively, when compared to
historical levels. Changes in currency rates affect the value of assets and liabilities denominated in foreign
currencies and may affect income from foreign exchange dealing. The performance of financial markets may
cause changes in the value of the Bank’s investment and trading portfolios.

e A major portion of the Bank's assets and liabilities are interest-bearing. The Bank’s interest rate risk arises
from the impact of interest rate changes on the Bank’s assets and liabilities, since a major portion of the
Bank’s assets and liabilities are interest-bearing in one manner or another. Limited access to capital markets
could have a negative effect on the Bank’s revenues as it may be unable to correct interest rate imbalances
between assets and liabilities, based on the timing of interest rate reset or maturity. For example, risks can
arise if there are fixed and variable interest rate items in the same maturity bracket; this may lead to open
interest rate positions on the assets or liabilities side. This could then affect the Bank’s profitability. The
Bank may also be limited in its ability to adjust interest rates applied to customers due to competitive
pressures.

e Increased volatility in the foreign exchange markets. The Bank’s foreign exchange risk arises from exposure

to unanticipated changes in the exchange rate between currencies. Increased volatility in the foreign
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exchange markets could have an adverse effect on the Bank’s business, financial condition and results of
operations.

e [ncreased volatility in the equity markets. The Bank’s equity risk comes from both proprietary and securities
trading. Elevated uncertainty in the financial markets could lead to increased volatility in the equity markets.
This could lead to a devaluation of equities and investment funds held by the Bank and have an adverse
effect on the Bank’s business, financial condition and results of operations.

e Imbalance in Consumer Price Index (“CPI”) linked assets and liabilities. CPI indexation risk is the risk
that the fair value or future cash flows of CPI linked financial instruments may fluctuate due to changes in
the Icelandic CPI. The Bank offers CPI linked mortgage loans and consumer loans and receives funding in
the form of CPI linked borrowing and deposits. Therefore, the Bank is exposed to inflation risk when there
is a mismatch between its assets and liabilities linked to the CPI. In the case of deflation in the CPI, there
could be a corresponding impact on the balance sheet and loss to the Bank. The Bank’s total CPI imbalance
at year-end 2021 amounted to ISK 4.9 billion (year-end 2020: 68 billion),’ or 1.72 per cent®. of equity.

The Bank’s economic capital due to market risk decreased in 2021, first and foremost due to far less volatility
in equity markets, lower exposure in the Bank’s trading for most of the year and lower net FX balance. See
further the 2021 Annual Financial Statements which are incorporated by reference into this Base Prospectus.
Although the Bank has in place a range of risk management procedures designed to mitigate the aforementioned
risks, see further in “Description of the Bank - Risk Management Framework”, there is no guarantee that the
procedures will be effective in all circumstances, in which case the Bank could experience material losses. Any
losses due to market risk exposure could have a material adverse effect on the Bank’s business, prospects,
financial position and/or results of operations, and its ability to make payments in respect of the Notes.

The Bank is exposed to refinancing risk. The inability of the Bank to refinance its outstanding debt could
have a material adverse impact on the Bank’s business

The Bank is predominantly funded by customer deposits, market funding and share capital. The Bank has
diversified its funding profile by issuing bonds, and notes in the domestic and international markets, see further
section entitled “The Bank is exposed to liquidity risk. The inability of the Bank to anticipate and provide for
unforeseen changes in funding sources could have a material adverse effect on the Bank's ability to meet its
obligations as and when they fall due”. The inability of the Bank to refinance its outstanding debt in the future,
at the right time and at a favourable interest rate could have a material adverse effect on the Bank’s business,
prospects, financial position and/or result of operations, and its ability to make payments in respect of the Notes.
Information regarding the Bank’s funding is further described in “Description of the Bank - Funding”.

Should one or more of the Bank’s counterparties fail to fulfil its obligations, it may result in material adverse
effects on the Bank’s business, financial condition and results of operations

Granting of credit is the Bank’s major source of income and credit risk is the Bank’s most significant risk factor.
Credit risk is defined as the risk that a party to a financial instrument, be it a client, customer or market
counterparty, will cause a financial loss to the Bank by failing to fulfil its obligations.

Adverse changes in the credit quality of the Bank’s customers and counterparties or a general deterioration in
Icelandic or global economic conditions, or arising from systematic risks in the financial systems, could affect
the recoverability and value of the Bank’s assets and require an increase in the Bank’s provision for credit
exposures and other provisions. Specific issues and events where credit risk could adversely affect revenues in
2021 and subsequent years include but are not limited to:

e Concentration of loan portfolio in certain sectors could adversely affect the Bank. The Bank’s loan portfolio
is relatively concentrated in key sectors. These are households, fisheries, real estate companies, construction

3 See further the significant changes in note 77 of the 2021 Financial Statements and note 51 of the Q1 2022 Interim Financial
Statements, which are incorporated by reference into this Base Prospectus.

¢ Total CPI linked balance /total equity.
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and the travel industry. See further in “Description of the Bank - Loan Portfolio”. Downturns in these
sectors that would influence customers’ ability to meet their obligations may have an adverse effect on the
Bank’s business, financial condition and results of operations.

e Deterioration of economic conditions could increase the required loan impairment for the Bank. The Bank’s
customer loan portfolio is predominately comprised of loans to Icelandic Borrowers. Higher unemployment
rates, persistent high inflation, reduced personal disposable income levels and increased personal and
corporate insolvency rates may reduce customers’ ability to repay loans. See further in “Description of the
Bank - Loan Portfolio”. This, in addition to depressed asset valuations could have an impact on the
adequacy of the Bank’s loss reserves and future impairment charges.

The creditworthiness of the Bank’s counterparties may deteriorate. The Bank cannot guarantee that currently
performing loans will not become credit impaired loans in the future or that impairments or losses relating to
credit impaired loans will not occur. The Bank attempts to manage the aforementioned risks through its credit
risk management policies, by monitoring the extension of credit to customers and the taking of collateral, but
there is no guarantee that such precautions will be effective, and the Bank could be exposed to more credit risk
than it finds acceptable. See further in “Description of the Bank - Risk Management Framework”. For instance,
the credit quality of the Bank’s borrowers could decline, the value of the collateral could decline, inherent risk
in each loan application could be assessed incorrectly and deviations from the rules by committees allowed to
make such deviations could become more frequent, especially in response to increase competition amongst
lenders due to any deterioration in the economic situation in Iceland. Furthermore, if employees do not comply
with the Bank’s credit risk management policies it can result in riskier loans being extended than permitted
within the Bank’s risk appetite.

As at year-end 2021, the Bank’s credit risk was within the Bank’s risk appetite. Some uncertainties remain while
the economy recovers from the COVID-19 pandemic, and parts of the portfolio remain in moratoria. See further
the impact of COVID-19 on the Bank’s loan portfolio in note 4 of the 2021 Financial Statements, which are
incorporated by reference into this Base Prospectus. If any customer, or an industry sector to which the Bank is
exposed, defaults or experiences a significant deterioration in business or prospects, as the case may be, the
Bank may experience a material adverse effect on its business, prospects, financial position and/or result of
operation, and its ability to make payments in respect of the Notes.

The COVID-19 pandemic could have a material adverse effect on the Bank’s business, results of operations
and financial position

The COVID-19 pandemic created a global public-health crisis that has resulted in widespread volatility and
deteriorations in household, business, economic, and market conditions. These events resulted in measures taken
by authorities, designed to contain the outbreak, including widespread business closures, travel restrictions,
quarantines, and cancellations of gatherings and events, which had disruptive effect on the Icelandic and global
economy, as well as increased volatility and declines in financial markets.

The Bank’s business involves providing various financial services. In response to the COVID-19 pandemic
countermeasures were taken by the Bank to avoid negative impact on financial services provided by the Bank
and various payment relief measures were applied to customers in need, such as payment moratoria. Despite
challenges caused by the COVID-19 pandemic, and some uncertainty about loans with payment moratoria, the
impact on the Bank’s operations and service to customers has not been material and Expected Credit Loss (“ECL”)
in 20217 was less than originally anticipated. However, if the impact of the COVID-19 pandemic is severe or
prolonged, or further diseases emerge that give rise to similar effects, such adverse impact may result in greater
volatility, reduced liquidity, a widening of credit spreads, a lack of price transparency in credit markets and
higher levels of non-performing loans. In turn, this may adversely impact the Bank in a number of ways,

7 The 2021 Financial Statements reflect the unprecedented impact caused by the COVID-19 pandemic and related economic
uncertainties. In assessment of Expected Credit Loss (“ECL”) the impact of the COVID-19 pandemic on the Issuer’s
credit portfolio is uncertain and it must be considered likely that lower income and/or increased indebtedness may
negatively affect credit ratings of the Issuer’s customers and contribute to loan impairment. As at 31 December 2021 the
impact of COVID-19 on the Issuer’s loan portfolio can be found in note 4 in the 2021 Financial Statements.
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including as a result of (i) decline in net interest income and non-interest income due to reduced activity or
volatility and declining prices in financial, real estate and/or commodities markets, (ii) higher credit losses and
increase in the allowances for expected credit losses as a result of the Bank's customers' failure to meet existing
payment or other obligations to the Bank, (iii) a reduction in demand for the Bank’s products and services,
including loans, deposits and asset management services, (iv) a failure to meet the minimum regulatory capital
and liquidity ratios and other supervisory requirements, (v) possible downgrades to the Bank’s credit ratings;
and (vi) disruptions to significant portions of the Bank’s operations as a result of illness, quarantines, self-
isolation arrangements, governmental actions and/or other restrictions that may be imposed by measures
intended to contain any further outbreaks of the COVID-19 pandemic, variants of the virus or other diseases
which may emerge in Iceland that can give rise to similar effects. The factors described above could, together
or individually, have an adverse effect on the business, results of operations, financial position and liquidity of
the Bank.

Business related risks

Operational risks are inherent in the Bank’s business activities and are typical of comparable businesses

Operational risk and losses can result from fraud, errors by employees, failure to document transactions properly
or to obtain proper internal authorisation, failure to comply with regulatory requirements and business rules,
equipment failure, natural disasters or the failure or inadequacy of internal processes or systems or external
systems; for example, those of the Bank’s suppliers or counterparties.

The Bank has in place and maintains necessary rules and working procedures and keeps them accessible to all
employees on the Bank’s intranet. It is intended to ensure that key information on work processes is available
in one place. However, there is no guarantee that mistakes will not be made, which might have a material impact
on the Bank’s business.

Both current and former employees of the Bank can damage the Bank if they infringe its rules either intentionally
or through negligence. While it is difficult to evaluate the damage in each instance, the loss can be financial
and/or detrimental to the Bank’s reputation. The Bank could suffer a loss, as a result of criminal actions, such
as a bank robbery, fraud, cyber-crimes, money laundering or embezzlement. All of these risk factors could cause
the Bank extensive damage and affect its performance.

The Bank has implemented controls designed to detect, monitor and mitigate operational risks — see further in
the section entitled “Description of the Bank — Risk Management Framework”. However, there is a risk that
these controls cannot completely eliminate such risks as some can be difficult to detect or recommendations and
suggestions of surveillance units of the Bank (such as the compliance and internal audit functions) could be
ignored, misunderstood or misapplied and mitigation may fail to be effective. Failures in internal controls could
subject the Bank to regulatory scrutiny. Such events could harm the Bank’s reputation and have a material
adverse effect on the Bank’s business, prospects, financial position and/or results of operations, and its ability
to make payments in respect of the Notes.

Failure to manage compliance risk could adversely affect the Bank’s business

Compliance risk is the risk of legal or regulatory sanctions, financial loss or damage to the Bank’s reputation as
a result of failure to comply with applicable laws, regulations, codes of conduct and standards of good practice,
which could have an adverse effect on the Bank’s prospects and ability to make payments in respect of the
Notes. The Bank’s Compliance Officer monitors that the Bank’s rules on securities trading and insider dealing
are followed, and that the Bank’s operations comply with the Act on Securities Transactions, the Act on Actions
to Combat Money Laundering and Terrorist Financing, No. 140/2018 (“Act on Actions to Combat Money
Laundering and Terrorist Financing”), and other relevant legislation and regulations.

The Bank is subject to rules and regulations regarding anti-bribery, anti-money laundering, anti-terrorist
financing and economic sanctions. In general, the risk that banks will be subjected to or used for bribery or
money laundering has increased worldwide. Monitoring compliance with anti-money laundering and anti-
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terrorism financing rules can put a significant financial burden on banks and other financial institutions and pose
significant technical problems.

The Bank believes that its current policies and procedures are sufficient to comply with applicable rules and
regulations. There is, however, always a risk that its anti-money laundering and anti-terrorism financing policies
and procedures might fail to prevent instances of money laundering or terrorism financing, or that its employees
might fail to comply with such policies. Any violation of anti-money laundering or anti-terrorism financing
rules, or suggestion of violations, may have severe legal and reputational consequences for the Bank and could
have a material adverse effect on the Bank’s financial conditions and results of operations, and its ability to
make payments in respect of the Notes. The Bank cannot guarantee that further changes to such policies could
completely prevent situations of money laundering or bribery, for which the Bank might be held responsible.

Increased competition and changes in ownership of the Bank’s main competitors may affect the Bank and
its business

As demand for new lending and other financial products increases, the Bank expects to face increased
competition from other large Icelandic banks, pension funds and smaller specialised institutions (see
“Description of the Bank - Competition”). In addition, if there is sufficient credit demand, the Bank may
potentially face competition from foreign banks seeking to establish operations in Iceland, in particular with
respect to the customers of the Corporate and Investment Banking division. The Financial Stability Counsel of
Iceland (“FSC”) places the Bank and other systemically important financial institutions under considerable
regulatory scrutiny. This can hinder the Bank’s competitiveness. Due to the small economy of Iceland and the
Bank’s lack of scale advantage and high regulatory obligations, as a systemically important financial institution
in Iceland, foreign competitors may have more resources and financial means available to them, compared to
the Bank, allowing foreign competitors to offer banking products at a lower price. The Bank may have to comply
with regulatory requirements that may not apply to such foreign competitors, creating an unequal competitive
environment. For example, in addition to the basic corporate income tax rate of 20 per cent. in Iceland, the Bank
is subject to certain other taxes which are specific to Iceland and which increase its effective tax rate and its
effective cost of funding, which in turn can inhibit its ability to compete effectively with domestic and foreign
lenders who are not subject to such additional taxes. (see “Changes in tax laws or in their interpretation could
harm the Bank's business”).

In addition, it is likely that competition will intensify even further with the emerging competition from financial
technology (“FinTech”) start-ups (especially digital technology that is often referred to as FinTech) after the
implementation in 2021 of the Revised Payment Service Directive No. 2015/2366 (“PSD2”) into Icelandic law
with act no. 114/2021 on payment services, which was fully implemented on 1 May 2022. The PSD2 requires
the commercial banks to open up their application program interface (the “APIs”), so that third-party payment
service providers can directly access and use their client’s account data. In essence, PSD2 separates the
distribution of banking services from their production, by allowing new entrants to provide almost any kind of
banking products and services under lighter regulation. Now that PSD2 has come into full effect, the distribution
of financial services will become open to non-banks and consequently, retail banking revenues could decrease.
Competitive pressures caused by FinTech firms, and in particular the emergence of open banking, may cause
greater and faster disruption to banks’ business models and revenues in Iceland. This could therefore have a
negative effect on the Bank’s business.

To keep up with the rapid development in the financial market, the Bank replaced its core deposit and payment
system, with Sopra banking system, a system provided by Reiknistofa bankanna, which simplified and updated
the Bank’s technological infrastructure. The Sopra banking system opens the way to increased integration of
software solutions in the financial system.

The Bank will continue to offer the full range of specialised financial products to individuals, corporate entities
and institutions and to work on product development to meet increased competition and keep up with the rapid
development in digital technology. If the Bank is unable to provide attractive financial products and services at
more competitive prices, or to implement solutions to keep up with development in digital technology, it may
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lose market share which could have a material adverse effect on the Bank’s business, prospects, financial
position, and its ability to make payments in respect of the Notes.

As at the date of this Base Prospectus, the Bank and [slandsbanki, which are two of the four commercial banks
in Iceland, are partially or wholly owned by the Icelandic State Treasury. In June 2018, sales of shares in Arion
bank through initial public offerings took place and the shares were listed on the Icelandic and Swedish Stock
markets. According to the Icelandic State Financial Investments (“ISFI”), which manages the sharcholding and
the corresponding voting rights in the Bank and Islandsbanki, on behalf of the largest shareholder, the Icelandic
State Treasury, it is the intention of the ISFI to retain a substantial equity stake in the Bank for the long term. In
2021, 35 per cent. of shares in {slandsbanki were sold and listed on the local regulated stock market. In March
2022, a further 22.5 per cent. of Islandsbanki’s outstanding share capital was sold. Following the transaction,
the Treasury of Iceland now owns 42.5 per cent. of shares in Islandsbanki®. For further information, see the
section entitled “The Icelandic State Treasury is the largest shareholder of the Bank” and “Description of the
Bank - Shareholder, Share Capital and Dividend policy”. This may affect the Bank and its business. Any changes
in ownership of the Bank, Arion bank and slandsbanki (the “Three Banks”) can affect the competitive
environment and the Bank’s business, financial condition and result of operations.

The Icelandic banking system is relatively small and has been subject to restructuring, which could limit
opportunities and involve risks that could materially affect the Bank

The Three Banks are the largest commercial banks in Iceland and were established after the banking crisis in
2008. The total assets of the Three Banks comprised around 75 per cent. of the total assets of all Icelandic credit
institutions (excluding the Central Bank),’ as at the end of 2021, according to the Central Bank of Iceland. The
Icelandic banking system is small and the Three Banks have had limited opportunities for growth.

The Bank has so far primarily engaged in domestic lending in Icelandic krona, but the Bank has limited funding
opportunities in Icelandic krona, namely its ISK denominated deposits and its covered bond and debt securities
issuance facilities. External factors may affect the Bank’s depositor base as an increase in the availability of
alternative investment opportunities arise in the future. Due to the small economy and present competition for
funding, there are limited opportunities for the growth of funding opportunities in krona. Consequently, the
Bank’s ability to increase its corporate lending is limited and will continue to be limited unless the Bank is able
to find additional sources of funding in Icelandic krona (see “Description of the Bank - Funding”). The
relatively small banking system, given the small size of the Icelandic economy (see “The Icelandic Economy”),
and the ongoing restructuring of the Icelandic banking sector have affected and continue to affect the Icelandic
banks. The reputation of the Icelandic banking sector has at times been negative due to the financial crisis in
2008 and the subsequent recession in Iceland. This negative reputation can be reflected in political and
legislative decisions which have had a material adverse effect on the Bank. Various ideas have been discussed
on how to improve the banking sector in Iceland, one being to initiate a sale process on either of the two state
owned banks, namely Landsbankinn and fslandsbanki, which was the case with Islandsbanki (see “Increased
competition and changes in ownership of the Bank's main competitors may affect the Bank and its business”).
Another is the introduction of a potential law requiring the separation of commercial banking activities from
investment banking activities, which could require the Bank to divest or otherwise restructure some of its
operations. No such requirements have been enacted to-date, but there can be no assurance that such law or
similar or related measures will not be proposed and ultimately be enacted, which in turn could have a material
negative effect on the Bank’s business.

The occurrence of any of the factors described above could seriously undermine Iceland’s economy and
confidence in the banking system in Iceland and could have a material adverse effect on the Bank’s business,
financial condition and operating results and its ability to make payments in respect of the Notes.

8 Source: https://cdn.islandsbanki.is/image/upload/v1/documents/2022-03-23-Harpa-result-announcement.pdf.

9 Source: Central Bank of Iceland, Landsbankinn, Arion Bank and {slandsbanki annual reports.
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The Bank is exposed to the risk of breach of security, unauthorised disclosure of confidential information
and personal data, or functionality of its information systems that could have materially adverse effects on
the Bank’s business

Banks and their activities are increasingly dependent on Information and communication technology (“ICT”)
systems, including a significant shift away from physical bank branches and towards greater reliance on internet
websites and the development and use of new applications on smartphones. The Bank’s ICT systems comprise
a significant operational risk, both with regard to their functioning and accessibility. The Bank’s ICT systems
are varied and, in many instances, depend upon co-operating partners and they are vulnerable to a number of
problems, such as software or hardware malfunctions, interruptions in network availability, hacking, human
error, physical damage to vital ICT centres and computer viruses. Various kinds of external attacks, viruses,
denial of service attacks or other types of attacks on the Bank’s computer systems could disrupt the Bank’s
operations. The Bank has in place specific disaster recovery and business continuity plans, including back-up
sites. Furthermore, the Bank is certified in accordance with ISO 27001, the international standards on
information security. This standard helps the Bank in assessing and monitoring operational risk in the certified
areas. It is not entirely possible, however, to eliminate operational risk arising from unexpected events.

As part of its business, the Bank is responsible for safeguarding information such as personal customer,
merchant data and transaction data. ICT systems need regular upgrades to meet the needs of changing business
and regulatory requirements and to keep up with developments in the market and to be able to rely on
information and communication technology more broadly. The Bank believes it has in place sufficient policies
and procedures to comply with relevant data protection and privacy laws by its employees and any third-party
service providers. The Bank has also taken necessary steps to implement and maintain appropriate security
measures to protect confidential information. However, the Bank may not be able to implement necessary
upgrades on a timely basis and upgrades may fail to function as planned. In addition to costs that may be incurred
as a result of any failure of its ICT systems or technical issues associated with, as well as the general cost of,
upgrading its ICT systems, the Bank could face fines from regulators if its ICT systems fail to enable it to
comply with applicable banking or reporting regulations, including data protection regulations.

The Bank maintains back-up systems for its operations and one of the back-up systems is located outside its
premises. However, under limited circumstances, for example, in the event of a major catastrophe resulting in
the failure of its ICT systems, the Bank could lose certain recently entered data with regards to its operation
located outside its premises.

In the event of a breach of applicable law due to loss of confidential information, or as a result of unauthorised
third-party access, this could result in additional costs relating to compensation, fines, reputational damage, loss
of relationship with financial institutions, sanctions, legal proceedings, and adverse regulatory actions against
the Bank, by the authorities, customers, merchants or other third parties. Unauthorised disclosure of confidential
information could occur in a number of circumstances, including as a result of software or hardware
malfunctions, interruption in network availability, hacking, human error, physical damage to vital ICT centres
and computer viruses, as well as physical security breaches due to unauthorised personnel gaining physical
access to confidential information.

In 2018, the European General Data Protection Regulation (the “GDPR”) was implemented in Iceland, by Act
No. 90/2018, and other jurisdictions in which the Bank operates. The Bank is exposed to the enhanced data
protection requirements under the GDPR and has needed to make additional changes to its operations, which
incurred additional costs, in order to comply with the GDPR. A designated Data Protection Officer is within the
Bank, to ensure full compliance with the GDPR. Failure to comply with the GDPR could subject the Bank to
substantial fines.

Although the Bank maintains customary insurance policies for its operations, such insurance policies may not
be adequate to compensate the Bank for all losses that may occur as a result of any aforementioned damage,
interruption, failure or lack of capacity. A sustained failure of the Bank’s ICT systems centrally or across its
branches would have a significant impact on its operations, reputation and the confidence of its customers in
the reliability and safety of its banking systems and could result in costly litigations. Any of the aforementioned
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factors could have a material adverse effect on the Bank’s business, prospects, financial position, reputation
and/or results of operations, and its ability to make payments in respect of the Notes.

Cyberattacks

Cybersecurity risks are foremost related to the Bank’s internet banking users and include potential unauthorised
access to privileged and sensitive customer information, including internet banking credentials as well as
account and credit card information. The Bank is responsible for safeguarding such confidential information
and must comply with strict data protection and privacy laws when dealing with such data as the GDPR. The
Bank’s activities have been, and are expected to continue to be, subject to an increasing risk of ICT crime in the
form of Trojan attacks and denial of service attacks, the nature of which are continually evolving. The Bank
believes it has in place investments to address threats from cyberattacks, but the Bank cannot guarantee that
these investments will be successful in part or in full or without significant additional expenditures. The Bank
may experience security breaches or unexpected disruptions to its systems and services in the future, which
could, in turn, result in liabilities or losses to the Bank, its customers and/or third parties and have an adverse
effect on the Bank’s business, prospects, reputation, financial position and/or results of operations, and its ability
to make payments of the Notes.

The Bank relies on third-party service providers, which may fail to perform their contractual obligations,
which could have materially adverse effects on the Bank’s business

The Bank relies on the services, products and knowledge of third-party service providers in the operation of its
business. No assurance can be given that the third-party service providers selected by the Bank will be able to
provide the products and services for which they have been contracted, for example, as a result of failing to
have the relevant capabilities, products or services in place or due to changed regulatory requirements.

The Bank also faces the risk that third-party service providers may become insolvent, enter into default or fail
to perform their contractual obligations in a timely manner (or at all) or fail to perform their contractual
obligations at an adequate and acceptable level. Any such failure from any third-party service provider, such as
ICT system service providers, could lead to interruptions in the Bank’s operations or result in vulnerability of
its ICT systems, exposing the Bank to operational failures, additional costs or cyber-attacks. The Bank may
need to replace a third-party service provider, on short notice, to resolve any potential problems, and the search
for and payment to a new third-party service provider, on short notice, or any other measures to remedy such
potential problems may be costly.

The Bank generally includes confidentiality obligations in its agreements with third party partners, or service
providers, who may have access to confidential information. Although the obligations restrict such third parties
from using or disclosing any such confidential information, these contractual measures may not be able to
prevent the unauthorised use, modification, destruction or disclosure of confidential information. Further, the
Bank might not be able to seek reimbursement from such third party in case of a breach of confidentiality or

data security obligations.

Any failure by a third-party service provider to deliver the contracted products and services in a timely manner
(or at all) or to deliver products and services in compliance with applicable laws and regulations, and at an
adequate and acceptable level could result in reputational damage, additional costs relating to customers and/or
merchant compensations or other charges, claims, losses and damages and have a material adverse effect on the
Bank, its business, prospects, financial position and/or results of operations, and its ability to make payments in
respect of the Notes.

The Bank’s future success depends, in part, on its ability to attract, retain and motivate qualified and
experienced banking and management personnel

The Bank’s performance is to a large extent dependent on the performance of its senior management and highly
skilled employees. The departure of key members of its senior management or employees may delay the
attainment of the Bank’s business objectives significantly and could have a material adverse effect on its
business, financial condition and results of operations. The average number of full-time equivalent positions
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during the year 2021 was 890 compared to 921 at year end 2020. Salaries and related expenses year over year
was ISK 14.759 million in 2021 compared with ISK 14.767 million the previous year.

The Bank’s remuneration policy is determined by the Board of Directors and approved by the Annual General
Meeting (“AGM”) and applies to the Board of Directors, the Executive Board and all the Bank’s employees.
The Bank does not offer variable remuneration. When the labour market is experiencing wage inflation the Bank
may come under pressure to increase the salaries of its employees. Salary increases can lead to increases in the
Bank’s expenditure which could have adverse effect on the Bank’s business, financial condition, and ability to
make payments in respect of the Notes.

In addition, competition for personnel with relevant expertise is significant, due to the relatively small number
of qualified and available individuals in Iceland, as the Bank competes for talented personnel with both financial
and non-financial services companies. Furthermore, the Bank may be subject to additional limitations on
compensation imposed by Icelandic law or public sentiment, and therefore unable to offer employees rates of
compensation comparable to its larger international competitors or smaller domestic competitors which may be
able to offer more flexible compensation structures. Failure to attract, recruit and retain senior management and
key employees with institutional and customer knowledge may delay the Bank’s achievement of its business
objectives significantly and could have a material adverse effect on the Bank’s business and its ability to make
payments in respect of the Notes.

Damage to the Bank’s image and reputation could adversely affect its operation

The image and reputation of the Bank are some of the Bank’s most valuable assets. The risk of damage to the
Bank’s image or reputation is present whenever it is the subject of discussion. The ability to attract and retain
customers, staff and conduct business with its counterparties could be jeopardised if the Bank’s reputation is
badly affected. Damage to its image or reputation (such as a perception that the Bank has failed to address
various issues) could prompt the Bank’s customers to direct their business elsewhere which could result in loss
of revenues — see further in the section entitled “Description of the Bank — Competition”. This could have a
negative impact on the Bank’s business and its ability to make payments in respect of the Notes. Such
reputational issues include, but are not limited to:

e the fact the Icelandic State Treasury is the largest shareholder of the Bank (see. “The Icelandic State
Treasury is the largest shareholder of the Bank. This may affect the Bank and its business™);

e poor customer services or ICT failures or interruptions that impact customer service and accounts (see
“The Bank is exposed to the risk of breach of security, unauthorised disclosure of confidential
information and personal data, or functionality of its information system that could have materially
adverse effect on the Bank’s business”™);

e failure to maintain appropriate standards of customer privacy and record keeping and disclosure of
confidential information (see Cyberattacks);

e statements concerning matters of the Bank from a high-level representative that are adversely perceived
by the public;

e failure to properly identify legal, regulatory, operational, credit, liquidity and market risks that are
inherent in the Bank’s services (see. “The Bank is exposed to a range of market risks, the most
significant being, interest rate, foreign exchange indexation and equity risks” and “Operational risks
are inherent in the Bank’s business activities and are typical of comparable businesses”);

e failure to demonstrate that the Bank adequately addresses the environmental, social and governance
(“ESG”) issues, as increased regulation and public awareness related to ESG related developments
involves;

e Dbreach or allegation of having breached laws or regulations (see “Regulatory changes or enforcement
initiatives could increase compliance costs and adversely affect the Bank’s business, if the Bank
becomes subject to increasingly complex requirements”, Litigation” and “Operational risks are
inherent in the Bank’s business activities and are typical of comparable businesses™).
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There is no guarantee that the Bank will be able to address the aforementioned issues appropriately. Any failure
to do so could damage the Bank’s reputation and make stakeholders, such as customers and investors, less
willing to conduct business with the Bank. This could cause the Bank to suffer material losses to its revenue,
and as such, its ability to make payments in respect of the Notes.

The Bank’s financial statements are based in part on assumptions and estimates, which, if inaccurate, could
lead to future losses

The financial statements of the Bank have been prepared on a going-concern basis in accordance with the
International Financial Reporting Standards (the “IFRS”) as adopted by the European Union. The preparation
of financial statements requires the Bank’s management to make judgements, estimates and assumptions that
affect the application of accounting policies and the reported amounts of assets, liabilities, income and expenses.
Identification of certain accounting policies to the 2021 financial statements have been identified as critical
because they require estimates and judgements in applying accounting policies, see note 3 to the 2021 Financial
Statements. Actual results may differ from these estimates. Estimates and underlying assumptions are reviewed
on an on-going basis. Revisions to accounting estimates are recognised in the period in which the estimates are
revised and in any future periods affected. Estimates and assumptions involve a substantial risk which could
result in material adjustments to the carrying amounts of assets and liabilities during the next financial year.

The Bank may be impacted by changes in accounting policies or accounting standards and the interpretation of
such policies and standards. From time to time the international Accounting Standards Board (the “IASB”)
changes the financial accounting and reporting standards that govern the preparation of the Bank and its
principal subsidiaries (the “Group’s”) financial statements. In some cases, the Group may be required to apply
anew or revised standard, or alter the application of an existing standard, subsequently, calling for a restatement
of prior period financial statements necessary. There is uncertainty surrounding the Bank’s judgement, estimates
and assumptions, therefore the Bank cannot guarantee that it will not be required to make changes to the
accounting estimates or restate prior financial statements in the future, which could materially and adversely
affect the Bank and its ability to make payments in respect of the Notes.

The Bank’s insurance coverage may not adequately cover all losses

The Bank has taken a conscious decision to insure itself against specific risks. The Bank holds all mandatory
insurance coverage, including fire insurance and mandatory vehicle insurance, plus comprehensive vehicle
insurance. The Bank also holds insurance policies provided for collective bargaining agreements with the
Confederation of Icelandic Bank and Finance Employees, such as life and accident insurance, and insurance
stipulated by other wage contracts as applicable. In addition, the Bank has taken out liability insurance against
third-party claims, insurance on moveable property and professional liability insurance for its auditors and
directors’ and officers’ liability insurance for the Bank’s directors and senior management. The Bank also carries
insurance against comprehensive crime and professional indemnity coverage. Comprehensive crime insurance
provides cover for fraud by employees and third parties. It covers financial losses sustained by the Group,
including those sustained in customer accounts, which are first discovered during the period of the policy,
regardless of when the fraudulent acts were committed. In addition, money transportation is insured in
accordance with the interests at stake in each instance. Recently, the Bank has taken out a cyber liability
insurance which covers damages and claim expenses resulting from cyber breaches, as well as possible privacy
regulatory actions. It should be borne in mind, however, that despite the insurance policies carried by the Bank,
there is no guarantee that the Bank will be fully compensated should the Bank need to lodge claims. If the Bank
did submit claims under its policies, the premiums it pays could be expected to increase in the future. The Bank’s
insurance policies are subject to the terms and conditions of the applicable policies. If the Bank’s insurance
coverage does not adequately cover all losses, the Bank may suffer a financial loss, which could negatively
impact its business.
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Environmental disasters, natural catastrophes, pandemics and acts of war could have a negative impact on
the Bank’s revenues and on-going operation

As a bank with substantially all of its operations in Iceland, any environmental disasters and natural catastrophes
in Iceland could significantly impair the environment in which the Bank operates. Although natural catastrophes
and environmental disasters are unforeseen factors that could threaten the Bank’s ability to maintain its
operations, attempts are made to limit this risk by ensuring the security of critical equipment, its location and
distribution between risk areas. The Operational Risk Department is responsible for business continuity
management and for maintaining the Bank’s disaster recovery plans. The Bank also has in place specific disaster
recovery and business continuity plans. See further section entitled “Description of the Bank - Risk Management
Framework”. Although the Bank endeavours to hedge operational risk by implementing appropriate control
processes and maintains customary insurance policies for its operations, it is possible that these measures may
prove to be ineffective and that the Bank’s insurance may not cover all losses. Any losses experienced by the
Bank due to environmental disaster, natural catastrophes, pandemics or act of wars could have a material adverse
effect on the Bank’s business, prospects, financial position and/or result of operations, and its ability to make
payments in respect of the Notes.

The Icelandic State Treasury is the largest shareholder of the Bank. This may affect the Bank and its business

As at the date of this Base Prospectus, the ISFI manages a 98.2 per cent. shareholding on behalf of the largest
shareholder, the Icelandic State Treasury. The Icelandic Parliament has authorised the Minister of Finance and
Economic Affairs to sell all of the Icelandic State Treasury’s shares in the Bank which are in excess of 70 per
cent. of the Bank’s total share capital, subject to any proposals that may be put forward by the ISFI. Any such
sale or disposal, and any conditions attaching to it, could affect the Bank’s business, financial condition and
results of operations. See further in “Description of the Bank - Shareholders, share capital and dividend policy.”

In certain areas, Icelandic legislation imposes special rules on the Bank since the Icelandic State Treasury holds
the majority shareholding in the Bank. These rules may impose a heavier regulatory burden on the Bank
compared to its competitors and may thus have a negative impact on the Bank’s competitive position. The
Bank’s business, financial condition and results of operations could therefore be negatively affected and impact
the Bank’s ability to make payments in respect of the Notes. These rules are: (i) Article 4 of the Act on the
Auditor General and the Auditing of Government Accounts No. 46/2016 (the functions of the Auditor General
include auditing the annual accounts of limited liability companies where the State owns 50 per cent. of the
shares or more); (ii) Article 2 of the Information Act No. 140/2012 (the Bank is subject to provisions of the Act
but can obtain a temporary exemption from falling under the scope of the Act); and (iii) Article 14 of the Act on
Public Archives No. 77/2014 (the Bank is subject to provisions of this Act). Following a settlement with the
Icelandic Competition Authority on 11 March 2016 relating to the changes in ownership of Islandsbanki and a
motion approved by the AGM of the Bank held on 14 April 2016, the Board of Directors of the Bank added
provisions on the competitive independence of the Bank towards other state-owned commercial banks to its
rules of procedures.

Legal risk relating to the Bank
Legal and regulatory risks

The Bank, as a systemically important financial institution in Iceland, is regulated by the FSA and must comply
with banking and financial services laws and government regulations. Legal risk includes but is not limited to,
exposure to fines, penalties or punitive damages resulting from supervisory actions as well as private
settlements. The Bank is subject to a number of laws, regulations, administrative actions and policies governing
the provision of financial services in Iceland. The Bank is required to abide by various legal and regulatory
requirements. Failure to do so may lead to litigation and administrative proceedings, which could subject the
Bank to damages claims, regulatory fines or other penalties. Although the Bank works closely with regulators
and continually monitors its legal position, future changes in regulations, fiscal or other policies can be
unpredictable and are beyond the Bank’s control. Any changes to current legislation might affect the Bank’s
operations and its results of operations and its ability to make payments in respect of the Notes.
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Regulatory risks relate not only to regulation within Iceland, but also from the ability of Iceland, as a member
of the Agreement on the European Economic Area (the “EEA Agreement”), to adopt, implement and administer
implementation of new European directives and regulations into Icelandic rules and regulations. See further
section entitled “Iceland’s national implementation of EEA rules may be inadequate in certain circumstance”.
This may include late implementation into Icelandic rules and regulations and more stringent requirements
where they are permitted or required to do so, like in the respect of capital requirements.

The Bank will at any time be involved in several court proceedings, which is considered normal due to the
nature of the business undertaken. In some cases, there is substantial uncertainty regarding the outcome of the
proceeding and the amount of possible damages. Despite the fact the Bank has created appropriate provisions
for legal and regulatory risk, there is still a risk that such provisions will not be adequate in certain circumstances
As of 31 December 2021, economic capital for legal and regulatory risk amounted to ISK 2 million compared
to ISK 2.329 million in 2020. These cases may include possible criminal or administrative proceeding by the
relevant authority and claims in which the claimant has not specifically quantified the amounts in disputes. The
results of any adverse proceedings could have a material adverse effect on its results and reputation. For further

s

information on litigation see “Description of the Bank — Litigation” .
Changes to capital and related requirements could adversely affect the Bank’s results

The international regulatory framework for banks, Basel 11, includes requirements regarding regulatory capital,
liquidity, leverage ratio and counterparty credit risk measurements. See further in “Description of the Bank- Risk
Management Framework”. Within the European Union the Basel III framework has been implemented in a
legislative package known as CRD IV and CRR, later amended by CRD V and CRR II. Following incorporation
of the legislative package into the EEA Agreement, the package has been implemented into Icelandic law in
steps. Completion of the implementation is expected in 2022. On 26 April 2022, the Icelandic Central Bank
Resolution Authority approved a resolution plan for the Issuer and took a decision on the Issuer’s minimum
requirement for own funds and eligible liabilities (“MREL”), in accordance with the Act No. 70/2020 on
Resolution of Credit Institutions and Investment Firms, implementing Directive 2014/59/EU (the “Bank
Recovery and Resolution Directive” or “BRRD”). The Issuer complies with the MREL requirement.

Any failure by the Bank to maintain any increased regulatory capital requirements or to comply with any other
requirements introduced by regulators could result in intervention by regulators or the imposition of sanctions,
which may have a material adverse effect on the Bank’s financial condition and results of operations and may
also have other effects on the Bank’s financial performance and on the pricing of the Notes, both with or without
the intervention by regulators or the imposition of sanctions. Changes under Basel 111, CRD IV, CRD V, CRR,
CRR II, the BRRD and/or the related Icelandic law may impact the capital requirements in respect of the Notes
and/or the liquidity and/or value of the Notes, and therefore may affect the incentives of investors to hold onto
the Notes. Therefore, prospective investors in the Notes should consult their own advisers as to the consequences
of the implementation of the relevant legal measures in Iceland.

The implementation of the BRRD in Iceland provides for a range of actions to be taken in relation to the
relevant entity considered to be at risk of failing. The taking of any action under the BRRD as implemented
in Iceland could materially affect the value of any Notes

On 2 July 2014, the BRRD entered into force. The BRRD has been implemented into Icelandic law through Act
54/2018, amending the Act on Financial Undertaking, and Act No. 70/2020 on Recovery and Resolution of
Credit Institutions, and more recently, by the Hierarchy of Claims Act (as defined herein) making further
amendments to the Act on Financial Undertakings, the Recovery and Resolution Act and the Deposit Insurance
and Insurance Schemes Act No. 98/1999.

The BRRD is designed to provide authorities with a credible set of tools to intervene sufficiently early and
quickly in an unsound or failing institution to ensure the continuity of the institution's critical financial and
economic functions, while minimising the impact of an institution's failure on the economy and financial system.

The BRRD contains four resolution tools and powers which may be used alone or in combination where an
institution is considered as failing or likely to fail: (i) sale of business which enables resolution authorities to
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direct the sale of the firm or the whole or part of its business on commercial terms; (ii) bridge institution which
enables resolution authorities to transfer all or part of the business of the firm to a "bridge institution" (an entity
created for this purpose that is wholly or partially in public control); (iii) asset separation which enables
resolution authorities to transfer assets to a bridge institution or one or more asset management vehicles to allow
them to be managed with a view to maximising their value through eventual sale or orderly wind-down; and
(iv) bail-in which gives resolution authorities the power to write down the claims of unsecured creditors of a
failing institution (write-down may result in the reduction in value of such claims to zero) and to convert
unsecured debt claims to equity or other instruments of ownership (the "general bail-in tool") (subject to certain
parameters as to which liabilities would be eligible for the general bail-in tool), which equity or other
instruments could also be subject to any future cancellation, transfer or dilution.

An institution will be considered as failing or likely to fail when: (i) it is, or is likely in the near future to be, in
breach of its requirements for continuing authorisation; (ii) when its assets are, or are likely in the near future
to be, less than its liabilities; (iii) when it is, or is likely in the near future to be, unable to pay its debts as they
fall due; or (iv) when it requires extraordinary public financial support (except in limited circumstances).

In accordance with the implementation of the BRRD in Iceland, the Notes may be subject to the exercise of the
general bail-in tool by the Relevant Resolution Authority (as defined in Condition 17 ("Acknowledgement of
Statutory Loss Absorption Powers") under "Terms and Conditions of the Notes”) and the Notes include a
contractual consent to the application of any Bail-in and Statutory Loss Absorption Powers (as defined in
Condition 18 under "Terms and Conditions of the Notes").

In addition to the general bail-in tool, the BRRD allows for resolution authorities to have the further power to
permanently write-down or convert into equity capital instruments or other instruments of ownership such as
the Subordinated Notes at the point of non-viability and before any other resolution action is taken ("non-
viability loss absorption"). Any instruments issued to holders of the Notes upon any such conversion into
equity may also be subject to any future cancellation, transfer or dilution.

Any application of the general bail-in tool under the BRRD (as currently implemented) shall follow the
hierarchy of claims in normal insolvency proceedings in Iceland. The BRRD has been implemented in Iceland
with Act 54/2018 amending the Act on Financial Undertakings No. 161/2002, by Act 70/2020 on the Recovery
and Resolution of Credit Institutions and Investment Firms, and more recently, by the Hierarchy of Claims Act
making further amendments to the Act on Financial Undertakings, the Recovery and Resolution Act and the
Deposit Insurance and Insurance Schemes Act No. 98/1999. Under the Hierarchy of Claims Act, debt
instruments that meet the following criteria will be considered as “senior non-preferred bonds” (including Senior
Non-Preferred Notes issued hereunder) and will rank lower than ordinary unsecured claims (including Senior
Preferred Notes issued hereunder) in a winding up of the Bank: (i) the original contractual maturity of the debt
instrument is of at least one year, (ii) the debt instruments contain no embedded derivatives and are not
derivatives themselves, and (iii) the relevant contractual documentation, and, where applicable, the prospectus
related to the issuance, explicitly refer to the lower ranking under the same paragraph. Moreover, all types of
bank deposits will rank higher than ordinary unsecured claims. Under the Hierarchy of Claims Act: (i) any
existing unsecured and unsubordinated Notes of the Bank will rank pari passu with any Senior Preferred Notes
of the Bank; and (ii) existing unsubordinated Notes of the Bank and Senior Preferred Notes of the Bank will
rank senior to any Senior Non-Preferred Notes of the Bank.

To the extent any resulting treatment of holders of the Notes pursuant to the exercise of the general bail-in 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 BRRD based on an independent valuation of the firm (which is
referred to as the "no creditor worse off safeguard" under the BRRD). 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. Compensation payments (if any) are also likely to be made considerably later
than when amounts may otherwise have been due under the Notes.
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Under the BRRD, resolution authorities must set a MREL'? for each bank (and/or group) based on criteria
including systemic importance. Eligible liabilities may be senior or subordinated provided they have a remaining
maturity of at least one year and must be able to be written-down or converted into equity upon application of
the general bail-in tool.

Holders of Notes may be subject to the application of the general bail-in tool which may result in such holders
losing some or all of their investment (in the case of Subordinated Notes, see "Subordinated Notes may be
subject to loss absorption on any application of the general bail-in tool or at the point of non-viability of the
Bank"). Such application of the general bail-in tool could also involve modifications to or the disapplication of
provisions in the conditions of the Notes, including alteration of the principal amount or any interest payable on
the Notes, the maturity date or any other dates on which payments may be due, as well as the suspension of
payments for a certain period. The exercise or perceived increase in likelihood of exercise of any power under
the BRRD could therefore materially adversely affect the rights of holders of Notes issued or to be issued by
the Bank (the "Noteholders"), the price or value of their investment in any Notes and/or the ability of the Bank
to satisfy its obligations under any Notes.

In addition, following the publication on 7 June 2019 in the Official Journal of the EU of (i) the Directive (EU)
2019/879 of the European Parliament and of the Council dated 20 May 2019 amending the BRRD (the "BRRD
I1"") as regards the loss-absorbing and recapitalisation capacity of credit institutions and investment firms and
Directive 98/26/EC and (ii) the Regulation (EU) 2019/877 of the European Parliament and of the Council dated
20 May 2019 amending the Single Resolution Mechanism Regulation as regards the loss-absorbing and
recapitalisation capacity of credit institutions and investment firms, a comprehensive legislative package has
been produced which intends to reduce risks in the banking sector and the financial system, reinforce banks'
ability to withstand potential shocks and strengthen the banking union from 28 December 2020. It is currently
unclear how and when BRRD II will be implemented in Iceland and when this will affect the Bank.

Changes in tax laws or in their interpretation could harm the Bank’s business

The Bank’s results of operations could be harmed by changes in tax laws and tax treaties or the interpretation
thereof, (such as in relation to the OECD’s “Base Erosion and Profit Shifting” Project), changes in corporate
tax rates and the refusal of tax authorities to issue or extend advanced tax rulings.

In addition to the basic corporate income tax rate of 20 per cent. in Iceland, the Icelandic Parliament passed the
Act on Special Tax on Financial Institutions, No. 155/2010, in December 2011 (the “Special Tax on Financial
Undertakings”), under which certain types of financial institution, including the Bank, are required to pay an
annual levy of the carrying amount of their liabilities as determined for tax purposes. In 2013 the levy was
increased and set at 0.376 per cent. of the total debt of the Bank excluding tax liabilities in excess of ISK 50
billion at the end of the year. Non-financial subsidiaries are exempt from this tax. The Act on Special Tax on
Financial Undertakings was amended in March 2020 with Act No. 25/2020 in relation to measures from the
Icelandic Government and the Central Bank due to the COVID-19 pandemic reducing the levy to 0.145 per cent
in 2020. See further “The Icelandic Economy”.

According to the Income Tax Act No. 90/2003, as amended (the “ITA”) payments of Icelandic sourced interest
by an Icelandic debtor, such as the Bank, to a foreign creditor, including holders of notes, who are not Icelandic
are taxable in Iceland and can be subject to withholding tax at the rate of 12.0 per cent. This withholding is
applicable unless the foreign creditor can demonstrate and obtain approval from the Icelandic Internal Revenue
that an exemption applies, such as the existence of a relevant double taxation treaty, and in such case the
provisions of the double tax treaty will apply. The exemption, subject to certain other requirements, applies to
bonds that are held through a clearing system, such as the NCSD, Euroclear and Clearstream Luxembourg,
within a member state of the OECD, the EEA, a founding member state of EFTA or the Faroe Islands. Bonds
issued by the Bank are subject to the aforementioned exemption.

19 Minimum Requirement for own funds and Eligible Liabilities (MREL).
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According to the Act on Tax on Financial Activities, No. 165/2011, certain types of financial institutions,
including the Bank, are required to pay a special additional tax levied on all remuneration paid to employees.
The levy is currently set at 5.5 per cent. of such remuneration. Additionally, according to Article 71 of the ITA,
a special additional income tax on legal entities liable for taxation according to Article 2 of Act No. 165/2011,
which includes the Bank is set at 6.0 per cent. on income over ISK 1 billion, disregarding joint taxation and
transferable losses. The aforementioned taxes and levies placed on the Bank increases the cost burden on the
Bank and subjects it to a competitive disadvantage relative to other competitors, which are not subject to such
taxes or levies. See further in “Description of the Bank- Competition”.

The Bank may be subject to additional taxes or levies in the future, so there can be no assurance that additional
taxes and levies could increase the Bank’s cost of funding and operating costs generally, reduce the ability of
the Bank to compete effectively with other lenders and/or decrease the Bank’s lending volumes and margins
any of which could have a material adverse effect on the Bank’s business, prospects, financial position and/or
results of operations, and its ability to make payments in respect of the Notes. Any such increase could have a
material adverse effect on the financial condition of the Bank and its ability to make payments in respect of the
Notes.

Iceland’s national implementation of EEA rules may be inadequate in certain circumstances

Iceland is a member state of the EEA and is therefore obligated to implement certain EU instruments with EEA
relevance, including legislation relating to financial markets. Where implementation of such instruments into
Icelandic law is inadequate, (for example, where Iceland has failed to adapt national law to conform to EEA
rules) citizens may be unable to rely on these instruments and the Icelandic courts may be barred from applying
them, unless Icelandic legislation may be interpreted in accordance with the EEA rules. As a result, the
Noteholders in some circumstances may experience different legal protections than they would expect as holders
of securities issued by banks in EU member states where EU instruments are directly applicable or have been
adequately implemented into national legislation. Complying with regulation that is in continual change can be
resource intensive and exposes the Bank to a risk of non-compliance, which could have a material adverse effect
on the Bank’s business, prospects, financial position and/or results of operations and its ability to make payments
in respect of the Notes.

Judgments entered against Icelandic entities in the courts of a state which is not a party to the Lugano
Convention (including, as at the date of this Base Prospectus, the United Kingdom) may not be recognised
or enforceable in Iceland

A judgment entered against a company incorporated in Iceland in the courts of a state which is not a party to the
Convention on Jurisdiction and the Recognition and Enforcement of Judgments in Civil and Commercial
Matters made in Lugano on 30 October 2007 (the “Lugano Convention”) as a Contracting State (as defined in
the Lugano Convention), would not be recognised or enforceable in Iceland as a matter of law without a retrial
on its merits (but will be of persuasive authority as a matter of evidence before the courts of law of Iceland). As
at the date of this Base Prospectus, the United Kingdom and Iceland are not bound by any agreement, treaty or
other instrument on mutual recognition and enforcement of judgments applicable in relation to the Notes. The
United Kingdom has applied to re-accede to the Lugano Convention as an independent contracting state, but
the other contracting states have, as at the date of this Base Prospectus, not approved the application. As a result,
a final judgment in civil or commercial matters relating to the Notes obtained in the courts of England against
the Bank, will, in principle, neither be recognised nor enforceable in Iceland. However, if a Noteholder brings
a new action in a competent court in Iceland, the final judgment rendered in an English court may be submitted
to the Icelandic court, but will only be regarded as evidence of the outcome of the dispute to which it relates,
and the Icelandic court has full discretion to rehear the dispute ab initio. Any retrial on a judgment’s merits could
therefore significantly delay or prevent the enforcement by Noteholders of the Bank’s obligations under the
Notes.

Foreign exchange transactions may be subject to capital controls, which with any changes due to national
economic circumstances or otherwise, could have a material adverse effect on the Bank’s business
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Foreign exchange transactions are not restricted unless explicitly restricted by law. The same applies to cross-
border payments and capital transfers. The Foreign Exchange Act, No. 70/2021 (the “Foreign Exchange Act”)
grants the Central Bank powers to take measures to prevent severe disruption of monetary, exchange rate, and
financial stability. Central Bank Rules No. 223/2019, on special reserve requirements for new foreign currency
inflow, is a capital inflow management measure to temper inflows of foreign currency and to affect the
composition of such inflows. Central Bank Rules No. 765/2021, on derivatives transactions in which the
Icelandic krona is specified in a contract against foreign currency, authorised all derivatives transaction,
irrespective of their purpose, but placed restrictions on the total amount of financial institutions’ derivatives
transactions.

If economic circumstances in Iceland were to change, there can be no assurance that the Central Bank, would
not re-impose elements of the capital controls which have already been lifted. Additionally, even if the capital
controls were to be lifted in full and on a permanent basis, the level of foreign direct investment in Iceland may
be affected by a market perception that capital restrictions could be re-imposed in the future, which could limit
the growth prospects of the Icelandic economy and ultimately for the Bank which could have a material adverse
effect on the Bank’s business and result of operations and its ability to make payments in respect of the Notes.

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

Risks related to the structure of a particular issue of Notes

Arange of notes may be issued under the Programme. A number of these Notes may have features which contain
particular risks for potential investors. Set out below is a description of the most common such features,
distinguishing between factors which may occur in relation to any Notes:

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

An optional redemption feature of Notes including in the case of a Tax Event, (in respect of Subordinated Notes
only, in respect of which Condition 5.3 is specified as being applicable in the applicable Final Terms) a Capital
Event or (in respect of Senior Preferred Notes and Senior Non-Preferred Notes only, in respect of which
Condition 5.3A is specified as being applicable in the applicable Final Terms) an MREL Disqualification Event
is likely to limit their market value. During any period when the Bank may elect to redeem Notes or when the
Bank is perceived by the market to have a redemption right available to it, the market value of those Notes
generally will not rise substantially above the price at which they can be redeemed. This also may be true prior
to any redemption period.

The Bank may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on the
Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at an effective
interest rate as high as the interest rate on the Notes being redeemed and may only be able to do so at a
significantly lower rate. Potential investors should consider reinvestment risk in light of other investments
available at that time.

The market continues to develop in relation to risk-free rates (including overnight rates) which are possible
reference rates for the Notes

Investors should be aware that the market continues to develop in relation to risk-free rates, such as the Sterling
Overnight Index Average ("SONIA"), the Secured Overnight Financing Rate ("SOFR") and the new euro short-
term rate ("€STR"), as reference rates in the capital markets for sterling, U.S. Dollar and euro bonds,
respectively, and their adoption as alternatives to the relevant interbank offered rates. In addition, market
participants and relevant working groups are still exploring alternative reference rates based on risk-free rates,
including various ways to produce term versions of certain risk-free rates (which seek to measure the market's
forward expectation of an average of these reference rates over a designated term, as they are overnight rates)
or different measures of such risk-free rates. For example, on 2 March 2020, the Federal Reserve Bank of New
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York, as administrator of SOFR, began publishing the SOFR Compounded Index and on 3 August 2020, the
Bank of England, as the administrator of SONIA, began publishing the SONIA Compounded Index.

The market or a significant part thereof may adopt an application of risk-free rates that differs significantly from
that set out in the Conditions and used in relation to Notes that reference such risk-free rates issued under this
Programme. The Issuer may in the future also issue Notes referencing SONIA, SONIA Compounded Index,
SOFR, SOFR Compounded Index, or €STR that differ materially in terms of interest determination when
compared with any previous SONIA, SONIA Compounded Index, SOFR, SOFR Compounded Index, or €ESTR
referenced Notes issued by it under this Programme. The development of risk-free rates for the Eurobond
markets could result in reduced liquidity or increased volatility, or could otherwise affect the market price of
any Notes that reference a risk-free rate issued under this Programme from time to time.

In addition, the manner of adoption or application of risk-free rates in the Eurobond markets may differ
materially compared with the application and adoption of risk-free rates in other markets, such as the derivatives
and loan markets. Investors should carefully consider how any mismatch between the adoption of such reference
rates in the bond, loan and derivatives markets may impact any hedging or other financial arrangements which
they may put in place in connection with any acquisition, holding or disposal of Notes referencing such risk-
free rates.

The use of risk-free rates as reference rates for Eurobonds is nascent, and may be subject to change and
development in terms of the methodology used to calculate such rates, the development of rates based on risk-
free rates and the development and adoption of market infrastructure for the issuance and trading of bonds
referencing risk-free rates. In particular, investors should be aware that several different methodologies have
been used in notes linked to such risk-free rates issued to date and no assurance can be given that any particular
methodology, including the compounding formula in the terms and conditions of the Notes, will gain widespread
market acceptance. In addition, the methodology for determining any overnight rate index used to determine
the Rate of Interest in respect of certain Notes could change during the life of such Notes.

Notes referencing risk-free rates may also have no established trading market when issued, and an established
trading market may never develop or may not be very liquid. Market terms for debt securities referencing such
risk-free rates, such as the spread over the index reflected in interest rate provisions, may evolve over time, and
trading prices of such Notes may be lower than those of later-issued indexed debt securities as a result. Further,
if the relevant risk-free rates do not prove to be widely used in securities like the Notes, the trading price of such
Notes linked to such risk-free rates may be lower than those of Notes referencing indices that are more widely
used. Investors in such Notes may not be able to sell such Notes at all or may not be able to sell such Notes at
prices that will provide them with a yield comparable to similar investments that have a developed secondary
market, and may consequently suffer from increased pricing volatility and market risk.

Certain administrators of risk-free rates have published hypothetical and actual historical performance data.
Hypothetical data inherently includes assumptions, estimates and approximations and actual historical
performance data may be limited in the case of certain risk-free rates. Investors should not rely on hypothetical
or actual historical performance data as an indicator of the future performance of such risk-free rates.

Investors should consider these matters when making their investment decision with respect to any Notes which
reference SONIA, SONIA Compounded Index, SOFR, SOFR Compounded Index, or €STR.

Risk-free rates differ from interbank offered rates in a number of material respects

Risk-free rates may differ from interbank offered rates in a number of material respects, including (without
limitation) by being backwards-looking in most cases, calculated on a compounded or weighted average basis,
risk-free, overnight rates and, in the case of SOFR, secured, whereas such interbank offered rates are generally
expressed on the basis of a forward-looking term, are unsecured and include a risk-element based on interbank
lending. As such, investors should be aware that risk-free rates may behave materially differently to interbank
offered rates as interest reference rates for the Notes. For example, since publication of SOFR began on 3 April
2018, daily changes in SOFR have, on occasion, been more volatile than daily changes in comparable
benchmarks or other market rates.
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Risk-free rates offered as alternatives to interbank offered rates also have a limited history. For that reason,
future performance of such rates may be difficult to predict based on their limited historical performance. The
level of such rates during the term of the Notes may bear little or no relation to historical levels. Prior observed
patterns, if any, in the behaviour of market variables and their relation to such rates such as correlations, may
change in the future.

Furthermore, interest on Notes which reference a backwards-looking risk-free rate is only capable of being
determined immediately prior to the relevant Interest Payment Date. It may be difficult for investors in Notes
which reference such risk-free rates to reliably estimate the amount of interest which will be payable on such
Notes, and some investors may be unable or unwilling to trade such Notes without changes to their IT systems,
both of which could adversely impact the liquidity of such Notes. Further, in contrast to Notes linked to
interbank offered rates, if Notes referencing backwards-looking SONIA, SOFR, or €STR become due and
payable under Condition 8 (Enforcement Events and Remedies) or are otherwise redeemed early on a date which
is not an Interest Payment Date, the final Rate of Interest payable in respect of such Notes shall be determined
by reference to a shortened period ending immediately prior to the date on which the Notes become due and
payable or are scheduled for redemption.

Any of the administrators of SONIA, SOFR or €STR may make changes that could change the value of
SONIA, SOFR or €STR or discontinue SONIA, SOFR, or €STR respectively

The Bank of England, the Federal Reserve Bank of New York or the European Central Bank (or their successors)
as administrators of SONIA (and SONIA Compounded Index), SOFR (and SOFR Compounded Index), or
€STR, respectively, may make methodological or other changes that could change the value of these risk-free
rates and/or indices, including changes related to the method by which such rates and/or indices are calculated,
eligibility criteria applicable to the transactions used to calculate such rates and/or indices, or timing related to
the publication of SONIA, SONIA Compounded Index, SOFR, SOFR Compounded Index, or €STR. In
addition, an administrator may alter, discontinue or suspend calculation or dissemination of SONIA, SONIA
Compounded Index, SOFR, SOFR Compounded Index, or €STR, in which case a fallback method of
determining the interest rate on the Notes will apply in accordance with the Conditions (see "Floating Rate
Notes and Reset Notes referencing or linked to benchmarks"). An administrator has no obligation to consider
the interests of Noteholders when calculating, adjusting, converting, revising or discontinuing any such risk-
free rate.

Where there are provisions which provide that the interest rate on any Notes may convert from a fixed rate
to a floating rate, or vice versa, this may affect the secondary market and the market value of the Notes
concerned

Fixed/Floating Rate Notes are Notes which may bear interest at a rate that converts from a fixed rate to a floating
rate, or from a floating rate to a fixed rate. Where such conversion can occur, this will affect the secondary
market and the market value of the Notes. Where conversion is made from a fixed rate to a floating rate, the
spread on the Fixed/Floating Rate Notes may be less favourable than the prevailing spreads on comparable
Floating Rate Notes tied to the same reference rate. In addition, the new floating rate at any time may be lower
than the rates on other Notes. Where conversion from a floating rate to a fixed rate occurs in such circumstances,
the fixed rate may be lower than then prevailing market rates.

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

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

The rate of interest of Reset Notes will be reset, which may affect the secondary market for and the market
value of such Reset Notes
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In the case of any Series of Reset Notes, the rate of interest on such Reset Notes will be reset by reference to
the Reset Reference Rate (as defined in the Terms and Conditions), as adjusted for any applicable margin, on
the reset dates specified in the relevant Final Terms. This is more particularly described in Condition 3.3. The
reset of the rate of interest in accordance with such provisions may affect the secondary market for and the
market value of such Reset Notes. Following any such reset of the rate of interest applicable to the Notes, the
First Reset Rate of Interest or the Subsequent Reset Rate of Interest on the relevant Reset Notes may be lower
than the Initial Rate of Interest, the First Reset Rate of Interest and/or any previous Subsequent Reset Rate of
Interest.

There can be no assurance that use of proceeds of Notes issued as Sustainable Finance Instrument will be
suitable for an investor’s investment criteria. Any failure to use the net proceeds of any Sustainable Finance
Instrument properly, may affect the value and/or trading price and/or may have consequences for certain
investors, with portfolio mandates to invest in assets with particular purpose.

The Final Terms relating to any specific Series of Notes may provide that the Notes are intended to be
Sustainable Notes (which may include, inter alia, sustainable, green, social and/or blue Notes ("Sustainable
Finance Instrument")). The Bank intends to allocate an amount equal to the net proceeds from Sustainable
Finance Instruments to finance or refinance, in whole or in part, Eligible Activities and Assets (including loans,
investments, expenditures and the Bank's own eligible operations) that meet the eligibility criteria, which may
include environmental, green, social and/or blue projects ("Eligible Activities and Assets"), in line with any
Sustainable Finance Framework that the Bank may publish from time to time. See further section "Use of
Proceeds" of this Base Prospectus. For the avoidance of doubt, the Sustainable Finance Framework is not, and
shall not be deemed to be, incorporated in and/or form part of this Prospectus.

No assurance can be given to investors that the use of proceeds from any Sustainable Finance Instrument may
satisfy any present or future investor expectations or requirements as regards any investment criteria or
guidelines with which such investor or its investments are required to comply, whether by any present or future
applicable standards, law or regulations or by its own by-laws or other governing rules or investment portfolio
mandates, in particular with regard to any direct or indirect environmental, sustainability or social impact of any
projects or uses, the subject of or related to, any Eligible Activities and Assets as further described in Sustainable
Finance Framework.

In addition, it should be noted that, despite the publication of the “Green Bond Principles” by the International
Capital Market Association to provide guidelines on issuing green instruments, there is currently no clearly
defined definition (legal, regulatory or otherwise) of, nor market consensus as to what constitutes, a "green",
"environmental" "social" or "sustainable" or an equivalently-labelled project or as to what precise attributes are
required for a particular project to be defined as "green", "environmental" or "sustainable" or such other
equivalent label nor can any assurance be given that such a clear definition or consensus will develop over time.
Accordingly, no assurance is or can be given to investors that any projects or uses the subject of, or related to,
any Eligible Activities and Assets will meet any or all investor expectations regarding such "green",
"environmental", "social", "sustainable" or other equivalently-labelled performance objectives (including
Regulation (EU) 2020/852 of the European Parliament and of the Council of 18 June 2020 on the establishment
of a framework to facilitate sustainable investment, the so called "EU Taxonomy", once implemented) or that
any adverse environmental, social and/or other impacts will not occur during the implementation of any projects
or uses the subject of, or related to, any Eligible Activities and Assets.

In addition, no assurance or representation is given as to the suitability or reliability for any purpose whatsoever
of any opinion or certification of any third party, (whether or not solicited by the Bank) which may be made
available in connection with the issue of any Sustainable Notes and in particular with any Eligible Activities
and Assets to fulfil any environmental, sustainability, social and/or other criteria. For the avoidance of doubt,
any such opinion or certification is not, and shall not be deemed to be, incorporated in and/or form part of the
Base Prospectus. Any such opinion or certification is not, and should not be deemed to be, a recommendation
by the Bank or any other person to buy, sell or hold any such Sustainable Finance Instrument. Any such opinion
or certification is only current as of the date that opinion was initially issued and currently providers of such

38



opinions or certifications are not subject to any specific regulatory or other regime or oversight. Prospective
investors must determine for themselves the relevance of any such opinion or certification and/or the
information contained therein and/or the provider of such opinion or certification for the purpose of any
investment in Sustainable Finance Instrument.

Furthermore, there is no guarantee that listing or admission any Sustainable Finance Instrument listed or
admitted to trading on any dedicated "green", "environmental", "sustainable", "social" or other equivalently-
labelled segment of any stock- exchange or securities market (whether or not regulated), will satisfy, whether
in whole or in part, any present or future investor expectations or requirements as regards any investment criteria
or guidelines with which such investor or its investments are required to comply, whether by any present or
future applicable law or regulations or by its own by-laws or other governing rules or investment portfolio
mandates, in particular with regard to any direct or indirect environmental, sustainability or social impact of any
projects or uses, the subject of or related to, any Eligible Activities and Assets. In addition, it should be noted
that the criteria for any such listings or admission to trading may vary from one stock exchange or securities
market to another. No assurance can be given that aforementioned listing or admission to trading in respect of
any Sustainable Finance Instrument will be obtained or, if obtained, that any such listing or admission to trading
will be maintained during the life of the Sustainable Finance Instrument.

It is the intention of the Bank to apply an amount equal to the net proceeds of any Sustainable Finance Instrument
in, or substantially in, the manner described in the Sustainable Finance Framework, however there can be no
assurance that projects will be capable of being implemented in or substantially in such manner and/or in
accordance with any timing schedule and that accordingly such amounts will be totally or partially disbursed
for such projects. Nor can there be any assurance that such projects will be completed within any specified
period or at all or with the results or outcome (whether or not related to the environment) as originally expected
or anticipated by the Bank. Any such event or failure will not constitute an Event of Default under the
Sustainable Finance Instrument and will not give rise to any claim of the Noteholder against the Bank. Payment
of principal and interest (as the case may be) on the Sustainable Finance Instrument shall not depend on the
performance of the relevant project and no Dealer will assess, verify, or monitor the proposed use of proceeds
of Notes issued under the Programme. Furthermore, any such event or failure by the Bank will under no
circumstance affect the qualification of such Sustainable Finance Instrument which are also Subordinated Notes,
Senior Non-Preferred Notes or Senior Preferred Notes (as the case may be) as Subordinated Notes or as MREL
eligible liabilities (as applicable) or have an impact on the status and ranking of the Subordinated Notes, the
Senior Preferred Notes or the Senior Non-Preferred Notes. Notes issued as Sustainable Notes will also be subject
to the Capital Requirements Regulation (EU) No 575/2013 on prudential requirements for credit institutions
and investment firms and amending Regulation (EU) No 648/2012 and bail-in and resolution measures provided
by the BRRD in the same way as any other Notes issued under the Programme. As to such measures see the risk
factor entitled "The implementation of the BRRD in Iceland provides for a range of actions to be taken in relation
to the relevant entity considered to be at risk of failing. The taking of any action under the BRRD as implemented
in Iceland could materially affect the value of any Notes".

Sustainable Finance Instruments intended to form part of the own funds and eligible liabilities of the Bank will
not be issued with any features which undermine their ability to absorb losses in compliance with the prevailing
prudential and resolution rules, and neither the Sustainable Finance Instruments nor the proceeds of issue thereof
will be afforded any special treatment or enhanced protections as a result of them being Sustainable Finance
Instruments.

Any such event or failure to invest an amount equal to the net proceeds of any issue of Notes in the manner
described in the Sustainable Finance Framework as aforesaid and/or withdrawal of any such opinion or
certification or any such opinion or certification attesting that the Bank is not complying in whole or in part with
any matters for which such opinion or certification is opining or certifying on and/or any such Notes no longer
being listed or admitted to trading on any stock exchange or securities market and/or any such failure to meet,
or to continue to meet, the investment requirements of investors, with respect to such Sustainable Finance
Instrument as aforesaid may have a material adverse effect on the value of such Notes and also potentially the
value of any other Notes which are intended to finance projects in the manner described in the Sustainable
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Finance Frameworks and/or result in adverse consequences for certain investors with portfolio mandates to
invest in securities to be used for a particular purpose.

Holders of Notes issued as Sustainable Finance Instrument (including Subordinated Notes and Notes qualifying
as MREL) will not be treated in any way differently than holders of Notes (including Subordinated Notes and
Notes qualifying as MREL) which are not issued as Sustainable Finance Instruments, for example in relation to
Subordinated Notes and MREL eligible liabilities, to the effect that such Sustainable Finance Instruments are
equally available to absorb losses incurred not only on Eligible Activities and Assets but also on all types of
assets on the balance sheet of the Bank, in the event of the Bank's insolvency, at the point of non-viability or in
resolution (as applicable). For the avoidance of doubt, payments of principal and interest (as the case may be)
on such Sustainable Finance Instruments shall not depend on the performance of the Eligible Activities and
Assets or ESG targets of the Issuer.

Further, it should also be noted that lack of sufficient Eligible Activities and Assets has no consequence on such
Sustainable Finance Instruments' permanence and loss absorbency requirements. The tenor of the amounts
advanced by the Group to customers for the purposes of financing or refinancing Eligible Activities and Assets
may not match the maturity date of the Sustainable Finance Instruments issued to fund such advances. The
subsequent redemption of relevant loans advanced by the Group, or the project(s) or use(s) the subject of, or
related to, any Eligible Activities and Assets before the maturity date of any Sustainable Finance Instruments
issued to fund such advances shall not lead to the early redemption of such Sustainable Finance Instruments or
any other Notes nor create any obligation or incentive of the relevant Issuer to redeem the Sustainable Finance
Instruments at any time or be a factor in the relevant Issuer’s determination as to whether or not to exercise any
early redemption rights it may have from time to time.

Prospective investors should consult with their legal and other advisers before making an investment in any
such Sustainable Finance Instrument and must determine for themselves the relevance of such information for
the purpose of any investment in such Sustainable Finance Instrument together with any other investigation
such investor deems necessary.

Risks related to Subordinated Notes, Senior Preferred Notes and Senior Non-Preferred Notes

The claims of holders of Senior Preferred Notes and Senior Non-Preferred Notes will be subordinated to
claims of the Bank’s depositors in the event of a winding-up

In Iceland, Article 102 of the Act on Financial Undertakings provides that, should a financial institution holding
bank deposits, such as the Bank, enter into winding-up proceedings pursuant to Article 101 of the Act on
Financial Undertakings, then the claims of holders of senior unsecured unsubordinated debt would be
subordinated to the claims of all of the Issuer’s depositors. Moreover, the Hierarchy of Claims Act was recently
enacted into law by the Icelandic Parliament on 4 May 2021. The Hierarchy of Claims Act amends the Act on
Financial Undertakings and introduces a new Article 85(a) to the Act on Recovery and Resolution which
provides in part that, in a winding-up: (a) claims of certain types of the Bank’s depositors will have priority over
other kinds of bank deposits (i.e. the inner ranking within deposits will change), but (b) all types of bank deposits
will, as a group, rank higher than the claims of the Bank’s senior unsecured unsubordinated debt obligations.
Hence, under current Icelandic law, the claims of holders of senior unsecured debt (which would include Senior
Preferred Notes as well as Senior Non-Preferred Notes) are subordinated to the claims of all of the Bank’s
depositors in a winding-up of the Bank. If a winding-up of the Bank were to occur, there may not be sufficient
assets in the resulting estate to pay the claims of such Noteholders after the claims of depositors have been paid.

The Bank’s obligations under Subordinated Notes will be unsecured and subordinated

On a liquidation, dissolution or winding-up of, or analogous proceedings over the Bank by way of exercise of

public authority (referred to herein as a "winding-up of the Bank"), all claims in respect of the Subordinated

Notes will rank pari passu without any preference among themselves, at least pari passu with present or future

claims in respect of Parity Securities (as defined in Condition 2.4), in priority to any present or future claims in

respect of Junior Securities (as defined in Condition 2.4) and junior to any present or future claims in respect of

Senior Creditors (as defined in Condition 2.4). If, on a winding-up of the Bank, the assets of the Bank are
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insufficient to enable the Bank to repay the claims of the Senior Creditors in full, the Noteholders will lose their
entire investment in the Subordinated Notes. If there are sufficient assets to enable the Bank to pay the claims
of Senior Creditors in full but insufficient assets to enable it to pay claims in respect of its obligations in respect
of the Subordinated Notes and all other claims of Parity Securities, Noteholders will lose some (which may be
substantially all) of their investment in the Subordinated Notes.

There is no restriction on the amount of securities or other liabilities that the Bank may issue, incur or guarantee
and which rank senior to, or pari passu with, the Subordinated Notes. The issue or guaranteeing of any such
securities or the incurrence of any such other liabilities may reduce the amount (if any) recoverable by
Noteholders during a winding-up of the Bank and may limit the Bank's ability to meet its obligations under the
Subordinated Notes.

Although Subordinated Notes may pay a higher rate of interest than comparable Notes which are not
subordinated, there is a significant risk that an investor in such Notes will lose all or some of his or her
investment should a winding-up of the Bank occur.

The Senior Non-Preferred Notes are a new class of securities and the Issuer’s obligations under Senior Non-
Preferred Notes rank junior to the Issuer’s unsubordinated creditors

The Hierarchy of Claims Act introduces a new class of "senior non-preferred notes" that meet specified criteria,
which class will, upon a credit institution’s bankruptcy, rank junior to its senior unsubordinated debt obligations
and rank senior to its subordinated notes as well as regulatory capital and common shares. As further set out in
Condition 2.2 (Status of Senior Non-Preferred Notes), the Bank intends that its Senior Non-Preferred Notes will
constitute part of this new, lower-ranking (un-preferred) ‘senior’ unsecured class, that will rank below its Senior
Preferred Notes but ahead of the Subordinated Notes.

The Bank’s obligations under the Senior Non-Preferred Notes are direct, unconditional and unsecured
obligations of the Issuer.

In the event of the liquidation or insolvency (in Icelandic: slit eda gjaldprot) of the Bank, the rights of the
Noteholders to payments on or in respect of the Senior Non-Preferred Notes will rank pari passu without any
preference among themselves, pari passu with all other Senior Non-Preferred Liabilities of the Bank (as defined
in Condition 2.4), senior to holders of all classes of share capital of the Bank and any subordinated obligations
or other securities of the Bank which rank, or are expressed to rank, junior to the Senior Non-Preferred Liabilities
of the Bank (including, without limitation, any Subordinated Notes) and will rank junior to present or future
claims of (a) depositors of the Bank and (b) other unsubordinated creditors of the Bank. If, on a winding-up of
the Bank, the assets of the Bank are insufficient to enable the Bank to repay the claims of the unsubordinated
creditors in full, the Noteholders will lose their entire investment in the Senior Non-Preferred Notes. If there are
sufficient assets to enable the Bank to pay the claims of unsubordinated creditors in full but insufficient assets
to enable it to pay claims in respect of its obligations in respect of the Senior Non-Preferred Notes or all other
claims that rank pari passu with the Senior Non-Preferred Notes, holders of Senior Non-Preferred Notes will
lose some (which may be substantially all) of their investment in the Senior Non-Preferred Notes.

Whilst Senior Non-Preferred Notes and Senior Preferred Notes both share the ‘senior’ designation under the
programme, in an insolvency of the Bank the Senior Non-Preferred Notes will rank junior to the Senior Preferred
Notes (which, in turn, rank junior to obligations of the Bank which are by law given priority over the Senior
Preferred Notes, such as bank deposits) and other unsecured and unsubordinated liabilities.

Moreover, there is no restriction on the amount of securities or other liabilities that the Bank may issue, incur
or guarantee and which rank senior to, or pari passu with, the Senior Non-Preferred Notes. The issue or
guaranteeing of any such securities or the incurrence of any such other liabilities may reduce the amount (if
any) recoverable by holders of Senior Non-Preferred Notes during a winding-up of the Bank and may limit the
Bank’s ability to meet its obligations under the Senior Non-Preferred Notes.
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Although Senior Non-Preferred Notes may pay a higher rate of interest than comparable Notes which benefit
from a preferential ranking, there is a significant risk that an investor in such Senior Non-Preferred Notes will
lose all or some of his or her investment should a winding-up of the Bank occur.

Subordinated Notes may be subject to loss absorption on any application of the general bail-in tool or at the
point of non-viability of the Bank

In addition to the application of the general bail-in tool to Subordinated Notes (see "The implementation of the
BRRD in Iceland provides for a range of actions to be taken in relation to the relevant entity considered to be
at risk of failing. The taking of any action under the BRRD as implemented in Iceland could materially affect
the value of any Notes"), the BRRD contemplates that Subordinated Notes that qualify as Tier 2 Capital may be
subject to non-viability loss absorption. As a result, resolution authorities may require the permanent write-
down of capital instruments such as Subordinated Notes (which write-down may be in full) or the conversion
of them into equity capital at the point of non-viability and before any other resolution action is taken.

While any such write-down or conversion pursuant to non-viability loss absorption under the BRRD shall be in
accordance with the hierarchy of claims in normal insolvency proceedings, even if grounds for compensation
could be established, compensation may not be available under the BRRD to any holders of capital instruments
subject to any write-down or conversion and even if available would only take the form of shares in the Bank.

For the purposes of the application of any non-viability loss absorption measure, the point of non-viability under
the BRRD is the point at which the relevant authority determines that the institution (or the group, as the case
may be) meets the conditions for resolution or will no longer be viable unless the relevant capital instruments
(such as the Subordinated Notes that qualify as Tier 2 Capital) are written-down or converted into equity or
extraordinary public support is to be provided and without such support the appropriate authority determines
that the institution (or the group, as the case may be) would no longer be viable.

The application of the general bail-in tool or any non-viability loss absorption measure pursuant to any
applicable statutory loss absorption regime (including the BRRD) may result in Noteholders losing some or all
of their investment. The exercise of any such power or any suggestion of such exercise could, therefore,
materially adversely affect the rights of Noteholders, the price or value of Subordinated Notes that qualify as
Tier 2 Capital issued under the Programme and/or the ability of the Bank to satisfy its obligations under such
Subordinated Notes.

There are limited enforcement events in relation to Subordinated Notes, Senior Non-Preferred Notes and
certain Senior Preferred Notes

Each Series of Senior Non-Preferred Notes, Subordinated Notes and Senior Preferred Notes (where Unrestricted
Events of Default is specified as being not applicable in the applicable Final Terms) will contain limited
enforcement events relating to:

(i) non-payment by the Bank of any amounts due under the relevant Series of Notes. In such
circumstances, as described in more detail in Condition 8.2, a Noteholder may institute
proceedings in Iceland in order to recover the amounts due from the Bank to such Noteholder;
and

(i1) the liquidation or bankruptcy of the Bank. In such circumstances, as described in more detail in
Condition 8.2, the relevant Series of Notes will become due and payable at their outstanding
principal amount, together with accrued interest thereon.

A holder of such Notes may not itself file for the liquidation or bankruptcy of the Bank. As such, the remedies
available to holders of Senior Non-Preferred Notes, Subordinated Notes and Senior Preferred Notes (where
Unrestricted Events of Default is specified as being not applicable in the applicable Final Terms) are limited,
which may make it more difficult for such Noteholders to take enforcement action against the Bank.
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The above enforcement events will apply to Notes issued under the Programme with the intention of being
applied in the manner described in the Sustainable Finance Framework in the same way as to Notes that are
issued without the intention of being applied to such projects.

Call options are subject to the prior consent of the Relevant Regulator (if such consent is required)

The Notes may also contain provisions allowing the Bank to call them. In the case of Subordinated Notes, such
call option may only be available after a minimum period of, for example, five years after the issuance date of
the Subordinated Notes. To exercise such a call option, the Bank must obtain prior written consent of the
Relevant Regulator (as defined in the Terms and Conditions of the Notes), if and to the extent then required by
the Relevant Regulator, as provided in Condition 5.11.

Holders of the Notes have no rights to call for the redemption of the Notes and should not invest in such Notes
in the expectation that such a call will be exercised by the Bank. Where applicable, the Relevant Regulator must
agree to permit such a call, based upon its evaluation of the regulatory capital position of the Bank and certain
other facts at the relevant time. There can be no assurance that the Relevant Regulator will permit such a call.
Holders of the Notes should be aware that they may be required to bear the financial risks of an investment in
the Notes for a period of time in excess of the minimum period. See also "If the Bank has the right to redeem
any Notes at its option, this may limit the market value of the Notes concerned and an investor may not be able
to reinvest the redemption proceeds in a manner which achieves a similar effective return" above.

In certain circumstances, the Bank can substitute or vary the terms of Notes

Where the applicable Final Terms specify that Condition 5.10 (in the case of Subordinated Notes) or Condition
5.10A (in the case of Senior Preferred Notes and Senior Non-Preferred Notes) applies, if at any time a Capital
Event (in the case of Subordinated Notes, in respect of which Condition 5.3 is specified as being applicable in
the applicable Final Terms), an MREL Disqualification Event (in the case of Senior Preferred Notes and Senior
Non-Preferred Notes, in respect of which Condition 5.3A is specified as being applicable in the applicable Final
Terms) or a Tax Event (in any case) occurs, or in order to ensure the effectiveness and enforceability of Condition
17, the Bank may, subject to obtaining the prior written consent of the Relevant Regulator (if such consent is
required), but without the requirement for the consent or approval of the Noteholders, either substitute all, but
not some only, of the relevant Notes for, or vary the terms of the relevant Notes, as the case may be, so that they
remain or, as appropriate, become, in the case of Subordinated Notes, Subordinated Qualifying Securities (as
defined in Condition 5.10), in the case of Senior Non-Preferred Notes, Senior Non-Preferred Qualifying
Securities (as defined in Condition 5.10A) or, in the case of Senior Preferred Notes, Senior Preferred Qualifying
Securities (as defined in Condition 5.10A), as the case may be, as further provided in Condition 5.10 and
Condition 5.10A (as applicable). The terms and conditions of such substituted or varied Senior Preferred Notes,
Senior Non-Preferred Notes or Subordinated Notes, as the case may be, may contain one or more provisions
that are substantially different from the terms and conditions of the original Senior Preferred Notes, Senior Non-
Preferred Notes or Subordinated Notes, as the case may be, provided that the relevant Senior Preferred Notes,
the relevant Senior Non-Preferred Notes or the relevant Subordinated Notes remain or, as appropriate, become,
in the case of Senior Preferred Notes, Senior Preferred Qualifying Securities, in the case of Senior Non-Preferred
Notes, Senior Non-Preferred Qualifying Securities or, in the case of Subordinated Notes, Qualifying Securities,
as the case may be, in accordance with the Terms and Conditions of the Notes. While the Bank cannot make
changes to the terms of the Notes that, in its reasonable opinion, are materially less favourable to the holders of
the relevant Senior Preferred Notes, Senior Non-Preferred Notes or Subordinated Notes, as the case may be, as
a class, no assurance can be given as to whether any of these changes will negatively affect any Noteholder. In
addition, the tax and stamp duty consequences of holding or disposing of such substituted or varied Senior
Preferred Notes, Senior Non-Preferred Notes or Subordinated Notes, as the case may be, could be different for
some categories of Noteholders from the tax and stamp duty consequences for them of holding or disposing of
the Senior Preferred Notes, Senior Non-Preferred Notes or Subordinated Notes, as the case may be, prior to
such substitution or variation.
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Ifthe Bank has the right to redeem any Notes at its option, this may limit the market value of the Notes concerned
and an investor may not be able to reinvest the redemption proceeds in a manner which achieves a similar
effective return

At any time upon the occurrence of a Tax Event pursuant to Condition 5.2, a Capital Event pursuant to Condition
5.3 (in the case of Subordinated Notes, to the extent specified as applicable in the applicable Final Terms), an
MREL Disqualification Event pursuant to Condition 5.3A (in the case of Senior Preferred Notes and Senior
Non-Preferred Notes, to the extent specified as applicable in the applicable Final Terms), on an Optional
Redemption Date pursuant to Condition 5.4 or on an Optional Clean-up Redemption Date pursuant to Condition
5.6, the Notes may be redeemed (if applicable) at the option of the Bank at their principal amount, as more
particularly described in the Terms and Conditions of the Notes. Such an optional redemption feature is likely
to limit the market value of the Notes. During any period when the Bank may elect to redeem the relevant Notes,
or during any period when Noteholders perceive that the Bank may elect to redeem Notes, the market value of
those Notes generally will not rise substantially above the price at which they can be redeemed. This also may
be true prior to any redemption period. In particular, with respect to the Clean-up Redemption Option by the
Bank pursuant to Condition 5.6, there is no obligation under such Condition 5.6 nor under any of the Terms and
Conditions of the Notes for the Bank to inform Noteholders if and when the threshold of 80 per cent. of the
initial aggregate principal amount of a particular Series of Notes has been redeemed or purchased by, or on
behalf of, the Bank or any of its subsidiaries is reached, or is about to be reached, and the Bank’s right to redeem
will exist notwithstanding that immediately prior to the serving of a notice in respect of the exercise of the
Clean-up Redemption Option the Notes may have been trading significantly above par, thus potentially resulting
in a loss of capital invested.

The Issuer may elect to exercise its option to redeem Notes when its cost of borrowing is lower than the interest
rate on the Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds
at an effective interest rate as high as the interest rate on the Notes being redeemed and may only be able to do
so at a significantly lower rate. Potential investors should consider reinvestment risk in light of other investments
available at that time.

The obligation of the Issuer to pay additional amounts in respect of any withholding or deduction of taxes is
limited to payments of interest under the Notes

The obligation of the Issuer to pay additional amounts in respect of any withholding or deduction of taxes
imposed under the laws of Iceland under the Conditions apply only to payments of interest and not to payments
of principal due under the Notes. As such, the Issuer is not required to pay any additional amounts under
Condition 6 of the Terms and Conditions of the Notes to the extent any withholding or deduction applies to
payments of principal under the Notes. Accordingly, if any such withholding or deduction were to apply to any
payments of principal under the Notes, the holders of such Notes may receive less than the full amount due
thereunder. There is some risk under Icelandic law that withholding or deduction in respect of principal could
apply on account of any currency gains deemed to have arisen when such principal is measured in ISK.

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

The value of the Notes could be adversely affected by a change in English law and/or Icelandic law (as the
case may be) or administrative practice

The terms of the Notes are based on English law and/or Icelandic law (as the case may be) in effect as at the
date of this Base Prospectus. No assurance can be given as to the impact of any possible judicial decision or
change to English law and/or Icelandic law (as the case may be) or administrative practice after the date of this
Base Prospectus and any such change could materially adversely impact the value of any Notes affected by it.

The terms of the Notes contain provisions which may permit their modification without the consent of all
investors
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The terms of the Notes contain provisions for calling meetings of Noteholders to consider matters affecting their
interests generally. These provisions permit defined majorities to bind all Noteholders, including Noteholders
who did not attend and vote at the relevant meeting and Noteholders who voted in a manner contrary to the
majority.

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

In relation to any issue of Notes which have denominations consisting of a minimum Specified Denomination
plus one or more higher integral multiples of another smaller amount, it is possible that such Notes may be
traded in amounts in excess of the minimum Specified Denomination that are not integral multiples of such
minimum Specified Denomination. In such a case, a holder who, as a result of trading such amounts, holds an
amount which is less than the minimum Specified Denomination in his account with the relevant clearing system
at the relevant time may not receive a definitive Note in respect of such holding (should definitive Notes be
printed) and would need to purchase a principal amount of Notes, such that its holding amounts to a Specified
Denomination.

If such Notes in definitive form are issued, holders should be aware that definitive Notes which have a
denomination that is not an integral multiple of the minimum Specified Denomination may be illiquid and
difficult to trade.

Tax exemptions from withholding may not be available if definitive Notes are required to be issued

The Icelandic statutory exemption from withholding only applies to Notes held through a securities depository
in an OECD state, an EU state, an EFTA state or the Faroe Islands. If Notes in definitive form are issued, holders
should be aware that the tax exemption may not be available. However, the Bank will be required to pay the
necessary additional amounts under Condition 6 in such circumstances to cover any resulting amounts deducted.

Reliance on Euroclear and Clearstream, Luxembourg procedures

Notes issued under the Programme will be represented on issue by one or more Global Notes that may be
delivered to a common depositary or common safekeeper for Euroclear and Clearstream, Luxembourg. Except
in the circumstances described in each Global Note, investors will not be entitled to receive Notes in definitive
form. Each of Euroclear and Clearstream, Luxembourg and their respective direct and indirect participants will
maintain records of the beneficial interests in each Global Note held through it. While the Notes are represented
by a Global Note, investors will be able to trade their beneficial interests only through the relevant clearing
systems and their respective participants.

While the Notes are represented by Global Notes, the Bank will discharge its payment obligation under the
Notes by making payments through the relevant clearing systems. A holder of a beneficial interest in a Global
Note must rely on the procedures of the relevant clearing system and its participants to receive payments under
the Notes. The Bank has no responsibility or liability for the records relating to, or payments made in respect
of, beneficial interests in any Global Note.

Holders of beneficial interests in a Global Note will not have a direct right to vote in respect of the Notes so
represented. Instead, such holders will be permitted to act only to the extent that they are enabled by the relevant
clearing system and its participants to appoint appropriate proxies.

The Notes are unsecured and do not have the benefit of a negative pledge provision

The Notes will be unsecured and do not have the benefit of a negative pledge provision. If the Bank defaults on
the Notes, or in the event of a bankruptcy, liquidation or reorganisation, then, to the extent that the Bank has
granted security over its assets, the assets that secure those obligations will be used to satisfy the obligations
thereunder before the Bank could sell or otherwise dispose of those assets in order to make any payment on the
Notes. As a result of the granting of such security, there may only be limited assets available to make payments
on the Notes in such circumstances. In addition, there is no restriction on the issue by the Bank of other similar
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securities that do have the benefit of security, which may impact on the market price of its securities, such as
the Notes, that are unsecured.

Floating Rate Notes and Reset Notes referencing or linked to benchmarks

Reference rates and indices, including interest rate benchmarks, such as the London Interbank Offered Rate
("LIBOR") and the Euro Interbank Offered Rate ("EURIBOR"), which are used to determine the amounts
payable under financial instruments or the value of such financial instruments ("Benchmarks"), have, in recent
years, been the subject of political and regulatory scrutiny as to how they are created and operated. This has
resulted in regulatory reform and changes to existing Benchmarks, with further changes anticipated. These
reforms and changes may cause a Benchmark to perform differently than it has done in the past or to be
discontinued. Any change in the performance of a Benchmark or its discontinuation, could have a material
adverse effect on any Notes referencing or linked to such Benchmark. In respect of the risks related to alternative
benchmarks such as SOFR, SONIA and €STR, please see "The market continues to develop in relation to risk-
free rates (including overnight rates) which are possible reference rates for the Notes", "Risk-free rates differ
from interbank offered rates in a number of material respects” and "Any of the administrators of SONIA, SOFR
or €STR may make changes that could change the value of SONIA, SOFR or €STR or discontinue SONIA, SOFR,
or €STR respectively” above.

In 2012, a review, undertaken at the request of the UK government, on the setting and usage of LIBOR, resulted
in an initiative to devise new methodologies for determining representative inter-bank lending rates and,
ultimately, so-called 'risk free' rates that may be used as an alternative to LIBOR in certain situations.

Following this review, the International Organisation of Securities Commissions ("IOSCO") created a task force
to draft principles to enhance the integrity, reliability and oversight of Benchmarks generally. This resulted in
publication by the Board of IOSCO, in July 2013, of nineteen principles which are to apply to Benchmarks used
in financial markets (the "IOSCO Principles"). The IOSCO Principles provide an overarching framework for
Benchmarks used in financial markets and are intended to promote the reliability of Benchmark determinations
and address Benchmark governance, quality and accountability mechanisms. The FSB subsequently undertook
a review of major interest rate Benchmarks and published a report in 2014, outlining its recommendations for
change, to be implemented in accordance with the IOSCO Principles. In addition, in June 2016, the Benchmarks
Regulation came into force. The Benchmarks Regulation implements a number of the IOSCO Principles and
the majority of its provisions applied from 1 January 2018.

In a speech on 27 July 2017, Andrew Bailey, the then Chief Executive of the FCA, questioned the sustainability
of LIBOR in its current form, and advocated a transition away from reliance on LIBOR to alternative reference
rates. He noted that currently there is wide support among the LIBOR panel banks for voluntarily sustaining
LIBOR until the end of 2021, facilitating this transition. At the end of this period, it is the FCA's intention that
it will not be necessary to sustain LIBOR through its influence or legal powers by persuading or obliging banks
to submit to LIBOR. Therefore, the continuation of LIBOR in its current form (or at all) after 2022 cannot be
guaranteed.

On 5 March 2021, the FCA announced that:

6] the publication of 24 LIBOR settings (as detailed in the FCA announcement) will cease immediately
after 31 December 2021;

(il))  the publication of the overnight and 12-month U.S. dollar LIBOR settings will cease immediately
after 30 June 2023;

(iii)) immediately after 31 December 2021, the 1-month, 3-month and 6-month sterling LIBOR settings
will no longer be representative of the underlying market and economic reality that they are
intended to measure and representativeness will not be restored (and the FCA will consult on
requiring the ICE Benchmark Administration Limited (the "IBA") to continue to publish these
settings on a synthetic basis, which will no longer be representative of the underlying market and
economic reality they are intended to measure, for a further period after end 2021);
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(iv)  immediately after 31 December 2021, the 1-month, 3-month and 6-month Japanese yen LIBOR
settings will no longer be representative of the underlying market and economic reality that they
are intended to measure and representativeness will not be restored (and the FCA will consult on
requiring the IBA to continue to publish these settings on a synthetic basis, which will no longer be
representative of the underlying market and economic reality they are intended to measure, for a
further period until end 2022 after which time publication of these settings will cease permanently);
and

(v)  immediately after 30 June 2023, the 1-month, 3-month and 6-month U.S. dollar LIBOR settings
will no longer be representative of the underlying market and economic reality that they are
intended to measure and representativeness will not be restored (and the FCA will consider the case
for using its proposed powers to require IBA to continue publishing these settings on a synthetic
basis, which will no longer be representative of the underlying market and economic reality they
are intended to measure, for a further period after end June 2023).

Any changes to the administration of LIBOR or the emergence of alternatives to LIBOR as a result of these
reforms such as SOFR, SONIA and/or €STR, may cause LIBOR to perform differently than in the past or to be
discontinued, or there could be other consequences which cannot be predicted. The potential discontinuation of
LIBOR or changes to its administration could require changes to the way in which the rate is calculated in
respect of any Notes referencing or linked to LIBOR. The development of alternatives to LIBOR may result in
Notes linked to or referencing LIBOR performing differently than would otherwise have been the case if such
alternatives to LIBOR had not developed. Any such consequence could have a material adverse effect on the
value of, and return on, any Notes referencing or linked to LIBOR.

Furthermore, even prior to the implementation of any changes, uncertainty as to the nature of alternative
reference rates and as to potential changes to such Benchmark may adversely affect such Benchmark during the
term of the relevant Notes, the return on the relevant Notes and the trading market for securities based on the
same Benchmark.

The "Terms and Conditions of the Notes" provide for certain fallback arrangements in the event that a published
Benchmark, including an inter-bank offered rate such as LIBOR, EURIBOR or other relevant reference rates
(including, without limitation, mid-swap rates, SOFR, SONIA and/or €STR), (including any page on which
such Benchmark may be published (or any successor service)) becomes unavailable or a Benchmark Event
otherwise occurs, including the possibility that the rate of interest could be set by reference to a successor rate
or an alternative reference rate and that such successor rate or alternative reference rate may be adjusted (if
required), all as determined by the Bank (acting in good faith and in consultation with an Independent Adviser).
In certain circumstances, the ultimate fallback for the purposes of calculation of interest for a particular Interest
Period may result in the rate of interest for the last preceding Interest Period being used. This may result in the
effective application of a fixed rate for Floating Rate Notes based on the rate which was applied in respect of a
previous Interest Period or, in the case of Reset Notes, the application of the relevant Rate of Interest for a
preceding Reset Period. The Issuer will not, however, be required to replace any benchmark or make
consequential amendments to the Terms and Conditions of any Notes in circumstances where it considers that
doing so could reasonably be expected to prejudice the qualification of any of its Subordinated Notes as Tier 2
Capital.

In addition, due to the uncertainty concerning the availability of successor rates and alternative reference rates
and the involvement of an Independent Adviser, the relevant fallback provisions may not operate as intended at
the relevant time.

Any such consequences could have a material adverse effect on the trading market for, liquidity of, value of and
return on any such Notes. Moreover, any of the above matters or any other significant change to the setting or
existence of any relevant reference rate could affect the ability of the Bank to meet its obligations under the
Floating Rate Notes or Reset Notes or could have a material adverse effect on the value or liquidity of, and the
amount payable under, the Floating Rate Notes or Reset Notes. Investors should consider these matters when
making their investment decision with respect to the relevant Floating Rate Notes or Reset Notes.
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Risks related to the market generally

Set out below is a description of material risks, including liquidity risk, exchange rate risk, interest rate risk and
credit risk:

An active secondary market in respect of the Notes may never be established or may be illiquid and this would
adversely affect the value at which an investor could sell his Notes

Notes may have no established trading market when issued, and one may never develop. If a market does
develop, it may not be very liquid. Therefore, investors may not be able to sell their Notes easily or at prices
that will provide them with a yield comparable to similar investments that have a developed secondary market.
This is particularly the case for Notes that are especially sensitive to interest rate, currency or other market risks,
are designed for specific investment objectives or strategies or have been structured to meet the investment
requirements of limited categories of investors. These types of Notes generally would have a more limited
secondary market and more price volatility than conventional debt securities. Illiquidity may have a severely
adverse effect on the market value of Notes.

If an investor holds Notes which are not denominated in the investor's preferred currency (which may itself
be different to the currency of the country they are resident in), the investor will be exposed to movements in
exchange rates adversely affecting the value of its holding. In addition, the imposition of exchange controls
in relation to any Notes could result in an investor not receiving payments on those Notes

The Bank will pay principal and interest on the Notes in the Specified Currency. This presents certain risks
relating to currency conversions if an investor's financial activities are denominated principally in a currency or
currency unit (the "Investor's Currency") other than the Specified Currency. These include the risk that
exchange rates may significantly change (including changes due to devaluation of the Specified Currency or
revaluation of the Investor's Currency) and the risk that authorities with jurisdiction over the Investor's Currency
may impose or modify exchange controls. An appreciation in the value of the Investor's Currency relative to the
Specified Currency would decrease (i) the Investor's Currency-equivalent yield on the Notes, (ii) the Investor's
Currency-equivalent value of the principal payable on the Notes and (iii) the Investor's Currency-equivalent
market value of the Notes.

Government and monetary authorities may impose (as some have done in the past) exchange controls that could
adversely affect an applicable exchange rate or the ability of the Bank to make payments in respect of the Notes.
As a result, investors may receive less interest or principal than expected, or no interest or principal.

The value of Fixed Rate Notes or Reset Notes may be adversely affected by movements in market interest
rates

Investment in Fixed Rate Notes or Reset Notes involves the risk that, if market interest rates subsequently
increase above the rate paid on the Fixed Rate Notes or Reset Notes, this will adversely affect the value of the
Fixed Rate Notes or Reset Notes.

In addition, a holder of Reset Notes is also exposed to the risk of fluctuating interest rate levels and uncertain
interest income.

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

One or more independent credit rating agencies may assign credit ratings to the Bank or the Notes. The ratings
may not reflect the potential impact of all risks related to structure, market, additional factors discussed above
and other factors that may affect the value of the Notes. A credit rating is not a recommendation to buy, sell or
hold securities and may be revised, suspended or withdrawn by the rating agency at any time.

In general, European regulated investors are restricted under the EU CRA Regulation from using credit ratings

for regulatory purposes, unless such ratings are issued by a credit rating agency established in the EU and

registered under the EU CRA Regulation (and such registration has not been withdrawn or suspended), subject

to transitional provisions that apply in certain circumstances whilst the registration application is pending. Such
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general restriction will also apply in the case of credit ratings issued by non-EU credit rating agencies, unless
the relevant credit ratings are endorsed by an EU-registered credit rating agency or the relevant non-EU rating
agency is certified in accordance with the EU CRA Regulation (and such endorsement action or certification,
as the case may be, has not been withdrawn or suspended). The list of registered and certified rating agencies
published by ESMA on its website in accordance with the EU CRA Regulation is not conclusive evidence of
the status of the relevant rating agency included in such list, as there may be delays between certain supervisory
measures being taken against a relevant rating agency and the publication of the updated ESMA list.

Investors regulated in the UK are subject to similar restrictions under the EU CRA Regulation as it forms part
of domestic law by virtue of the EUWA (the "UK CRA Regulation"). As such, UK regulated investors are
required to use for UK regulatory purposes ratings issued by a credit rating agency established in the UK and
registered under the UK CRA Regulation. In the case of credit ratings issued by third country non-UK credit
rating agencies, third country credit ratings are either (a) endorsed by a UK registered credit rating agency; or
(b) issued by a third country credit rating agency that is certified in accordance with the UK CRA Regulation.
Note this is subject, in each case, to (a) the relevant UK registration, certification or endorsement, as the case
may be, has not been withdrawn or suspended, and to (b) transitional provisions that apply in certain
circumstances. In the case of third country ratings, for a certain limited period of time, transitional relief
accommodates continued use for regulatory purposes in the UK of existing pre-2021 ratings, provided the
relevant conditions are satisfied.

If the status of the rating agency rating the Notes changes for the purposes of the EU CRA Regulation or the
UK CRA Regulation, relevant regulated investors may no longer be able to use the rating for regulatory purposes
in the EEA or the UK, as applicable, and the Notes may have a different regulatory treatment, which may impact
the value of the Notes and their liquidity in the secondary market. Certain information with respect to the credit
rating agencies and ratings is set out on the cover of this Base Prospectus.
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FORM OF THE NOTES

Each Tranche of Notes will be in bearer form and will initially be issued in the form of a Temporary Global
Note or, if so specified in the applicable Final Terms, a Permanent Global Note which, in either case, will:

)] if the Global Notes are intended to be issued in NGN form, as stated in the applicable Final Terms,
be delivered on or prior to the original issue date of the Tranche to a Common Safekeeper for
Euroclear and Clearstream, Luxembourg; and

(i1))  if the Global Notes are not intended to be issued in NGN form, be delivered on or prior to the
original issue date of the Tranche to a Common Depositary for Euroclear and Clearstream,
Luxembourg.

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

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

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

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

The applicable Final Terms will specify that a Permanent Global Note will be exchangeable (free of
charge), in whole but not in part, for definitive Notes with, where applicable, interest coupons and talons
attached upon either (a) only upon the occurrence of an Exchange Event or (b) at any time at the request
of the Bank. For these purposes, "Exchange Event" means that (i) an Event of Default (as defined in
Condition 8) has occurred and is continuing, (ii) the Bank has been notified that both Euroclear and
Clearstream, Luxembourg have been closed for business for a continuous period of 14 days (other than by

reason of holiday, statutory or otherwise) or have announced an intention permanently to cease business
50



or have in fact done so and no successor clearing system is available or (iii) the Bank has or will become
subject to adverse tax consequences which would not be suffered were the Notes represented by the
Permanent Global Note in definitive form. The Bank will promptly give notice to Noteholders in
accordance with Condition 12 if an Exchange Event occurs. In the event of the occurrence of an Exchange
Event, Euroclear and/or Clearstream, Luxembourg (acting on the instructions of any holder of an interest
in such Permanent Global Note) may give notice to the Fiscal Agent requesting exchange and, in the event
of the occurrence of an Exchange Event as described in (iii) above, the Bank may also give notice to the
Fiscal Agent requesting exchange. Any such exchange shall occur not later than 45 days after the date of
receipt of the first relevant notice by the Fiscal Agent.

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

"ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE
LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE INTERNAL REVENUE
CODE."

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

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

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

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

A Note may be accelerated by the holder thereof in certain circumstances described in Condition 8. In such
circumstances, where any Note is still represented by a Global Note and the Global Note (or any part
thereof) has become due and repayable in accordance with the Terms and Conditions of such Notes and
payment in full of the amount due has not been made in accordance with the provisions of the Global Note
then the Global Note will become void at 8.00 p.m. (London time) on such day. At the same time, holders
of interests in such Global Note credited to their accounts with Euroclear and/or Clearstream, Luxembourg,
as the case may be, will become entitled to proceed directly against the Bank on the basis of statements of
account provided by Euroclear and/or Clearstream, Luxembourg on and subject to the terms of a deed of
covenant (the "Deed of Covenant") dated 6 April 2018 and executed by the Bank.

The Bank may agree with any Dealer that Notes may be issued in a form not contemplated by the Terms
and Conditions of the Notes, in which event a supplement to this Base Prospectus or a new Base Prospectus
will be made available which will describe the effect of the agreement reached in relation to such Notes.

While any Global Note is held on behalf of a clearing system, then:

(a) approval of a resolution proposed by the Bank given by way of electronic consents communicated
through the electronic communications systems of the relevant clearing system(s) in accordance
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(b)

with their operating rules and procedures by or on behalf of the holders of not less than 75 per cent.
in nominal amount of the Notes outstanding (an "Electronic Consent" as defined in the Agency
Agreement) shall, for all purposes (including matters that would otherwise require an Extraordinary
Resolution to be passed at a meeting for which a higher quorum is required), take effect as an
Extraordinary Resolution passed at a meeting of Noteholders duly convened and held, and shall be
binding on all Noteholders and holders of Coupons whether or not they participated in such
Electronic Consent; and

where Electronic Consent is not being sought, for the purpose of determining whether a Written
Resolution (as defined in the Agency Agreement) has been validly passed, the Bank shall be entitled
to rely on consent or instructions given in writing directly to the Bank by accountholders in the
clearing system with entitlements to such Global Note or, where the accountholders hold any such
entitlement on behalf of another person, on written consent from or written instruction by the person
for whom such entitlement is ultimately beneficially held, whether such beneficiary holds directly
with the accountholder or via one or more intermediaries and provided that, in each case, the Bank
has obtained commercially reasonable evidence to ascertain the validity of such holding and has
taken reasonable steps to ensure that such holding does not alter following the giving of such
consent or instruction and prior to the effecting of such amendment. Any resolution passed in such
manner shall be binding on all Noteholders and Couponholders, even if the relevant consent or
instruction proves to be defective. As used in this paragraph, "commercially reasonable evidence"
includes any certificate or other document issued by Euroclear, Clearstream, Luxembourg or any
other relevant clearing system, or issued by an accountholder of them or an intermediary in a
holding chain, in relation to the holding of interests in the Notes. Any such certificate or other
document shall, in the absence of manifest error, be conclusive and binding for all purposes. Any
such certificate or other document may comprise any form of statement or print out of electronic
records provided by the relevant clearing system (including Euroclear's EUCLID or Clearstream,
Luxembourg's CreationOnline system) in accordance with its usual procedures and in which the
accountholder of a particular principal or nominal amount of the Notes is clearly identified together
with the amount of such holding. The Bank shall not be liable to any person by reason of having
accepted as valid or not having rejected any certificate or other document to such effect purporting
to be issued by any such person and subsequently found to be forged or not authentic.
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APPLICABLE FINAL TERMS

Set out below is the form of Final Terms which will be completed for each Tranche of Notes issued under
the Programme.

[Date]

[MIFID I1 PRODUCT GOVERNANCE / TARGET MARKET - Solely for the purposes of [the/each]
manufacturer's product approval process, the target market assessment in respect of the Notes has
led to the conclusion that: (i) the target market for the Notes is eligible counterparties and
professional clients only, each as defined in Directive 2014/65/EU (as amended, "MiFID II'); and
(i) all channels for distribution of the Notes to eligible counterparties and professional clients are
appropriate. Any person subsequently offering, selling or recommending the Notes (a "distributor'")
should take into consideration the manufacturer['s/s'] target market assessment; however, a
distributor subject to MiFID II is responsible for undertaking its own target market assessment in
respect of the Notes (by either adopting or refining the manufacturer['s/s'] target market assessment)
and determining appropriate distribution channels.]

[UK MIFIR PRODUCT GOVERNANCE / TARGET MARKET - Solely for the purposes of
[the/each] manufacturer's product approval process, the target market assessment in respect of the
Notes has led to the conclusion that: (i) the target market for the Notes is only eligible counterparties,
as defined in the FCA Handbook Conduct of Business Sourcebook ("COBS') and professional
clients, as defined in Regulation (EU) No 600/2014 as it forms part of United Kingdom (the "UK")
domestic law by virtue of the European Union (Withdrawal) Act 2018 ("UK MiFIR"); and (ii) all
channels for distribution of the Notes to eligible counterparties and professional clients are
appropriate. Any person subsequently offering, selling or recommending the Notes (a "distributor'")
should take into consideration the manufacturer['s/s'] target market assessment; however, a
distributor subject to the FCA Handbook Product Intervention and Product Governance
Sourcebook (the "UK MiFIR Product Governance Rules") is responsible for undertaking its own
target market assessment in respect of the Notes (by either adopting or refining the
manufacturer|['s/s'] target market assessment) and determining appropriate distribution channels.]

PROHIBITION OF SALES TO EEA RETAIL INVESTORS - The Notes are not intended to be
offered, sold or otherwise made available to and, with effect from such date, should not be offered,
sold or otherwise made available to any retail investor in the European Economic Area (the "EEA").
For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as
defined in point (11) of Article 4(1) of [Directive 2014/65/EU (as amended, "MiFID II"")/MiFID II];
(ii) a customer within t