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The Series A Notes and the Series B Notes will initially be represented by two global certificates each, which willibeeiaddgrm (the Global Certificates"), one Global
Certificate for each the Series A Notes and the Series B Notes will be issued in respect of Notes offered and solel imieliéend 44A (theRestricted Global Certificates' and
each, the Restricted Global Certificate") and will be registered in the name of Cede & Co., as nominee for The Depository Trust Confipe@y),(‘and the other Bbal
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Clearstream Banking, société anonym@l¢arstream, Luxembourg"). It is expected that delivery of the Global Certificates will be mad&SoApril 2010 or such later date as
may be agreed (the€Ctosing Date') by the Issuer and the Joint Lead Managers (asetfimder Subscription and Salp

JOINT LEAD MANAGERS

BNP PARIBAS NORDEA
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IMPORTANT NOTICES

The Issuerhas confirmed to the Joint Lead Managers that all information regardinigsirerand the

Notes contaied in this Offering Circular is true and accurate in all material respects and is not misleading
in any material respect; this Offering Circular does not omit to state any material fact necessary to make
such information not misleading in any materialpexs; and all proper enquiries have been made to
ascertain and to verify the foregoing. Tlssueraccepts responsibility for the information contained in

this document accordingly.

The Kingdom of Denmark (acting as State Guarantor through Finansielit&taBiS) has neither
reviewed this Offering Circular nor verified the information contained in it, and the Kingdom of Denmark
makes no representations with respect to, nor accepts any responsibility for, the contents of this Offering
Circular or any othestatement made or purported to be made on its behalf in connection with the Issuer
or the issue and offering of the Notes. The Kingdom of Denmark accordingly disclaims any and all
liability, however arising, which it might otherwise have in respechisf ©ffering Circular or any such
statement.

The Issuerhas not authorised the making or provision of any representation or information regarding the
Issueror the Notes other than as contained in this Offering Circular or as approved for such purpose by
the Issuer Any such representation or information should not be relied upon as having been authorised
by thelssueror the Joint Lead Managers.

Neither the delivery of this Offering Circular nor the offering, sale or delivery of any Note shall in any
circumstances create any implication that there has been no adverse change, or any event reasonably
likely to involve any adverse change, in the condition (financial, economic or otherwise) IsEtiee

since the date of this Offering Circular.

The distributon of this Offering Circular and the offering, sale and delivery of Notes in certain
jurisdictions may be restricted by law. Persons into whose possession this Offering Circular comes are
required by thdssuerand the Joint Lead Managers to inform thelvess about and to observe any such
restrictions. For a description of certain restrictions on offers, sales and deliveries of Notes and on
distribution of this Offering Circular and other offering material relating to the Notes Ssd®scription

and Salé.

No person is or has been authorized by the Issuer to give any information or to make any representation
not contained in or not consistent with this Offering Circular or any other document entered into in
relation to the Offering or any other informatisupplied by the Issuer or such other information as is in

the public domain in connection with this offering or the Notes and, if given or made, such information or
representation must not be relied upon as having been authorized by the Issuer onttheatbi
Managers.

This Offering Circular may only be used for the purpose for which it has been publiébidter this

Offering Circular nor any other information supplied in connection with this offering or any Notes or
Guarantees: (i) is intended toopide the basis of any credit or other evaluation; or (ii) should be
considered as a recommendation by the Issuer or the Joint Lead Managers that any recipient of this
Offering Circular or any other information supplied in connection with this offerirangrNotes 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
Issuer. Neither this Offerin@ircular nor any other information supplied in connection with this offering

or the issue of any Notes or Guarantees constitutes an offer or invitation by or on behalf of the Issuer or
the Joint Lead Managers to any person to subscribe for or to purchealetas or Guarantees.

Neither the delivery of this Offering Circular nor the offering, sale or delivery of any Notes or Guarantees
shall in any circumstances imply that the information contained herein concerning the Issuer is correct at
any time subseqdunt to the date hereof or that any other information supplied in connection with this
offering is correct as of any time subsequent to the date indicated in the document containing the same.

This Offering Circular does not constitute an offer to sell erdalicitation 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 Offering Circular and the offer or sale of Notes may be restricted by
law in cettain jurisdictions. The Issueand the Joint Lead Managers do not represent that this Offering

Circular may be lawfully distributed, or that any Notes may be lawfully offered, in compliance with any
applicable registration or other requirements ity &oich jurisdiction, or pursuant to an exemption
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available thereunder, or assume any responsibility for facilitating any such distribution or offering. In
particular, no action has been taken by the Issuer or the Joint Lead Managers which is intenueitl to pe
a public offering of any Notes or distribution of this Offering Circular in any jurisdiction where action for
that purpose is required. Accordingly, no Notes may be offered or sold, directly or indirectly, and neither
this Offering Circular nor any agrtisement 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.

In this Offering Circular, unless otherwise specified, refereio8U.S.$', "U.S. dollars' and"dollars"

are to the lawful currency for the time being of the United States of America, referentd@kKd,

"Krone" and"krone" are to the lawful currency for the time being of tkmgdom of Denmarkand

references t6Euro", "euro" and"(" are to the currency of the Member States of the European Union

that adopt the single currency in accordance with the Treaty establishing the European Communities, as
amended. fanslations of amounts from Krorte U.S. dollars are solely fohé convenience of the

reader and, unless otherwise stated, are made at year end exchange rates. No representation is made that
Krone or dollar amounts referred to herein could have been or ceutbiverted into dollars or Krone

as the case may be, atyaparticular rate or at allAs of 31 March 2010, the foreign exchange rate of

DKK per U.S.$100 was DKK552.32 and the foreign exchange rate of DKKiper0 0 was DKK 74 4.

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

In connection with the issue of Note&NP ParibasSecurities Corp(the " Stabilising Managet) (or
persons acting on behalf of the Stabilising Manager) mawer allot Notes or effect transactions with a
view to supporting the price of the Notes at a level higher than that which might otherwise prevail.
However, there is no assurance that the Stabilising Manager (or persons acting on behalf of the
Stabilising Manager) will undertake stabilisation action. Any stabilisation action may begin on or
after the date on which adequate public disclosure of the terms of the offer of the Notes is made and, if
begun, may be ended at any time, but it must end no latantthe earlier of 30 days after the issue
date of the Notes and 60 days after the date of the allotment of the Notes. Any stabilisation action or
overallotment must be conducted by the Stabilising Manager (or person(s) acting on behalf of the
StabilisingManager) in accordance with all applicable laws and rules.

The Notes have not been approved or disapproved by the United States Securities and Exchange
Commission or any other securities commission or other regulatory authority in the United States, nor
have the foregoing authorities reviewed or passed upon the accuracy or adequacy of this Offering
Circular. Any representation to the contrary is a criminal offence.

This Offering Circular has been prepared by the Issuer in connection with this offerihyg feolthe

purpose of enabling a prospective investor to consider the purchase of the Notes. Reproduction and
distribution of this Offering Circular or disclosure or use of the information contained herein for any
purpose other than considering an invesitrin the Notes is prohibited.

NEITHER THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION NOR ANY
STATE SECURITIES COMMISSION IN THE UNITED STATES NOR ANY OTHER US
REGULATORY AUTHORITY HAS APPROVED OR DISAPPROVED OF THE NOTES OR PASSED
UPON OR ENDORSED HE MERITS OF THIS OFFERING OF THE NOTES OR THE ACCURACY
OR ADEQUACY OF THIS OFFERING CIRCULAR. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENCE IN THE UNITED STATES.

Each purchaser or holder of an interest in the Notes will be deemed, by itsaaceepr purchase of any
such interest, to have made certain representations and agreements as §8udstiiption and Sale

U.S. INFORMATION

This Offering Circular is being submitted on a confidential basis in the United States to a limited number
of QIBs for informational use solely in connection with the consideration of the purchase of certain Notes
issued under the Offering. Its use for any other purpose in the United States is not authorized. It may not
be copied or reproduced in whole or intpaor may it be distributed or any of its contents disclosed to
anyone other than the prospective investors to whom it is originally submitted.
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The Notes may only be offered or sold in the United States or to U.S. persons in private transactions (i) to
persons who are QIBs in transactions exempt from registration under the Securities Act in reliance on
Rule 144A or (ii) pursuant to any other applicable exemption. Each subsequent U.S. purchaser of Notes
sold under (i) above is hereby notified that the offied sale of any Notes to it may be made in reliance
upon the exemption from the registration requirements of the Securities Act provided by Rule 144A.
Prospective purchasers are hereby notified that sellers of the Notes may be relying on the exemption from
the provisions of Section 5 of the Securities Act provided by Rule 144A.

NOTICE TO NEW HAMPSH IRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STA'EMENT OR AN APPLICATION FOR A
LICENCE HAS BEEN FIIEED UNDER CHAPTER 428B OF THE NEW HAMPSHRE REVISED
STATUTES WITH THE STATE & NEW HAMPSHIRE NORTHE FACT THAT A SECLRITY IS
EFFECTIVELY REGISTEEED OR A PERSON IS ICENSED IN THE STATE OF NEW
HAMPSHIRE CONSTITUTES A FINDING BY THE $ECRETARY OF STATE OF NEW
HAMPSHIRE THAT ANY DOCUMENT FILED UNDERCHAPTER 421B IS TRUE, COMPLETE
AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THATAN EXEMPTION
OR EXCEPTION IS AVALABLE FOR A SECURITYOR A TRANSACTION MEANS THAT THE
SECRETARY OF STATE KS PASSED IN ANY WAY UPON THE MERITS OR
QUALIFICATIONS OF, (R RECOMMENDED OR GIVEN APPROVAL TQ ANY PERSON,
SECURITY OR TRANSACTON. IT IS UNLAWFUL TO MAKE, OR CAUSE TOBE MADE, TO
ANY PROSPECTIVE PURBASER, CUSTOMER OR COENT ANY REPRESENTATION
INCONSISTENT WITH THE PROVISIONS OF THIARAGRAPH.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements contained in this Offering Circular, as well as written and oral statements that the
Issuerand its representatives may make from time to time in reports, filings, news releases, conferences,
teleconferenes, web postings or otherwise, are or may be deemed to be fdookintg statements.
Statements that are not historical facts, including, without limitation, statements abtasgutits beliefs

and expectations, are forwalabking statements. Thesdatments are based on current plans,
objectives, assumptions, estimates and projections. When used in this Offering Circular, the words
"anticipates, "estimate%, "expects§, "believes, "intends, "plans, "aims', "seek§, "may’, "will",

"should and ary similar expressions generally identify forwdabking statements. Therefore, undue
reliance should not be placed on them. Té¢muerhas based these forwakbking statements on its
current view with respect to future events and financial results.

Forward-looking statements speak only as of the date on which they are made #ssl#rendertakes

no obligation to update publicly any of them in light of new information or future events. Ferward
looking statements involve inherent risks and unceregnt Thelssuer cautions that a number of
important factors could cause actual results to differ materially from those contained in any forward
looking statement.
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EXCHANGE RATES

The following table shows thiérong/U.S. dollar,Krongleuro and euro/U.Slollar exchange rates as at
31 December in each of 2004, 2005, 2006, 2007 and 2008 and 2009 as well as the average exchange rates
for each year ending 31 December 2004, 2005, 2006, 2007 and 2008 and 2009.

2004 2005 2006 2007 2008 2009
(DKK per U.S.400
Period end.........cccccevviiiiniiienne 546.76 632.41 566.14 507.53 528.49 519.01
Average for period.... 598.93 600.34 594.70 544.56 509.86 535.51
(DKK ®er u
Period end.........cccocevviviiniiiencne 743.81 746.05 745.60 745.66 745.06 744.15
Average for period..........cc.ccevveririniane 743.98 745.19 745.91 745.06 745.60 744.63
(0 petOQU. S. $
Period end.........cccoevviiiiniiicncee 0.7351 0.8477 0.7593 0.6806 0.7093 0.6975
Average for period..........cccoeeeiiiiineennee 0.8050 0.8056 0.7973 0.7309 0.6838 0.7192

SourcesDanmarks Nationalbank
AVAILABLE INFORMATIO N

The Issuerstatesthat, for so long as any of the Notes &restricted securitiédsas defined in Rule
144(a)(3) under the Securities Act, the Issuer will during any period that the Issthisy subject to
Section 13 or 15(d) of the United Statscurities Exchange Act of 1934, as amended "fExehange

Act"), nor exempt from reporting pursuant to Rule 12¢8) thereunder furnish, upon request, to any
holder or benfcial owner of the Notes or any prospective purchaser designated by any such holder or
beneficial owner, the information required to be delivered pursuant to Rule 144A(d)(4) under the
Securities Act.
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INFORMATION INCORPOR ATED BY REFERENCE

The informationset out in the table below shall be deemed to be incorporated in, and to form part of, this
Offering Circular provided however that any statement contained in any document incorporated by
reference in, and forming part of, this Offering Circular shall &entkd to be modified or superseded for

the purpose of this Offering Circular to the extent that a statement contained herein modifies or
supercedes such statement.

Such documents will be made available, free of charge, during usual business hours atiftes sp
offices of the Fiscal Agent and the Listing Agent in Luxembourg, unless such documents have been
modified or superseded. Such documents will also be available to view on the website of the Luxembourg
Stock Exchange (www.bourse.u).

For ease of refence, the tables below set out the relevant page references for the consolidated financial
statements, the notes to the consolidated financial statements and the Auditors' reports for the years ended
31 December 2008 and 2009 for the Issuer, as set the irespective annual reportde Issuer's annual

reports are also published on the Issuer's websitevat.brf.dk/investors.Any information not listed in

the crosgeference table but included in the documents incorporated by reference is givearfoaiithn

purposes only.

Consolidatedrinancial Statements for the year ended 31 December 2009

INCOME STALEMENT.......iiiiiiiiiiei e e ereee e e eeeees Page34 to 35
BalanCe SNEEL.......coiiiee e ara e a e e aaaan Page 36
Cash flOW StateMENL..........uuiiii e e e e e e e e e eeee e e Pag 39
Notes to Financial StatemMENLS..........coiiiiiiiiiii i Page 42070
y 0 T 1] (o] £ = o o ] 5 Page 32t03

Consolidatedrinancial Statements for the year ended 31 December 2008

INCOME STALEMENL. .. ...ttt e et e e e e e ene e e raa s Page 38
BalANCe SNEEL......ccii ittt Page 39
Cash flOW StateMENL..........uuiiii e e e e e eeee e Page42
Notes to Financial StatemMENLS..........coiiiiiiiiiii i Page 44071
y 0 T 1] (o] £ = o o ] 5 Page 36 to 37
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SUMMARY

This Summary des not purport to be complete and must be read as an introduction to this Offering
Circular and any decision to invest in the Notes should be based on a consideration of this Offering
Circular as a whole.

Words and expressions defined'ifrerms and Condiins of the Notésshall have the same meanings in
this Summary.

Issuer: BRFkredita/s

State Guarantor: The Kingdom of Denmark acting through Finansiel Stabil
AIS

Description of Notes: U.S.$1,000,000,000 2.0per cent. Notes due 201t® be isued

by the Issueon the Issue Date and.S.$300,000,000Floating
Rate Ndes due 2013to be issued byhe Issueron the Issue
Date.

Interest: The Series Awill bear interest at a rate of 2.Qier cent. per
annum payable serainnually in arrear on 15 Aril and 15
Octoberin each year.The Series B Notewill bear interest at ¢
rate of 0.25per cent. per annum above the London interb
offered rate fothree month U.S.#leposits payable quarterly i
arrear commencing on the Series B Interest Paymene
falling in July 2010

Notes Offered: Registered form.
Issue Date: 15 April 2010.
Issue Price: 99.890per cent. of the principal amount of the Series A Nc

and100per cent. of the principal amount of the Series B Not¢
Maturi ty Date: 15 April 2013

Series A Interest Payment 15 April and 15 Octobem each year from, but excludirthe
Dates: IssueDate to, and including, the Series A Maturity Date.

Series B Interest PaymenDates: 15 January, 15 April, 15 July and 15 Octobeerach year from,
but excludingthe IssueDate to, and including, the Series
Maturity Date.

Denominations U.S.$ 100,000 and integral multiples of U.S.$ 1,000 in ex
thereof.

Status of Notes: Senior, unsecured.

Risk Factors: There are certain factors that mayeatf thelssuels ability to

fulfil its obligations under the Notes. These are set out ul
"Risk Factor$ below In addition, there are certain factors whi
are material for the purpose of assessing the market
associated with the Notes. These amt out under'Risk
Factors' and include the fact that the Notes may not b
suitable investment for all investors.

Joint Lead Managers: BNP Paribassecurities Corp
Nordea Bank Damark A/S

Events of Default: Events of default under the Notes inclutie nonpayment of

any interest due in respect of the Notes or any of them f
period of 5 Business Daysrom the due date for paymel
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thereof, breach of other obligations under the Notes (wl
breach is not remedied within 30 days) and certain evelated
to thelssuer Notes may only be declared due and payable, t
an Event of Default, iny holderof the outstanding Notes gise
notice in writing to thelssuerin respect of their individua
holding of Notes.

Status and Guarantee: The Notes areunsubordinated, unconditional and unsecu
obligations of the Issuer.

As set out herein, thBtateGuarantothas issued the Programn
Guarantee in favour of the holders of the Notes.
Programme Guarantee permits issue of state guaranteed
for a period of 30 days fronthe date at its issue The
Programme Guarantee contains the terms of the guarante
the procedure for claiming payment under the guarar
including the form of demand for claiming payment. Accord
to the Programme Guarantabe Notes issued hereunder w
become guaranteed by the State Guarauon issuance by th
State Guarantor a@n eligibility certificate

Meetings of Noteholders: The Conditions of the Notes contain provisions for call
meetings of Noteholders toowsider matters affecting the
interests generally (see Condition Meetings of Noteholders
Modification)). These provisions permit defined majorities
bind all Noteholders including Noteholders who did not att
and vote at the relevant meetinglaMoteholders who voted in
manner contrary to the majority.

Modification: The Conditions of the Notes contain a provision permitting
Notes and the Conditions of the Notes to be amended wit
the consent of the Noteholders to correct a margfiest.

Taxation: All payments in respect of the Notes by or on behalf of
Issuershall be made without withholding or deduction for, or
account of any Taxes as provided in Conditio &@tion.

Listing and Admission to Application hasbeen made to list the Notes on the Official L
Trading: of the Luxembourg Stock Exchange and to admit the Note
trading on the Luxembourg Stock Exchange's regulated mar

Governing Law: The Notes, the Fiscal Agency Agreement, the Deed of Cove
and the 8bscription Agreement and any noantractual
obligations arising out of or in connection with themwll be
governed by English law. Thé&rogramme Guaranteeis
governed by Danish law.

Form and Denomination: The Notes will be issued in registel form indenominations of
U.S.$100,000and integral multiples of U.S1$000 in exces:
thereof.

Credit Ratings: The Series ANotes are expected to besigned on issue a ratir

of Aaaby Moody'sand AAA by Standard & Poor'sThe Series
B Notes are expected to lassigned on issue a rating Afa
Moody'sand AAA by Standard & Poor'sA credit rating is not
a recommendation to buy, sell or hold securities and ma
subject to revision, suspension or withdrawal at any time by
assigning rating organisation.

Selling Restrictions: The Notes are being offered and sold without registration u
the Securities Act, (A) in the United States to QIBs as define
Rule 144A in reliance upon the exemption provided by F
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Use ofProceeds:

Fiscal Agert:

Registrar:

US Paying Agent:

US Registrar:
Transfer Agent:

Clearing Systers:

UK-2357929v23

144A and (B) outside the United States to aertpersonsn

reliance upon Regulation dditionally there are restriction
on the offer, sale and transfer of the Notes in the Un
Kingdom and certain other jurisdictionsee" Subscription and
Sale and Transfer and Selling Restrictions

The net proceedsf the issue of Notes will be us&y the Issuer
for its generafinancing purposes, including, without limitatio
as credit support for the rating of SDQ@efined below)ssued
from the Issuer's Capital Centre E

Deutsche Bank AG, London Branch.
Deutsche Bank Luxembourg S.A.
Deutsche Bank Trust Company Americas.
Deutsche Bank Trust Company Americas.
Deutsche Bank Trust Company Americas.

Euroclear/Clearstream and DTC
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RISK FACTORS

Investment in the Notes involves risk. Prospective investors should carefully consider the following risk
factors, together with the other information set out in this Offering Circular, before maldegision to

invest in the Notes and should understand that the risks set forth below could, individually or in the
aggregate, have a material adverse effectlenlssues capacity to repay principal and make payments

of interest on the Notes or othese fulfil its obligations under the Notes. Most of these factors are
contingencies which may or may not occur dinél Issuelis not in a position to express a view on the
likelihood of any such contingency occurring. Additional risks and uncertaintiesunrently known to

the Issueror that the Issuercurrently deems to be immaterial may also materially affectisheets
economy and its ability to fulfil its obligations under the Notes. In any such case, investors may lose all
or part of their invesnent in the Notes. Words and expressions defineflarms and Conditions of the
Notes$ or elsewhere in this Offering Circular have the same meanings in this section.

Risk Factors Relating to the Issuer
GENERAL ECONOMIC RISKS
Risks relating to the Kingdm of Denmark

The Issuer's ability to fulfil its obligations under the Notes and the State Guarantor's ability to fulfil its
obligations under th®rogrammeGuarantee may be influenced by factors such as the meaormmic
situation as well as global andtimaal political events.

Events such as political instability, unemployment, changes in consumer confidence and consumer
spending, falling property prices, investor sentiment, changes in interest rates and inflation can affect the
economic cycle and therglthe financial condition of the Issuer and the State Guarantor.

The incumbent Danish government may pursue economic policies which result in, for example, higher
inflation, higher interest rates, recession, hard currency shortage or a downgrade of Beoradik
rating.

In each case, such factors may have a negative impact on the interests of holders of the Notes.
Risks relating to disruptions in the global credit markets and economy

Since the second half of 2007, disruption in the global credit madaipled with the repricing of credit

risk, has created increasingly difficult conditions in the financial markets. Financial markets are subject to
periods of historic volatility which may impact the Issuer's andtfateGuarantor's ability to raise deb

in a similar manner, and at a similar cost, to funding raised in the past, or at all. The market conditions
have resulted in greater volatility but also in reduced liquidity, widening of credit spreads and reduced
price transparency in credit markets.

Changes in investment markets, including changes in interest rates, exchange rates and returns from
equity, property and other investments, may affect the financial performance of the Issuer Stadethe
Guarantor.

In addition, the financial performance thie Issuer could be adversely affected by a worsening of general
economic conditions in the markets in which it operates.

Overall, the financial risks mean that the Issuer's financial performance for 2010 is uncertain and a net
loss is expected.

BUSINESS RELATED RISKS

As a result of the Issuer's mortgage activities, the Issuer is exposed to a variety of risks, the most
significant of which are credit risk, market risk and operational risk. Failure to monitor and address these
risks could result in adverséfects on the Issuer's financial performance and abilifyalp interest or to

repay the Notes at maturity.
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General risks related to the Issuer

The Issuer is a Danish mortgage credit institution and is subject to the Danish FiBastigissAct as
well as the Danish Mortgage Credit Loans and Mortgage Bonds Act and is in relation to these two Acts
subject to supervision by the Danish Financial Supervisory Auth@hiey DFSA").

The Issuer's core business is mortgage lending secured by opartgrfunded by the issuance of
mortgage bonds and covered bonds. Such bonds have a preferred creditor position to the assets of the
Issuer under statutory waterfall provisions related to the distribution of assets in case of bankruptcy. The
Issuer may a&lo issue junior covered bon@fdCBs') which have a preferred positiois-a-vis holders of

the Notes as to assets in a particular capital centre. If the Issuer is not able to refinance the Notes at
maturity or generate sufficient revenue fmayback of the Notes at maturity, holders of the Notes may

find themselves in a position where most of the other liabilities of the Issuer have a preferred position to
that of the Notes.

The Issuer's mortgage bondRQs") and covered bonds3DOs") are rated by Moody's.

The Issuer's issuer rating was changed following Moody's review of the ratings of Danish banks and
mortgage credit institutions on 23 July 2009. The review concluded that the ratings of many financial
institutions ncluding the Issuer should be downgraded. The Issuer's rating was downgraded from A2 to
Baal.

On 25 March 2010, Moodyds announced that covered
continued to be rated Aal, whereas mortgage bonds issued @apitél Centre B and the institution in

general were downgraded from Aal and Aa2 respectively to Aa3. On 25 March 2010 the Issuer
announced a commitment to provide ceeflateralisation in order to maintain a rating of Aal for the

SDOs issued from Caplt&entre E.

Assets, including proceeds from the Notes, applied for-coiateralisation of Capital Centre E will be
assets where holders of SDOs and certain counterparties in relation to financial instruments will have, and
holders of JCBs may have, aferred position vis-vis holders of the Notes.

Even before Moody's downgraded the Issuer's issuer réti@dgssuer had initiated steps to strengthen its
capital base (in Danislnasiskapitaleh (the "Capital Basée') as a consequencd# the uncertain market
conditions and, o November 2009, the Issuer therefore obtained a government loan in the form of
hybrid core capitabf DKK 2,221 million in total. Under the Guarantee Agreemést lissuelis entitled

up to a limitof DKK 20 billion, to request the pvision of individual statguarantegfor the issuance of
unsecured and unsubordinatkbt orfor JCBs the purpos®f which is toraise funds that can be used as
supplementary collateral for the issued SDOs.

Table: Moody's Invetor Service ratings

2010 2009 2008 2007 2006 2005
Year
Current Yearend Yearend Yearend Yearend end
Covered bondéSDOs) Capital Centre E Aal Aal Aal Aal
Mortgage bond$ROs) Capital Centre B Aa3 Aal Aal Aal Aal Aal
Mortgage bond$¢ROs) Institution in general Aa3 Aa2 Aa2 Aa2 Aa2 Aa2
Issuer Baal* Baal* A2 A2 A2 A2
Subordinated capital (subordinated loan capital) - - A3 A3 A3 A3
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* Negative outlook

** At 31 December 2009, The Issuer had no subordinated loans that \wieréeid in ratings.

Credit risk

Credit risk means the risk of loss due to borrowers and other counterparties failing to meet all or part of
their obligations towards the Issuer. Due to the Issuer's activdglit tisk is the greatest risk faced the
Issuer.

Credit risks are within statutory restrictions on mortgage lending and are managed on instructions by the
Board of Directors of the Issuer which determines the overall limits for lending, approves the Issuer's
credit policies and decides on certangler loan commitments. The responsibility for the ongoing control

and monitoring of the Issuer's credit risks is vested in the Management Board and handled by a central
credit and quality division which reports directly to the Management Board.

The Issueiissues both covered bonds and mortgage bonds. The Issuer will grant mortgage loans within
the lending limits stipulated by the Danish Mortgage Credéns and Mortgage Bondgct in relation to

the type of borrowing and funding. At the time the loan igegieach loan funded with mortgage bonds
must comply with the loan to valuéL(TV ") limits set. Loans funded with covered bonds must comply
with the LTV limits on a continuous basis. Therrentmarket value of mortgaged properties must be
monitored and quplementary security must be provided if LTV limits are exceeded on loans funded by
covered bonds.

In the event of the borrower being unable to repay a loan, the Issuer's security rests ultimately with the
value of the mortgaged property. If a borrowelsf& repay a mortgage loan, and the Issuer has to realise
the value of the security at a time when the value of such security is less than the amount outstanding
under a mortgage loan, then the Issuer will incur a logh@livan granted.

The Issuer'sarnings performance in 2009 was affectieter alia, by significant losses and impairment
charges and the Issuer expects further significant loan losses and impairment charges.

Market risk

Market risk means the risk of losses due to the market value ¢dsher's assets and liabilities varying as
a result of changes in market conditions, such as, changes in interest rates, foreign exchange rates or
securities prices.

Interest rate risk on mortgage lendin®anish mortgage credit institutions are requitedobserve a
balance principle and a set of rules regarding risk management in connection with the issuance of
mortgage bonds or covered bonds in pursuance of the Danish Mortgage Credit Loans and Mortgage
Credit Bonds etc. Act. The balance principle agplto both the individual capital centres and to the
mortgage credit institution as a whole.

Detailed provisions are stipulated in the executive order on the issuance of bonds, balance principle and
risk management (théBond Order"). The balance principle under the Bond Order operates by
stipulating loss limits relating to interest rate risk and other exposures that may arise due to differences
betweerpayments made by borroweasd payments to holders of issued mortgage bonds, covened,b

other securities with a preferential position issued by mortgage credit institutions and certain derivative
financial instruments.

The basis for such reduced interest rate risk iasts alia on the fact that funding of long term lending
with short term bonds are done through adjustable rate mortgdfjesew bonds are issued with
significant increases in interest rateborrowefs ability to pay interest and principal may be negatively
affected and result in impairment charges and loasdshe inability of the Issuer to pay bondholders in
full.

Liquidity risk. While the Issuer incurs operational expenses by far the most significant part of the Issuer's

liquidity risk relates to payment from borrowers and payment to bondholders. Under the pailacipée
(as described above) the Issuer is subject to limits to liquidity risk. The Issuer's mortgage borrowers make
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their mortgage payments no later than the day before the coupons date of the bonds. Liquidity risk
relating to bondss therefore only iourred on late payments.

Liquidity risk associated with mortgage lending thus consists of the risk that borrowers and counterparties
default on their obligatiasand the general risk relating to the Danish settlements system.

In case of considerable nqayment by borrowers the Issuer may not be able to adhere to the risk limits
and/or pay bondholders in full.

Exchange rate riskWhile the business of the Issuer involves some currency risk, the Issuer's currency
risk on its securities portfolio is highlyrited, as all investments are in Danish Kroner denominated
securities. Due to trades in futures and options for risk management purposes and to the current margin
deposits and interest swaps in EUR, the Issuer carries a small exposure in EUR. For raheiesuthe

risk is more limited. The currency exposure on other items that are not included in the securities portfolio
is also highly limited, since mortgage credit loans granted in EUR are funded byl&iRated bonds.

On the whole, the Issuer's cunoy risk at the end of 2009 was calculated at less than 0.1 per cent of the
Capital Base.

Securities portfolio A significant part of the Issuer's market risk derives from the Issuer's securities
portfolio. In order to decrease such risk and in accordavite statutory requirements, the Board of
Directors of the Issuer has issued a securities investment policy, and within the framework of this policy,
the Issuer's Management Board determines the investment strategy on a curre@haagiss in the

value of the portfolio may be and have been significant, especially due to the recent turrtial in
financial markets.

Operational risk

Operational risk means the risk of losses due to system errors, computer breakdowns, procedural
mistakes, fraud, wrong advietc.

The Issuer is subject to statutory regulation of its operations and supervision by3heThe provision

and handling of mortgage credit loans is highly automated and, also, Danish mortgage credit institutions
and the rest of the financial secta-aperates with the authorities in order to develop an infrastructure
that reduces operational risk, including any risk in connection with the trading in and registration of bonds
and the handling of payments.

The Issuer has adopted various guidelines@odedures for internal controls and measures in order to
monitor and decrease operational risk. Accordingly, all working procedures and routines are updated and
evaluated on a regular basis by the internal audit division of the company. The Issueeisfatvarisk

of losses in connection with systems and computer errors, procedural or advisory errors, fraud etc., and
has established emergency plans and safety procedures to ensure swift resumption of operations in case of
errors and computer breakdowRssk of losses cannot, however, be eliminated.

Risks relating to the suspension of payments and compulsory liquidation

According to statute the Issuer must hold a Capital Base that amounts to not less than 8 peitsent. of
risk-weighted assets. This ngigement applies to both the Issuer as a whole and to the individual capital
centresof the Issuer. The Issuer's Board of Directors decide on an individual capital adequacy ratio
separately fron the 8 per cent. statutory requiremerthe Issuer's individliacapital adequacy
requirement has been determined at 9.5 per cotiils riskweighted assetsSuch individual capital
adequacy requirement applies to the Issuer only and not to the individual capital centres.

In the event that a capital centre fails teahthe capital adequacy requirement, funds must be transferred
from the institution in general to the capital centre, except if this means that the institution in general fails
to meetits capital adequacy requirement. In case of capital adequacy prolrletapital centres less
assets may be available for the fulfilment of obligatigissa-vis unsecured creditors. If a capital centre
fails to meet its capital adequacy requirement and it results in a winginigguidation or similar, the
Issuer as sucWill have to be liquidated. Problens one capital centre thus possks to the viability of

the Issuer as such.
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Risks relating to the sensitivity of the Capital Base

The Capital Base of the Issuer is almost entirely comprised of equity and hybridapita (tier 1
capital). The Issuer may at any time supplement its Capital Base with supplementary (subordinated, tier
2) capital. Tier 1 and tier 2 debt capital is legally subordinated to the Notes but may be repaid prior to
maturity of the Notes in acodance with the terms thereof and within the statutory limits on repayment of
such debts, including in certain instances approval of #8/AD

The Capital Base of the Issuer is at all times dependent on the development in the Issuer's results,
including loses andmpairment charges tlmans and mortgages, operating profit, profit from affiliated
companies and associated companies, the value of the securities portfolio of the company, the distribution
of dividend and repurchase of own shares, the Issues8® increase or reduction of its share capital,

the Issuer's possible raising or repayment of hybrid core capital or subordinated loan capital. The
development in the Issuer's results is furthermore affected by any losses incurred due to operational
mistakes of the Issuer.

Risk Factors Relating to an Investment in the Notes
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
circumstanceslin particular, each potential investor should:

A have 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 in this Offering Circular;

A have acces®t 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;

A have sufficient financial resourcesdahquidity to bear all of the risks of an investment in the
Notes, including where the currency for principal or interest payments is different from the
potential investor's currency;

A understand thoroughly the terms of the Notes and be familiar withett@viour of any relevant
financial markets; and

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

The conditions of the Notes may be modified, waived or substituted without the consent of all the
Noteholders

The conditions of the Notes contain provisions for calling meetings of Noteholders to consider matters
affecting their interests geraly and for the passing of written resolutions of Noteholders without the
need for a meeting. These provisions permit defined majorities to bind all Noteholders including
Noteholders who did not attend and vote at the relevant meeting or sign thetrelettzn resolution

and Noteholders who voted in a manner contrary to the majority. Any such change in the conditions of
the Notes may adversely affect the trading price of the Notes.

The conditions of the Notes contain a provision permitting the Nwtdghe conditions of the Notes to be
amended without the consent of the Notehadercorrect a manifest error. In addition, the parties to the
Fiscal Agency Agreement may agre® modify any provisions thereofyithout the consent of the
Noteholders where the amendment is of a formal, minor or technical naitirss made to correct
manifest erroor is not materially prejudicial to the interests of the Noteholders.

The conditions of the Notes restrict the ability of an individual holder to declare fadleé and permit a
majority of holders to rescind a declaration of default

The conditions of the Notes contain a provision which, if an Event t#ulleoccurs, allows any holdéw
declaretheir individual holding ofNotes to be immediately due and payably providing notice in
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writing to thelssuer whereupon the Notes shall become immediately due and payable, at their principal
amount with accrued interest, without further action or formality.

The operation of the EU Savings Directive may result in @éntholders not receiving the full amount
of interest

Under EC Council Directive 2003/48/EC on the taxation of savings incomé Qihective"), Member

States are required to provide to the tax authorities of another Member State afepaisnents of
interest (or similar income) paid by a person within its jurisdiction to an individual resident in that other
Member State. However, for a transitional period, Luxembourg and Austria are instead required (unless
during that period they eleotherwise) to operate a withholding system in relation to such payments (the
ending of such transitional period being dependent upon the conclusion of certain other agreements
relating to information exchange with certain other countries). A numbeomEb countries and
territories including Switzerland have adopted similar measures (a withholding system in the case of
Switzerland).

On 13 November 2008 the European Commission published a more detailed proposal for amendments to
the Directive, which inluded a number of suggested changes. If any of those proposed changes are made
in relation to the Directive, they may amend or broaden the scope of the requirements described above.

If a payment were to be made or collected through a Member State wkiadptea for a withholding
system and an amount of, or in respect of, tax were to be withheld from that payment, neisrethe

nor any Agent nor any other person would be obliged to pay additional amounts with respect to any Note
as a result of the ingsition of such withholding tax. Thasueris required to maintain an Agent in a
Member State that is not obliged to withhold or deduct tax pursuant to the Directive.

The law governing the conditions of the Notes may change

The conditions of the Noteseabased on English law in effect as at the date of this Offering Circular. No
assurance can be given as to the impact of any possible judicial decision or change to English law or
administrative practice after the date of this preliminary offering circula

There may be no active trading market for the Notes

Although an application has been made to list on the Official List of the Luxembourg Stock Exchange
and to trade the Notes on the Luxembourg Stock Exchange's regulated market, there is no asdurance tha
such application will be accepted or that an active trading market for the Notes will develop or, if one
does develop, that it will be liquid or maintained. If an active trading market in the Notes does not
develop or is not maintained, the market paoe liquidity of the Notes may be adversely affected.

The market for securities issued the Issuelis influenced by economic and market conditionghie
Kingdom of Denmarland, to a varying degree, economic conditions in other European markets as well
global markets generally. There can be no assurance that events which would cause volatility of the sort
that occurred in worldwide financial markets in 1998 and 2008 will not occur again, or that any such
volatility will not adversely affect the priaer liquidity of the Notes.

In addition, if the Notes are traded after their initial issuance, they may trade at a discount to their initial
offering price, depending upon prevailing interest rates, the market for similar securities, general
economic condions and the financial condition of th&suer As a result of the above factors, 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 secondaryemark

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 tdsselgal advisers to
determine whether and to what extent (1) the Notes are legal investments for it, (2) the Notes can be used
as collateral for various types of borrowing and (3) other restrictions apply to its purchase or pledge of the
Notes. Finanial institutions should consult their legal advisers or the appropriate regulators to determine
the appropriate treatment of the Notes under any applicablbaggd capital or similar rules.
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Credit ratings may not reflect all risks

Moody'sand Standard &oor'shave assigned credit ratings to the Notes. The ratings may not reflect the
potential impact of all risks related to structure, market, additional factors discussed above, and other
factors that may affect the value of the Notes. A credit ratimpi a recommendation to buy, sell or hold
securities and may be revised or withdrawn by the rating agency at any time.

Risk Relating to theProgrammeGuarantee

Under the terms of thBrogrammeGuarantee, paymemiade by the State Guarantora paying agnt,

fiscal agent or registrar shall constitute a complete discharge of the State Guarantor updEgrdreme
GuaranteeAccordingly, if a paying agent, fiscal agent or registrar fails to pay to the Noteholders any
amount received from the State Guarantben the Noteholders will not be able to claim such amounts
from the State Guarantor.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the Terms and Conditions of the Notes which (subject to completion and
amendment and except for theaggraphs in italics) will be endorsed on the Certificates issued in respect
of the Notes:

The U.S.$ 1,000,000,00 2.05 per cent. Notes due 2018he "Series A Note%) and the

U.S.$ 300,000,000 Floating Rate Notes due 2@i8"Series B Note$, and together with the Series A
Notes,the "Notes', which expression includes any further notes issued pursuant to Con@itjarther

Issue} and forming a single series therewith)BRFkredit a/s (the "Issuer"), are the subject dd fiscal

agency agreement dated 15 ARD10 (as amended or supplemented from time to time,"Hiscal
Agency Agreement) between théssuer Deutsche Bank AG, London Branek fiscal agent (th&-iscal

Agent", which expression includes any successor fiscal agent appointed from time to time in connection
with the Notes) Deutsche Bank Trust Company Americas as US paying agent, registtaransfer
agent,and the paying agents namiecthe Fiscal Agency Agreemeftbgether with the Fiscal Agent, the
"Paying Agents, which expression includes any successor or additional paying agents appointed from
time to time in connection with the Notesiid Deutsche Bank AGlL.ondon Branchas agent bank (the
"Agent Bank', which expression includes any successor agent bank appointed from time to time in
connection with the Series B Noteslertain provisions of these Conditions are summaries of the Fiscal
Agency Agreement and subject to its detailed provisionke Issuer has entered into an Agreement on
Terms and Conditions for Granting of the State Guarantee (in Dahittie om vilkar for ydelse af
statsgaranti (realkreditinstitut)Jthe "Guarantee Agreenent') with the Kingdom of Denmark acting
through Finansiel Stabilitet A/S (tH&tate Guarantor'). Pursuant to the Guarantee Agreement, the
State Guarantor has executed phegrammeguarantee (theProgramme Guarante€') specified in these
Terms and Conditions and has issued an eligibility certificatespect of the Notes. Accordingly, the
State Guarantor has irrevocalgyaranteedhe payment of all sums due and payableth®y Issuer in
respect of the NotesThe holders of the Notes (thidloteholders') are entitled to the benefit of el of
covenant dated 15 AprR010 (the "Deed of Covenant) and made by théssuer The orignal of the

Deed of Covenant is held by the Fiscal Agent on behalf of the Noteholders at its specified office. The
Noteholders are bound by, and are deemed to have notice of, all the provisions of the Fiscal Agency
Agreement and the Deed of Covenant agglile to them. Copies of the Fiscal Agency Agreement are
available for inspection during normal business hours at the Specified Offices (as defined in the Fiscal
Agency Agreement) of each of the Paying Agents, the initial Specified Offices of which ar¢ below.
References in these Conditions to the Fiscal Agent, the Registrar, the Paying fkgeAggent Banlkand

the Agents shall include any successor appointed under the Fiscal Agency Agreement.

The owners shown in the records of Euroclear BanlNSA/Euroclear'), Clearstream Banking, société
anonyme '(Clearstream, Luxembour and the Depository Trust CompanyDTC") of bookentry
interests in Notes are entitled to the benefit of, ayenid by, and are deemed to have notice of, all the
provisions of the Fiscal Agency Agreement and, in the case of owners shown in the records of Euroclear
and Clearstream, Luxembourg of beeiktry interests in Notes, the Deed of Covenant applicable to them.

1. Form, Denomination and Title
€) Form and denomination

The Notes are issued in registered form in ant® of U.S.$00,000and integral multiples of
U.S.$1,000 in excess thereof (referred to as thencipal amount" of a Note). A nat
certificate (each dCertificate") will be issued to each Noteholder in respect of its registered
holding of Notes. Each Certificate will be humbered serially with an identifying number which
will be recorded on the relevant Certdte and in the Register (as defined below) which the
Issuerwill procure to be kept by the Registrar.

The Notes are not issuable in bearer form.
(b) Title

The Registrar will maintain a register (tHeegister') in respect of the Notes in acdance with

the provisions of the Fiscal Agency Agreement. Title to the Notes passes only by registration in
the Register. The holder of any Note will (except as otherwise required by law) be treated as its
absolute owner for all purposes (whether or ihds overdue and regardless of any notice of
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(b)

(©

(d)

()

ownership, trust or any interest or any writing on, or the theft or loss of, the Certificate issued in
respect of it) and no person will be liable for so treating the holder. In these Conditions
"Noteholder' and (in relation to a Noté)holder" means the person in whose name a Note is
registered in the Register.

For a description of the procedures for transferring title to beokry interests in the Notes, see
the Fiscal Ageng Agreement.

Transfers of Notes and Issue of Certificates
Transfers

A Note may be transferred by depositing the Certificate issued in respect of that Note, with the
form of transfer on the back duly completed and signed, at the specified office of teadRaxgi
any of the Agents.

For a description of certain restrictions on transfers of interests in the Notes,Tsansfer
Restriction$ and the Fiscal Agency Agreement.

Delivery of new Certificates

Each new Certificate to be issued upon transfer of Neilgswithin tenbusiness days of receipt

by the Registrar or the relevant Agent of the duly completed form of transfer endorsed on the
relevant Certificate, be mailed by uninsured mail at the risk of the holder entitled to the Note to
the address spedi in the form of transfer. For the purposes of this Conditiumsiness day

shall mean a day on which commercial banks and foreign exchange markets are open for general
business in the city in which the specified office of the Ageith whom a Certificate is
deposited in connection with a transfer is located.

Except in the limited circumstances described herein"({Bee Global Certificate$ Registration

of Title" and"The Global Certificate§ Exchange for Certificaté¥, ownersof interests in the

Notes will not be entitled to receive physical delivery of Certificates. Issues of Certificates upon
transfer of Notes are subject to compliance by the transferor and transferee with the certification
procedures described above andhia Fiscal Agency Agreement and, in the case of Restricted
Notes, compliance with the Securities Act legend as set out UBdbscription and Sdle

Where some but not all of the Notes in respect of which a Certificate is issued are to be
transferred a ne Certificate in respect of the Notes not so transferred will, within five business
days of receipt by the Registrar or the relevant Agent of the original Certificate, be mailed by
uninsured mail at the risk of the holder of the Notes not so transferrds taddress of such
holder appearing on the Register or as specified in the form of transfer.

Formalities free of charge

Registration of transfer of Notes will be effected without charge by or on behalf bfstireror

any Agent but upon payment (or thezing of such indemnity as thissueror any Agent may
reasonably require) in respect of any tax or other governmental charges which may be imposed in
relation to such transfer.

Closed periods

No Noteholder may require the transfer of a Note to be registduring the period of 15 days
ending on the due date for any payment of principal, premium or interest on that Note.

Regulations

All transfers of Notes and entries on the Register will be made subject to the detailed regulations
concerning transfer of des scheduled to the Fiscal Agency Agreement. The regulations may be
changed by thé&ssuer
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3. Status

The Notes constitute direct, generahsubordinatedunsecured and unconditional obligations of the
Issuerand will at all times ranlpari passuand wihout any preference among themselves. The payment
obligations of thdssuerunder the Notes will at all times rank at least equally with all other present and
future unsecured and unsubordinated indebtedness d$sher(save to the extent that laws exdfing
creditorsd rights gener-aplnmay gve prefeeencd ta mry rofuspch other o r
unsecured obligations).

4. Interest
(A) Series A Notes:
@ Interest rate and Interest Payment Dates

The Series ANotes bear interest on their outstandinngipal amount from, and including, 15
April 2010 (the "Issue Date) at the rate of 2.0per cent. peannum, payable in arrear on 15
April and 15 Octobein each year (each, diBeries Alnterest Payment Date), subject as
provided in Conditioré (Payments

Pursuant to Condition 6if any Series A Interest Payment Dateuld otherwise fall on a date
which is not a Business Dathen, in respect afach Series A Interest Payment Date other than
thelast Series A Interest Payment Date and the Series A Maturity pateent will be made for
value on the next succérnd day which is a Business D&nd no interest shall accrueand in
respect of the last Series A Interest Payment Date and the 8eMedurity Datepayment will

be made for value on the last preceding day which is a Business Day

(b) Interest accrual

EachSeries ANote will cease to bear interest from and including its due date for redemption
unless, upon due presentation, payment of ghiecipal in respect of th&eries ANote is
improperly withheld or refused or unless default is otherwise made in respect of payment. In
such event, interest will continue to accrue until whichever is the earlier of:

@ the date on which all amounts due@spect of sucBeries ANote have been paid; and

(i) the day on which notice has been given to the Noteholders that the Fiscal Agent or the
Registrar has received all sums due in respect ofSthrees ANotes up to such day
(except, in the case of paymenttte Fiscal Agent or the Registrar to the extent that
there is any subsequent default in payment in accordance with these Conditions).

(©) Calculation of broken interest

When interest is required to be calculated in respect of a period of less thatyeahdlfshall be
calculated on the basis of a 368y year consisting of 12 months of 30 days each and, in the case
of an incomplete month, the number of days elapsed on the basis of a month of.30 days

(B) Series B Notes:
€) Interest accrual

The Series B Noteselar interesbon their outstanding principal amoufiom the Issue Date,
payable oreach 15 January, 15 April, 15 July and 15 Octdbezach year (each, '&eries B
Interest Payment Dat€'), subject as provided in Coitidn 6 (Paymentys provided howevey

that, if any Series B Interest Payment Date would otherwise fall on a date which is not a Business
Day (as defined below)

(@) In respect of each Series B Interest Payment Date other thdasth@eries B Interest
Paymem Date and thé&eries B Maturity Date: it will be postponed to the next Business
Day unless it would thereby fall into the next calendar month, in which case it will be
brought forward tahe preceding Business Day; and
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(b)

(©

(i) In respect of thdast Series B lerest Payment Date and tBeries BMaturity Date: it
will be brought forward to the preceding Business Day

Each period beginning on (and including) the Issue Date or any Series B Interest Payment Date
and ending on (but excluding) the next Series Rerbgat Payment Date is herein called an
"Interest Period".

Each Series B Note will cease to bear interest from the due date for redemption unless, upon due
presentation, payment of principal is improperly withheld or refused, inhwbése it will

continue to bear interest in accordance with this Condition (both before and after judgment) until
whichever is the earlier of (i) the day on which all sums due in respect of such Series B Notes up
to that day are received by or on behalfref relevant Noteholder and (ii) the day which is seven

days after the Fiscal Agent has notified the Noteholders that it has received all sums due in
respect of the Notes up to such seventh day (except to the extent that there is any subsequent
default inpayment).

Rate of interest

The rate of interest applicable to the Series B Notes"@®ate of Interest’) for each Interest
Period will be determined by the Agent Bank on the following basis:

0] the Agent Bank will determine the rdiar deposits in U.S. dollars for a period equal to
the relevant Interest Period which appears on the display page designated LIBORO1 on
Reuters (or such other page as may replace that page on that service, or such other
service as may be nominated as ithfermation vendor, for the purpose of displaying
comparable rates) as of 11.00 a.m. (London time) on the second London Banking Day
(as defined below) before the first day of the relevant Interest Period'|(ttezest
Determination Date");

(i) if such rate does not appear on that page, the Agent Bank will:

(A) request the principal London office of each of four major banks in the London
interbank market to provide a quotation of the rate at which deposits in U.S.
dollars are offred by it in the London interbank market at approximately 11.00
a.m (London time) on the Interest Determination Date to prime banks in the
London interbank market for a period equal to the relevant Interest Period and in
an amount that is representativie & single transaction in that market at that
time; and

(B) determine the arithmetic mean (rounded, if necessary, to the nearest one
hundredthousandth of a percentage point, 0.000005 being rounded upwards) of
such quotations; and

(iii) if fewer than two such quadians are provided as requested, the Agent Bank will
determine the arithmetic mean (rounded, if necessary, as aforesaid) of the rates quoted
by major banks in New York City, selected by the Agent Bank, at approximately 11.00
a.m. (New York City time) on #nfirst day of the relevant Interest Period for loans in
U.S. dollars to leading European banks for a period equal to the relevant Interest Period
and in an amount that is representative for a single transaction in that market at that time,

and the Rate dhterest for such Intest Period shall be the sum of Of&& cent. per annum and

the rate or (as the case may be) the arithmetic mean so determined; provided, however, that if the
Agent Bank is unable to determine a rate or (as the case may be) aneticitmean in
accordance with the above provisions in relation to any Interest Period, the Rate of Interest
applicable to thé&eries BNotes during such Ietest Period will be the sum of 0.pBr cent. per

annum and the rate or (as the case may be) aitbrmean last determined in relation to the
Series BNotes in respect of a preceding Interest Period.

Calculation of Interest Amount

The Agent Bank will, as soon as practicable after the Interest Determination Date in relation to
each Interest Period, callate the amount of interest (thaterest Amount") payable in respect
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(d)

C]

()

@

of eachSeries BNote for such Interest Period. The Interest Amount will be calculated by
applying the Rate of Interest for such Interest Period to the @#tmulAmount, multiplying the
product by the actual number of days in such Interest Period divided by 360, rounding the
resulting figure to the nearesent (half a centbeing rounded upwards) and multiplying such
rounded figure by a fraction equal to #hethorised Denomination of su@eries BNote divided

by the Calculation Amount.

Publication

The Agent Bank will cause each Rate of Interest and Interest Amount determined by it, together
with the relevantSeries Blinterest Payment Date, to be notifiedthe other Agents and each
stock exchange and/or quotation system (if any) by whichSgrées BNotes have then been
admitted to listing, trading and/or quotation as soon as practicable after such determination but in
any event not later than the first daf/the relevant Interest Period. Notice thereof shall also
promptly be given to the Noteholders. The Agent Bank will be entitled to recalculate any
Interest Amount (on the basis of the foregoing provisions) without notice in the event of an
extension oshortening of the relevant Interest Period. If the Calculation Amount is less than the
minimum Authorised Denomination, the Agent Bank shall not be obliged to publish each Interest
Amount but instead may publish only the Calculation Amount and the $ht&neount in respect

of aSeries BNote having the minimum Authorised Denomination.

Notifications etc

All notifications, opinions, determinations, certificates, calculations, quotations and decisions
given, expressed, made or obtained for the purposdésgsofondition by the Agent Bank will (in

the absence of manifest error) be binding on the Issuer, the Agents and the Noteholders and
(subject as aforesaid) no liability to any such person will attach to the Agent Bank in connection
with the exercise or neexercise by it of its powers, duties and discretions for such purposes.

Interpretation
In these Conditions;
"Calculation Amount" meandJSD 1,000

"Business Day means a day on which commercial banks and foreign exchange markets settle
payments and are opdor general business (including dealings in foreign exchange and foreign
currency deposits) in London and New York City;

and

"London Banking Day"' means a day on which commercial banks are open for general business
(including dealings in foreign exchangad foreign currency deposits) in London.

Redemption and Purchase
Scheduled redemption

Unless previously redeemed, repaid or purchased and cancelléssubrvill redeem theSeries
A Notes at their principal amount on 15 April 20(tBe "Series A Maturity Date") and the
Series B Notes at their principainaunt on the Series B Interestynent Date falling in April
2013 (the "Series B Maturity Date"), in each casesubject as provided in Conditi 6
(Payments
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(b) Redemption for tax reasons

The Notes may be redeemed at the option of the Issuer in whole, but not in part, at aény time
the case of the Series A Notes ayd any Series B Interest Payment Date, in the case of the
Series B Noteson giving not less than 30 nor more than 60 days' notice to the Noteholders
(which notice shall be irrevocable), at their principal amount, together with interest accrued to the
date fixed for redemption, if:

0} the Issuer has or will become obliged to pay additianaounts as provided or referred
to in Condition7 (Taxatior) as a result of any change in, or amendment to, the laws or
regulations of the Kingdom of Denmark or any political subdivision or any authority
thereof or therein having power to tax, or any rg® in the application or official
interpretation of such laws or regulations (including a holding by a court of competent
jurisdiction), which change or amendmedrecomes effective on or after 9 Ap2010;
and

(i) such obligation cannot be avoided by theuésstaking reasonable measures available to
it;

provided, however, thato such notice of redemption shall be given earlier than 90 days prior to
the earliest date on which the Issuer would be obliged to pay such additional amounts if a
payment in respedf the Notes were then due.

Not less than 35 days prior to the intended redemption pursuant to this paragraph the Issuer shall
notify the Fiscal Agent and US Paying Agent of its intention to redeem the Nritesto the
publication of any notice of redgation pursuant to this paragraph, the Issuer shall deliver to the
Fiscal Agent:

(A) a certificate signed by two directors of the Issuer stating that the Issuer is
entitled to effect such redemption and setting forth a statement of facts showing
that the condibns precedent to the right of the Issuer so to redeem have
occurred; and

(B) an opinion of independent legal advisers of recognised standing to the effect that
the Issuer has or will become obliged to pay such additional amounts as a result
of such change aamendment.

Upon the expiry of any such notice as is referred to in this Condifmn the Issuer shall be
bound to redeem the Notes in accordance with this Condiflmn

(© No other redemption

The Issuer shall not be entitled to redeem the Notes othethvgiseas provided in Conditids(a)
and Conditiorb(b) above.

(d) Purchase and cancellation

Thelssuerand itsSubsidiariegnay at any time purchase Notes in the open market or otherwise
and at any price. All Notes so purchasedr redeemed as provided in Cdiwh 5(a) and
Condition5(b) above shalbbe cancellednd maynot be reissued or resold.

In this Condition5(b), "Subsidiary" meansin relation to any Person (tlérst Person") at any
particular time, any otherePson (th€'second Persot) (i) whose affairs and policies the first
Person controls or has the power to control, whether by ownership of share capital, contract, the
power to appoint or remove members of the governing body of tlkmdderson or otherwise,

or (ii) whose financial statements are, in accordance with applicable law and generally accepted
accounting principles, consolidated with those of the first Person, WRersor' means any
individual, company, corgation, firm, partnership, joint venture, association, organisation, state

or agency of a state or other entity, whether or not having separate legal persandlity,
"Subsidiaries' shall be construed accordingly.

UK-2357929v23 -21- 70-40466985



@

(b)

©

(d)

Payments
Payments irrespect of Notes

Payment of principal and interest will be made by transfer to the registered account of the
Noteholder or byJ.S.$cheque drawn on a bank that processes paymehtsSi$ mailed to the
registered address of the Noteholder if it does ne¢ lsaregistered account.

Payments of principal and payments of interest due otherwise tham Series Alnterest
Payment Dater a Series B Interest Payment Date, as appropsalleonly be made against
surrender of the relevant Certificate at the dpetioffice of any of the Agents. Interest on
Notes due oma Series Alnterest Payment Dater a Series B Intes¢ Payment Date, as
appropriatewill be paid to the holder shown on the Register at the close of business on the date
(the"record dat€e") being the 15th day before the due date for the payment of interest.

For the purposes of this Conditid{a), a Noteholder's registered account means the U.S.$
account maintained by or on behalf of it with a bank that processes paymen&3$ndetails of

which appear on the Register at the close of business, in the case of principal, on the second
Business Day (as defined below) before the due date for payment and, in the case of interest, on
the relevant record date, and a Noteholdegistered address means its address appearing on the
Register at that time.

Payments subject to applicable laws

Payments in respect of principal and interest on Notes are subject in all cases to any fiscal or
other laws and regulations applicable in thecelaf payment, but without prejudice to the
provisions of Condition7 (Taxatior). No commissions or expenses shall be charged to the
Noteholders in respect of such payments.

Payment on Business Days

Where payment is to be made by transfer to a regiseedunt, payment instructions will be
madefor value the due date df that is not a Business Day:

(i) in respect okachof thelast Series A Interest Paymdbate the Series A Maturity Datéhe
last Series B Interest Payment Date and the SeriestBrityaDate, for value the last preceding
day which is a Business Day; and

(ii) in respect of each Series A Interest Payment Date or Series B Interest Payment Date other
than those referred to in (i) above, the next succeeding day which is a Business Day.

Where payment is to be made by cheque, the cheque will be mailed, on the Business Day
preceding the due date for payment or, in the case of a payment of principal or a payment of
interest due otherwise than anSeries Alnterest Payment Dater a SerieB Interest Payment

Date, as appropriaté later, on the Business Day on which the relevant Certificate is surrendered
at the specified office of an Agent.

Noteholders will not be entitled to any interest or other payment for any delay after the due date
in receiving the amount due if the due date is not a Business Day, if the Noteholder is late in
surrendering its Certificate (if required to do so) or if a cheque mailed in accordance with this
Condition arrives after the due date for payment.

In this Cordition 6 (Payments"Business Day means a day (other than a Saturday or Sunday)
on which commercial banks are opfm general business i@openhagenLondon andNew
York City and, in the case of presentation of a Note Certificatéhdrplace in which the Note
Certificate is presented.

Partial Payments

If the amount of principal or interest which is due on the Notes is not paid in full, the Registrar
will annotate the Register with a record of the amount of principal or interesttipdid.
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7. Taxation

All payments of principal and interest in respect of the Notes shall be made free and clear of, and without
withholding or deduction for, any taxes, duties, assessments or governmental charges of whatsoever
nature imposed, levied, colled, withheld or assessed the Kingdom of Denmarkr any political sub

division or any authority thereof or therein having power to tax (togettieaxes'), unless such
withholding or deduction is required by law. In that event,l$seiershall pay such additional amounts

as will result in the receipt by the Noteholders of such amounts as would have been received by them if
no such withholding or deduction had been required, except that no such additional amounis shall b
payable in respe¢of any withholding or deduction

@ imposed by reason of the holder or beneficial owraaring some connection with tik&ngdom
of Denmarkother than the mere holding of such Note; or

() imposed @ a payment to an individual thiatrequired to be made purstidom European Council
Directive 2003/48/EC on the taxation of savings income or any law implementing or complying
with, or introduced in order to conform to, such Directive (together,Directive"); or

(© that would not be imposed if thelder(A) made or delivered declaration of nonesidence or
other similar claim for exemptioto the relevant tax authority, but only if the holder received a
request to make such a declaration or claimmd failedto do so, or (B)presented(where
presatation is required) the relevant Note to another Paying Agent in a Member State of the
European Union; or

(d) imposed with respect to a Ngpeesented for payment (where presentation is required) more than
30 days after the Relevant Ddtes defined below)gexcept to the extent that the relevant holder
would have been entitled to such additional amounts if it had presented such Note on the last day
of such period of 30 days.

In these Conditions,Relevant Daté¢ means whichever is the &tof (i) the date on which the payment

in question first becomes due and (ii) if the full amount payable has not been received by the Fiscal Agent
or the Registrar as provided in the Fiscal Agency Agreement on or prior to such due date, the date on
which (the full amount having been so received) notice to that effect has been given to the Noteholders.

Any reference in these Conditions to principal or interest shall be deemed to include any additional
amounts in respect of principal or interest (as the caag be) which may be payable under this
Condition.

8. Events of Default

@ Declaration of acceleration
If either of the following events (each dBvent of Default') occurs and is continuing:
0] Non-payment

Any default is made in the paymeof anyprincipal orinterest due in respect of the
Notes or any of them when due and the default continues for a pebatbgsBusiness
Days

(i) Breach of other obligations or undertakings

Thelssuerfails to perform or observe any of its other obligas under these Conditions

and (except in any case where the failure is incapable of remedy when no continuation or
notice as is hereinafter mentioned will be required) the failure continues for the period of
30 days next following the service by any Nuikler on thdssuerof notice reuiring

the same to be remedied;

(iii) Seizure of assets etc.

A distress, execution, seizure before judgment or other legal process is levied or
enforced or sued out upon or against any part of the property, assets or revahaes of
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Issuer which is material in its effect upon the operation of the Issuer and is not
discharged or stayed within 30 days of having been so levied, enforced or sued out;

(iv) Bankruptcy

(A) an application for the commencement of bankruptcy against the as$bésissuer

is filed and the application has been filed by or on behalf of the Issuer, or (B) a third
party has filed an application for the commencement of bankruptcy against the assets of
the Issuer and (the earlier of) either {1 Danish Financigbupervisory Authority (the
"DFSA") advises the competent court to open up bankruptcy proceedings, the (2)
competent court opens bankruptcy proceedings against the assets of the Issuer, or
(C)under Section 233 of the Danish Financial Businéict, the DFSA permits
liquidators of the Issuer appointed pursuant to Sections 227 or 228 of the Danish
Financial Business Act to file a petition for bankruptcy under and pursuant to Section 17
of the Bankruptcy Act in relation to the Issuer, or (D) @n8ections 223 or 234 of the
Danish Financial Business Act, the DFSA files a petition for bankruptcy under and
pursuant to Section 17 of the Bankruptcy Act in relation to the Issuer;

(v) Suspension of payments

Under Section 238 of the Danish Financial Busin8st, the DFSA files a petition for
the suspension of payments of the Issuer; or

(vi) Analogous event

Any event occurs which under the laws of the Kingdom of Denmark has an analogous
effect to any of the events referred to in paragrdjihg Seizure of assetetc) to (v)
(Suspension of paymeptove,

thenany holdernf thethenoutstanding Notes may, by notice in writing to theuer(with a copy

to the Fiscal Agent), declartheir individual holding ofNotes to be immediately due and
payable, whereuporh¢y shall become immediately due and payable at their principal amount
together with accrued interest without further action or formality. Notice of any such declaration
shall promptly be given to all other Noteholders bylgsier

9. Prescription

Claims Pr principal shall become void unless the relevant Notes are presented for payment within ten
years of the appropriate Relevant Date. Claims for interest shall become void unless the relevant Notes
are presented for payment within five years of the apfatgpRelevant Date.

10. Replacement of Certificates

If any Certificate is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the Specified
Office of the Fiscal Agent, subject to all applicable laws and stock exchange requirements, upar payme
by the claimant of the expenses incurred in connection with such replacement and on such terms as to
evidence, security, indemnity and otherwise adtheerand the Fiscal Agent may require. Mutilated or
defaced Certificates must be surrendered keafeplacements will be issued.

11 Agents

In acting under the Fiscal Agency Agreement and in connection with the Notes, the Agents act solely as
agents of théssuerand do not assume any obligations towards or relationship of agency or trust for or
with any d the Noteholders.

The initial Agents and their initial Specified Offices are listed below. I$bgerreserves the right at any

time to vary or terminate the appointment of any Agent and to appoint a successor registrar, fiscal agent
and additional or sicessor paying agenfsrovided, however, that the Issuershall at all times maintain

(a) a registrar, (b) a fiscal agent and (c) a paying agent in a Member State (if any) of the European Union
that will not be obliged to withhold or deduct tax pursuarth&éDirective.
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Notice of any change in any of the Agents or in their Specified Offices shall promptly be given to the
Noteholders in accordance with Conditich(Noticeg below.

12, Meetings of Noteholders;Modification

@ Meetings of NoteholdersThe Fiscal Agency Agreement contains provisions for convening
meetings of Noteholders to consider matters relating to the Notes, including the modification of
any provision of these Conditions. Any such modification may be made if sanctioned by an
Extraordinary Resolion. Such a meeting may be convened by the Issuer and shall be convened
by the Issuer upon the request in writing of Noteholders holding not less thaantimeof the
aggregate principal amount of the outstanding Notes. The quorum at any meetingedotaven
vote on an Extraordinary Resolution will be two or more persons holding or represeméng
more than halbf the aggregate principal amount of the outstanding Notes or, at any adjourned
meeting, two or more persons being or representing Notehaolthatsver the principal amount of
the Notes held or representgapvided, however, thatertain proposals (including any proposal
to change any date fixed for payment of principal or interest in respect of the Notes, to reduce the
amount of principal or irerest payable on any date in respect of the Notes, to alter the method of
calculating the amount of any payment in respect of the Notes or the date for any such payment,
to change the currency of payments under the Notes or to change the quorum retgiremen
relating to meetings or the majority required to pass an Extraordinary Resolution (each, a
"Reserved Matt&)) may only be sanctioned by an Extraordinary Resolution passed at a meeting
of Noteholders at which two or more persdwdding or representing not less than thigearters
or, at any adjourned meeting, one quarter of the aggregate principal amount of the outstanding
Notes form a quorum. Any Extraordinary Resolution duly passed at any such meeting shall be
binding on all he Noteholders, whether present or not.

In addition, a resolution in writing signed by or on behalf of all Noteholders who for the time
being are entitled to receive notice of a meeting of Noteholders will take effect as if it were an
Extraordinary Resolidn. Such a resolution in writing may be contained in one document or
several documents in the same form, each signed by or on behalf of one or more Noteholders.

(b Modification The Notes, these Conditions and the Deed of Covenant may be amended without
the consent of the Noteholders to correct a manifest error. In addition, the partied-tsctiie
Agency Agreement may agree to modify any provision thereof, but the Issuer shall not agree,
without the consent of the Noteholders, to any such modificatitassl it is of a formal, minor or
technical nature, it is made to correct a manifest error or it is, in the opinion of such parties, not
materially prejudicial to the interests of the Noteholders.

13. Further Issues

Thelssuermay from time to time, without thconsent of the Noteholders, create and issue further notes
having the sametms and conditions as either the Series A Notes or the Series B Notes respeciively
respects (or in all respects except for the amount and date of the first paymeettest)irs#o ato form a
single series with sudlotes.

14. Notices

All notices to the Noteholders shall be valid if mailed to them at their respective addresses in the register
of Noteholders maintained by the Register and so long as the Notes are listed_oxetmbourg Stock
Exchange and the rules of that Exchange so require, published (a) in a leading newspaper having general
circulation in Luxembourg (which is expected to be tlhiemburger Worbr the Tageblat} or, if such
publication is not practicabl@ a leading English language daily newspaper having general circulation in
Europe or (b) to the extent and in the manner permitted by the rules and regulations of the Luxembourg
Stock Exchange, by posting such notices on the official website of the LoxegnStock Exchange
(www.bourse.lu). Any such notice shall be deemed to have been given three days after being sent (if
mailed) or on the date of first publication or, if so published more than once on different dates, on the date
of the first publicatior(if published in a newspaper or posted on a website).

All notices to the Issuer will be valid if sent to BRFkredit a/s, Attn: Fondsadministration
Klampenborgvej 205DK i 2800 Kgs Lyngby Tel. no +454526212ZFax no +4545875649mail:
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fondsadministration@brf.d&r such other address as may be notified byldbeerto the Noteholders in
accordance with the above paragraph of this Condition.

15. Governing Law and Jurisdiction
@ Governing law

The Notes and any nesontractual obligations arising out of or in connection with them are
governed by English law.

(b) Jurisdiction

The Issueragrees for the benefit of the Noteholders that the courts of England shall have
jurisdiction to hear and determine any suit, action mrceedings, and to settle any disputes,
which may arise out of or in connection with the Notes (respectiVélypceedings and
"Disputes') and, for such purposes, irrevocably submits to the jurisdiction of such courts.

(c) Appropriate forum

Thelssuerirrevocably waives any objection which it might now or hereafter have to the courts of
England being nominated as the forum to hear and determine any Proceedings and to settle any
Disputes, and agrees not to claim that anysaourt is not a convenient or appropriate forum.

(d) Process agent

The Issuer agrees that the documents which start any Proceedings and any other documents
required to be served in relation to those Proceedings may hesl smmit by being delivered to
Kromam Reumertat 42 New Broad Street, London, EC2M 14D, if different, its registered

office for the time being at which process may be served on it in accordance with the Companies
Act 2006 If such person is not or ceases to be effectively appointedtépiagervice of process

on behalf of the Issuer, the Issuer shall, on the written demand of any Noteholder addressed to
the Issuer and delivered to the Issuer or to the Specified Office of the Fiscal Agent appoint a
further person in England to accept seevof process on its behalf and, failing such appointment
within 15days, any Noteholder shall be entitled to appoint such a person by written notice
addressed to the Issuer and delivered to the Issuer or to the Specified Office of the Fiscal Agent.
Nothing in this paragraph shall affect the right of any Noteholder to serve process in any other
manner permitted by law. This ConditiaB(d) applies to Proceedings in England and to
Proceedings elsewhere.

(e Non-exclusivity

The submission to the jurisdictiori the courts of England shall not (and shall not be construed
so as to) limit the right of any Noteholder to take Proceedings in any other court of competent
jurisdiction, nor shall the taking of Proceedings in any one or more jurisdictions preclude the
taking of Proceedings in any other jurisdiction (whether concurrently or not) if and to the extent
permitted by law.

There will appear at the foot of the Conditions endorsed on each Note in definitive form the names and
Specified Offices of the Paying Ageassset out at the end of this Offering Circular.
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THE GLOBAL CERTIFICA TES

The Global Certificates will contain the following provisions which will apply to the Notes in respect of
which they are issued whilst they are represented by the Global Certifisatee of which modify the

effect of the Conditions. Terms defined in the Conditions have the same meaning in the paragraphs
below.

Form of the Notes

The Series A Notes and the Series B Natekl in reliance on Regulation S under the Securities Act will
eachbe represented on issue ag Unrestricted Global Certificate, which will be deposited with, and
registered in the name of a nominee for, the common depositary for Euroclear and Clearstream,
Luxembourg. Beneficial interests such Unrestricted GloblaCertificates may be held only through
Euroclear or Clearstream, Luxembourg or their participants at any time. By acquisition of a beneficial
interest inan Unrestricted Global Certificate, the purchaser thereof will be deemed to represent, among
other hings, that it acquired such beneficial interest in accordance with Regulation S and that it will only
offer, sell, pledge or otherwise transfer such beneficial interest in an offshore transaction in accordance
with Rule 903 or Rule 904 of Regulation SeeSSubscription and Sdleand" Transfer Restrictiorl's

The Series A Notes and the Series B Natefd in reliance on Rule 144A wilach be represented on
issue by aRestricted Global Certificate, which will be deposited with a custodian for, and redister

the name of a nominee of, DTC. Beneficial interestsuichRestricted Global Certificasanay only be

held through DTC or its participants at any time. Beneficial interestsuah Restricted Global
Certificates may only be held by persons who &&Bs, holding their interests for their own account or

for the account of one or more QIBs. By acquisition of a beneficial interestRiestricted Global
Certificate, the purchaser thereof will be deemed to represent, among other things, that B iara QI
that, if in the future it determines to transfer such beneficial interest, it will transfer such interest in
accordance with the procedures and restrictions containsdcimRestricted Global Certificate. See
"Subscription and Saleand" Transfer Rstrictions.

Beneficial interests in Global Certificates will be subject to certain restrictions on transfer set out therein,
under "Transfer Restrictiorfsand in the Agency Agreement and each Global Certificate will bear a
legend as set out und&subsciption and Salé.

No beneficial interest imn Unrestricted Global Certificate may be transferred to a person who takes
delivery in the form of a beneficial interestarRestricted Global Certificate unless (a) the transfer is to a
person that is a QIBp} such transfer is made in reliance on Rule 144A, and (c) the transferor provides
the Registrar with a written certification substantially in the form set out in the Agency Agreement to the
effect that the transferor reasonably believes that the traasteaeQIB, that the transfer is being made in

a transaction meeting the requirements of Rule 144A and that such transaction is in accordance with any
applicable securities laws of any state of the United States or any other jurisdiction. No bengfieist in

in a Restricted Global Certificate may be transferred to a person who takes delivery in the form of a
beneficial interest imn Unrestricted Global Certificate unless the transfer is in an offshore transaction in
reliance on Regulation S and thensgeror provides the Registrar with a written certification substantially

in the form set out in the Agency Agreement to the effect that the transfer is being made in accordance
with Regulation S.

Any beneficial interest iran Unrestricted Global Certifida that is transferred to a person who takes
delivery in the form of an interest @ Restricted Global Certificate will, upon transfer, cease to be an
interest in such Unrestricted Global Certificate and become an interest in the Restricted Global
Certificate, and, accordingly, will thereafter be subject to all transfer restrictions and other procedures
applicable to beneficial interests snchRestricted Global Certificate for as long as it remains such an
interest. Any beneficial interest &@Restriced Global Certificate that is transferred to a person who takes
delivery in the form of an interest anUnrestricted Global Certificate will, upon transfer, cease to be an
interest insuchRestricted Global Certifita and become an interest in theregricted Global Certificate

and, accordingly, will thereafter be subject to all transfer restrictions and other procedures applicable to
beneficial interests isuchUnrestricted Global Certificate for so long as it remains such an interest. No
service chege will be made for any registration of transfer or exchange of Notes, bilgstner may

require payment of a sum sufficient to cover any tax or other governmental charge payable in connection
therewith.
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Except in the limited circumstances described Wwelowners of beneficial interests in the Global
Certificates will not be entitled to receive physical delivery of Notes.

Accountholders

For so long as any of th&eries A Notes or the Series B Noggs represented by the Global Certificates,

each personother than another clearing system) who is for the time being shown in the records of DTC
or Euroclear or Clearstream, Luxembourg (as the case may be) as the holder of a particular aggregate
principal amount of suclSeries A Notes or the Series B Notesch an"Accountholder") (in which

regard any certificate or other document issued by DTC or Euroclear or Clearstream, Luxembourg (as the
case may be) as to the aggregate principal amount ofSerids A Notes or the Series B Nostading

to the account of any person shall be conclusive and binding for all purposes) shall be treated as the
holder of such aggregate principal amount of s@ehies A Notes or the Series B Not@sd the
expression”Noteholders' and rderences to'holding of Notes and to"holder of Notes shall be
construed accordingly) for all purposes other than with respect to payments on such Notes, the right to
which shall be vested, as against tbguer solely in the nominee for the relevant clearing system (the
"Relevant Nomine&) in accordance with and subject to the terms of the Global Certificates. Each
Accountholder must look solely to DTC or Euroclear or Clearstrdammembourg, as the case may be,

for its share of each payment made to the Relevant Nominee.

Cancellation

Cancellation of any Note following its redemption or purchase bisthesror any of its Agencies will be
effected by reduction in the aggregatenpipal amount of th&eries A Notes ok Series B Notes, as
appropriate in the Register and by the annotation of the appropriate schedule to the relevant Global
Certificate.

Payments

Payments of principah respect of the Series A Notes and the SaBidéotesrepresented by a Global
Certificate will be made upon presentation or, if no further payment falls to be made in respect of the
Notes, against presentation and surrender of such Global Certificate to or to the order of the Fiscal Agent
or such otheAgent as shall have been notified to the holders of the Global Certificates for such purpose.

Distributions of amounts with respect to beahtry interests iran UnrestrictedGlobal Certificateheld

through Euroclear or Clearstream, Luxembourg will bedited, to the extent received by the Fiscal
Agent, to the cash accounts of Euroclear or Clearstream, Luxembourg participants in accordance with the
relevant system's rules and procedures.

Holders of bookentry interests ira RestrictedGlobal Certificateholding through DTC will receive, to
the extent received by the Fiscal Agdand provided to the US Paying Agengll distribution of

amounts with respect to bo@ntry interests in such Notes from thkS PayingAgent through DTC.
Distributions in the Wited States will be subject to relevahs. tax laws and regulations.

A record of each payment made will be entered in the Register by or on behalf of the Registrar and shall
be conclusive evidence that payment has been made.

Notices

So long a the Notesare represented b@lobal Certificats and such Global Certificadeare held on

behalf of a clearing system, notices to Noteholders may be given by delivery of the relevant notice to that
clearing system for communication by it to entitled Accountholdersubstitution for notification as
required by Condition 4 (Notice3 except that, so long as t&eries A Notes othe Series B Noteare

listed on the Luxembourg Stock Exchange and the rules of that Exchange so require, notices shall also be
published m a daily newspaper having general circulation in Luxembourg (which is expected to be the
Luxemburger Worbr theTageblat} or posted on the official website of the Luxembourg Stock Exchange
(www.bourse.lu). Any such notice delivered to a clearing systeaii be deemed to have been given to

the Noteholders on the second day after the day on which such notice is delivered to the relevant clearing
system as aforesaid.

Whilst any ofthe Series A Notes or the Series B Ndiekl by a Noteholder are represhby a Global
Certificate, notices to be given by such Noteholder may be given by such Noteholder (where applicable)
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through the relevant clearing system and otherwise in such manner as the Fiscal Agent and Euroclear and
the relevant clearing system maypaove for this purpose.

Registration of Title

The Registrar will not register title the Series A Notes or the Series B Natea name other than that
of the Relevant Nominee for a period of 15 calendar days preceding the due date for any payment of
principal, or interest in respestich Series A Notes or the Series B Notes

Exchange for Certificates

@

(b)

(©

Exchange

Each Restricted Global Certificate will be exchangeable, free of charge to the holder, in whole
but not in part, for Restricted Certificateand each Unrestricted Global Certificate will be
exchangeable, free of charge to the holder, in whole but not in part, for Unrestricted Certificates
upon the occurrence of an Exchange Event.

For these purposes 8Bxchange Event means that:
@ circumstances described in ConditiorE¢nts of Defaulthave occurred;

(i) in the case of an Unrestricted Global Certificate only, if both Euroclear and Clearstream,
Luxembourg are closed for business for a continuous period of 14 days (othdrytha
reason of holiday, statutory or otherwise) or announce that they are permanently to cease
business or do in fact do so and no successor or alternative clearing system is available;
or

(iii) in the case of a Restricted Global Certificate only, if DTC natiffeelssuerthat it is no
longer willing or able to discharge properly its responsibilities as depositary with respect
to the Restricted Global Certificate or DTC ceases to '@earing agency registered
under the U.S. SecuriseExchange Act of 1934, as amended {taechange Act) or is
at any time no longer eligible to act as such and no qualified successor clearing system
has been identified within 90 days of receipt of such notice from DTC,

provided that, in the case of any exchange pursuant to (ii) or (iii) above, the holder has given the
Registrar not less than 30 days' notice at its Specified Office of such holder's intention to effect
such exchange.

In exchange for the relevant Global Certificate, ppgvided in the Agency Agreement, the
Registrar will deliver or procure the delivery of an equal aggregate principal amount of duly
executed Certificates in or substantially in the form set out in the Agency Agreement.

Delivery

In such circumstances, thelevant Global Certificate shall be exchanged in full for Certificates
and thelssuerwill, at the cost of thdssuer(but against such indemnity as the Registrar may
require in respect of any tax or other duty of whatever nature which may be leviedosedrip
connection with such exchange), cause sufficient Certificates to be executed and delivered to the
Reqgistrar for completion and dispatch to the relevant Noteholders. A person having an interest in
a Global Certificate must provide the Registrarhw(if) a written order containing instructions

and such other information as thlesuerand the Registrar may require to complete, execute and
deliver such Certificates and (ii) in the caseeaoRestricted Global Certificate only, a fully
completed, signedtertification substantially to the effect that the exchanging holder is not
transferring its interest at the time of such exchange or, in the case of simultaneous sale pursuant
to Rule 144A, a certification that the transfer is being made in compliankehgitprovisions of

Rule 144A to a purchaser that the transferor reasonably believes to be a QIB. Certificates issued
in exchange for a beneficial interest in the Restricted Global Certdishtl bear the legend
applicable to transfers pursuant to ®aK4A, as set out und&€Bubscription and Sdle

Legends and transfers
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The holder of a Certificate may transfer the Notes represented thereby in whole or in part in the
applicable denomination by surrendering it at the specified office of any Transfet, fagether

with the completed form of transfer thereon. Upon the transfer, exchange or replacement of a
Certificate bearing the legend referred to uriBubscription and Saleor upon specific request

for removal of the legend on a Certificate, teguerwill deliver only Certificates that bear such
legend, or will refuse to remove such legend, as the case may be, unless there is delivered to the
Issuerand the Registrar such satisfactory evidence, which may include an opinion of counsel, as
may reasnably be required by thissuerthat neither the legend nor the restrictions on transfer
set out therein are required to ensure compliance with the provisions of the Securities Act.
RestrictedGlobal Certificates will bear the same legend as the legenth&o Restricted Global
Certificates set out undéSubscription and Sdle Before any Unrestricte@Global Certificate

may be offered, resold, pledged or otherwise transferred to a person who takes delivery in the
form of a Restrictedslobal Certificate,the transferor and/or transferee, as applicable, will be
required to provide the Registrar with a written certification substantially in the form set out in
the Agency Agreement to the effect that the transferor reasonably believes that the transfer is (i)
to a person that is a QIB and (ii) such transfer is made in reliance on Rule 144A. Unrestricted
Global Certificates will bear the same legend as the legend for the Unrestricted Global
Certificates set out undéiSubscription and Sdle Before any Restted Global Certificates

may be offered, resold, pledged or otherwise transferred to a person who takes delivery in the
form of an Unrestricte&lobal Certificate, the transferor and/or transferee, as applicable, will be
required to provide the relevant gistrar with a written certification substantially in the form set

out in the Agency Agreement to the effect that the transfer is being made in accordance with
Regulation S.
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USE OF PROCEEDS

The net proceeds of the issue of MNates, expected to amounttbS.$1,295,975,00@fter deduction of

the combined management and underwriting commission will be used by the Issuer for its general
financing purposes, including, without limitation, as credit support for the rating of SDOs issued from the
| s s uCapitabCentreE.

As the Notes are issued by the Issuer from its Capital Centre E, the proceeds from the issue of the Notes
wi || be assets of the | ssuerds Capital Centre E.
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DESCRIPTION OF BRFKR EDIT A/S

The registered office of BRFkredit a/s (thissuer') is Klampenborgvej 205, DR800 Kgs. Lyngby
Denmark,Telephone (+45) 45 93 45 93. The Issuer operates under Danish legislation and is registered
with the Danish Commerce and Companies Agency under company registration (CVR) number 13 40 98
38. Tte Issuer is a wholly owned subsidiary of BRFholding a/s, which is wholly owned by BRFfonden, a
Danish independent commercial fund (in Danistitvervsdrivende fond

According to section 2 in the Articles of Association of the Issuer, the object of ther Is€o undertake
mortgage lending and other activities, which are legal under the legislative framework in force at all times
for Danish mortgage credit institutions.

The Issuer has an authorisation from the Danish Financial Supervisory Authority ryo ocarits
activities, and the Issuer is under current supervision by the Danish Financial Supervisory Authority.

Business of the Issuer

The Issuer began its mortgage credit activities in 1959 under the name of Byggeriets Realkreditfond
(BRF) (The HousingMortgage Fund). The activities of the fund were in December 1989 transferred to
the Issuer, and at the same time the fund changed its name to BRFfonden.

In 1995, the Issuer established the bank BRFbank"BRHRbank"), which is today a wht owned
subsidiary of the Issuer. The object of BRFbank is to support the activities of the Issuer by offering
products to supplement the mortgage loans in connection with new building projects and property
transactions as well as in connection withhrertgaging of existing home loans.

In addition to this, the Issuer has equity investments in other subsidiary companies and associated

companies that carry out activities that support the activities of the Issuer anddperation with the
Issuer's loannoviders.
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BRFfonden

BRFholding a/s
[ S —‘ 100 ~ BRFkreditGroup |
| BRFkredit a/s |
| |
| } J00%: BRFbank a/s |

l 100% Ejendomsselskabet Nerreport 26, |
8000 Arhus CA/S

I | 100%  Ejendomsselskabet Norgaardsvej |
37-41, 2800 Lyngby A/S

1S, G e gl i ety ety omitgiemsd) i)

S0%

EDC-partner a/s

The Issuer and its subsidiarieBRFbank, Ejendomsselskabet Ngrreport 26, 8000 Arhus C A/S and
Ejendomsselskabélargardsvej 371, 2800 Lyngby A/$comprise the Issuer group of companies (the
"Group").

EDC-partner a/s is a joinventure the purpose of which is to expand and maintain a nationwide
distribution network for products targeted at the real estate mdmatgh equity investments in other
companies, investment and financing

Business concept

The lIssuer offers financiadolutions and other services to clients in relation to real property. In its
capacity of being owned by a fund and being independent of a bank, the Issuer guarantees housing
finance and provides secured investment opportunities to bond holders.

The aim ofthe Issuer is to generate earnings that are sufficient for healthy and competitive development.
This is sought by access to competitive funding in the mortgage and covered bond market and
consequently through offering customers reasonable loan termsyaodusing on growth in lowisk

lending segments.

The Issuer places considerable emphasis on the security of RO and SDO investors; one of its independent
goals is to maintain a suitable excess coVais is intended to ensure thhe Issuewill at alltimes have
access to competitive mortgage and covered bond markets.
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Profitable growth to the portfolio within selected market segments is a goal that the Issuer pursues by
offering a competitive product range and through the continuous strengtheningssfubes distribution
power and by having particular focus on risk management.

The Issuer's activities and market
The main activity of the Issuer is mortgage lending within the Danish market.

The Issuer focuses on granting loans to residential propartte$o office and business premises. Loans

to residential properties (including owpeccupied homes, eoperative homes, rental homes and
publicly subsidised housing projects) constitute the greatest portion of the Issuer's total loan portfolio,
whereasdans to office and business premises account for a smaller part.

The Issuer's mortgage loans are provided via a number of sales channels and partnerships, and it is the
strategy of the Issuer to expand these partnerships on a current basis. The Issoperatng with,

inter alia, the estate agency chains of EDC and SAFE Maeglerne. The Issuer has also entered into co
operation with a number of banks, regarding arrangement of the Issuer loans. On top of this, loans are
also arranged via other advisorsa the Issuer's website and via direct sale by the Issuer.

The Issuer's capital structure

The Issuer considers it important to have a suitable excess cover to its Capital Base in order to secure its
business possibilities in a market with fluctuating ecoicotmends. The excess cover also helps secure
bondholders to the widest possible extent so that the Issuer may continue to fund mortgage loans for its
customers at competitive prices.

At 31 December 2009, the Issuer's totapal Base amounted to DKK #lbillion while its risk
weighted assets amounted to DKK 81.2 billion. The Issuer's solvency ratio was 14.0 per cent against a
statutory requirement of 8 per cenwhich correspods to a total excess of DKK 4Hllion (without
transitional ruleland DKK 3.9 billion (with transitional rule)The transitional rule in the executive order,

on capital coverKapitaldaekningsbekendtggreldesets limits to the reduction of the Capital Base in
credit institutionsapplying the advanced Internal Ratings Based Ggar.

Out of thelssuer'sCapital Base, core capital (tier 1) amounted to DKK 11.6 billion, corresponding to a
core capitatatio of 14.3per cent

Capital centres and the Institution in general

Danish mortgage credit legislation makes it possible for gage credit institutions to establish capital
centres. A capital centre is a bond series or a group of bond series that share the same cover pool and
reserve fund. Capital centres are statutory ring fenced units with their own profit and loss account,
balance sheet, capital base (series reserves fund), and capital adequacy requirements. Each capital centre
must comply with the statutory capital adequacy requirements applicable from time to time.

The Issuer's assets and liabilities are divided into 11 ihditi capital centres and the institution in
general (in Danishinstituttet i gvrigy which comprises the Issuer's remaining assets and liabilities.

The institution in general does not have a separate reserve fund for bonds issued. According to the Danish
Mortgage Credit Loans and Mortgage Bonds Act such bonds are covered by an amount that cannot
exceed mortgages corresponding to ROs and other securities, plus an amount corresponding to 8 per cent.
of the riskweighted value of said mortgages.

The instituton in general is under an obligation to contribute capital to the capital centres if they are
unable to meet the statutory capital adequacy requirement of not less than 8 per cent. This obligation will
cease, however, if the institution in general is rtobé¢ &0 meet its statutory capital adequacy requirement.

Series with joint and several liability

Danish legislation demands that independent capital centres be set up in respect of the issue of loans with
joint and several liability. The Issuer has a tafP old capital centres from the period when mortgage
loans with joint and several liability were common. No new mortgage loans have been granted from these
capital centres since 1996. At 31 December 2009, the total loan volume granted from theseecdgtal
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amounted to DKK 11.billion, and this is reduced in line with ordinary and extraordinary repayments of
the loans.

The institution in general

In the past seventeen years, it has become common to grant mortgage loans without joint and several
liability and, such mortgage loans may be granted from the institution in general or through a capital
centre.

Until 31 December 2002, The Issuer granted mortgage loans without joint and several liability out of the
institution in general, and at 31 December20abese loans totalled DKK 10.0 billion.

It is still possible to grant mortgage loans from the institution in general, but since the establishment of
The Issuer's Capital Centre B (see further below), the institution in general has not been used for this
purpose. It is therefore expected that the loan portfolio instheerin generalwill be reduced following
ordinary and extraordinary repayments of mortgage loans.

Capital Centre B

On 1 January 2003, The Issuer opened a new Capital Centre B, and mltuesvof ROs are made from
Capital Centre B. At 31 December 2009, the total loan portfolio in Capital Centre B was DKK 110.3
billion.

Capital Centre E

On the 13th December 2007, The Issuer opened a new Capital Centiek ], mew issues of covered
bondsare made from Capital Centre E. At 31 December 2009, the total loan portfolio in Capital Centre E
was DKK 85.4 billion.

As the Notes are issued by the Issuer from Capital Centre E, the proceeds from the issue of the Notes will
be assets of the Issuer'sp@tal Centre E.

Board of Directors

Name Address Directorships and Executive Positions | DateElected
Oluf Engell, Bruun & Hijejle, Chairman of the supervisory boardf: April 1991
Chairman Bredgade 38, DKL260 | BRFholdinga/s

Kgbenhavn K Dades a/s

Aktieselskabet EimaWillumsen

Member of the supervisory board of

Haldor Topge A/S
Kurt Bligaard DONG Energy A/S Member of thexecutiveboard of April 2002
PederserDeputy | Agern Allé 24, Dk
Chairman 2970 Hgrsholm DONG Naturgas A/S
Member of the supervisory éal of:
BRFholding A/S
Troels Behr Nyvej 10 B, st. th., Chairman of the supervisory board:of | May 1990
DK-1851
Frederiksberg C Virumgurd Arkitekter A/S

Member of the supervisorypérd of

A/S Matr.nr.432 af Amagento
Byplantegnestuen A/S
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Kristian May MT Hgjgaard a/s President and CEO of April 2006
Knud Hgjgaards Vej 9,
DK-2860 Sgborg MT Hgjgaard A/S
Lars Henrik JPPolitikens Hus A/S | Chairman of supervisory board:of April 2002
Munch Radhuspladsen 37,
DK-1785 Kgbenhavn | Skandinavisk Film Kompagni Holding
Vv A/IS
Member of supervisory board: of
BRFholdinga/s
Member of executive board: of
JP/Politikens Hus A/S
Aksel Nissen Snekkevej 45, DK Member of the supervisory board:of April 2003
4040 Jyllinge
Dalhoff Larsen& Horneman A/S
AktieselskdetEinar Willumsen
Laila Busted, Agertoften 13, DK April 1999
elected by 2750 Ballerup
employees
Thomas Syrenvej 24, DK2970 August 2002
Sandelius, Hgrsholm
electedby
employees
Jan Frederiksen, | Hedeparken 147, 1. th, April 2003
elected by DK-2750 Ballerup
employees
Board of
Management
Sven A. BRFkredit a/s Chairman of the supervisory boasof:
Blomberg CEO | Klampenborgvej 205,
DK-2800 Kgs.Lyngby | BRFbank a/s
Ejendomsselskabetd¥igpardsvej 37 41
2800 Lyngby A/S
Member of the supervisory board of
VP SECURITIES A/S
Member of the executive board of
BRFholding A/S
Carsten Tirsbeek | BRFkredit a/s Member of the supervisory boardf:
Madsen, Klampenborgvej 205,
Executive Vice DK-2800 Kgs.Lyngby | BRFbank a/s
Preddent .
Ejendomsselskab&tgrgaardsveB7-41
2800 Lyngby A/S
E-Nettet HoldingA/S
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There are no conflicts of interests between the obligations of émebers of the Board of Directors and

the Management Board towards the Issuer and the obligations that they have taken upon themselves due
to their other interests and obligations.

Auditors

The external auditor elected at the annual general meeting irs3iner

PricewaterhouseCoopers, Statsautoriseret Revisionsaktieselskab
Strandvejen 44, DKR900 Hellerup, telephone (+45) 39 45 39 45, telefax (+45) 39 45 39 87

StateAuthorised Public Accountant Kim Fiichsel, who is a member of The Institute of State &athori
Public Accountants in Denmark (FSR)

The Issuer has an internal audit department reporting directly to the Board of Directors of the Issuer. This
department is headed by Arne List.
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DESCRIPTION OF THE STATE GUARANTOR - THE KINGDOM OF DENMARK

1 Persons Reponsible

The Issuer has been provided with the information (including quotation of sources) contained in this
chapter "Description of the State Guararitdtingdom of Denmark" by Finansiel Stabilitet A/S and has
prepared this chapter on the basis of sofidrmation without any further inquiry or verification.

Neither the Kingdom of Denmark nor Finansiel Stabilitet A/Sreésponsiblefor any information
contained in the Base Prospectus.

The Issuer hereby declares that, having taken all reasonable camsut@ that such is the case, the
information contained in this chapté&Description of the State GuarantoKingdom of Denmark" is, to
the best of its knowledge in accordance with the facts and contains no omission likely to affect its import.

The Issuehereby declares that the information has been accurately reproduced by the Issuer, and that, so
far as the Issuer is aware and is able to ascertain, no facts have been omitted which would render the
reproduced information inaccurate or misleading

2. Risk Fadors

The State Guarantor is not aware of any risks which may affefalfdment of its obligations under the
Guarantee. Generally, the State Guarantor has been rated Aaa by Moody's Investors Service.

3. Description of theKingdom of Denmark

31 Legal name

Thelegal name of the State Guarantor is the Kingdom of Denmark with the contact address: The
Ministry of Economics and Business Affairs, Slotsholmsgadd2,0DK-1216 Copenhagen K,
Denmark. The telephone number of the Ministry of Economics and BusinessAdfai45 33 92

33 50.

3.2 Domicile, geographical location and legal form
The Kingdom of Denmark is located in Northern Europe between the North Sea and the Baltic.

The bulk of The Kingdom of Denmark is the peninsula Jutland, which juts up from the European

continent and has a border with Germany of approximately 68 km. The rest of the country

consists of 406 islands, 78 of which are habited. This gives the Kingdom of Denmark a total

coast l' ine of 7,314 km, corresponGteemagd, theo a si xt
worl doés | argest island (840,000 square miles), W
(540 square miles), with a population of 47,000 also form part of the Kingdom of Denmark,

although both have been granted a certain measin@nod rule.

For a description of the I egal form of the State
Kingdom of Denmarkés political system and govern
of the Kingdom of Denmarko in section 3.5.

3.3 Rating andrecent events relevant for valuation of the State Guarantor's solvency

@ Kingdom of Denmark’s rating

The domestic and foreign centgdvernment debt have been given the highest rating
(Aaa, AAA and AAA) by respectively Moody's, Standard & Poor's and Eitch.

The domestic centrajovernment debt was rated Aaa by Moody's in July 1986, AAA by
Standard & Poor's in July 1992 and AAA by FitciOntober1995.

! The latest rating reports regarding the Danish cegtraérnment from Standard & Poor's, Moody's and
Fitch Ratings are available on www.governmentdebt.dk
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The foreign centrajovernment debt was rated Aaa by Moody's in August 1999, AAA
by Standard & Poor's indbruary 2001 and AAA by Fitch in November 2003.

(b) Recent events

A key policy target in Denmark is to achieve fiscal sustainability in the light of ageing

and a structural surplus in 2015, as spelled out in the medium term fiscal plan adopted in

2007 ¢(phaodPp. The strategy has been focusing
labour supply and to obtain fiscal consolidation in periods with high economic activity in

order to secure fiscal sustainability in the long run. In 20067 there was a surplus on

gereral government finances between 4% and 5 per cent of GDP. In 2008 the surplus

declined to 3.4 per cent of GDP.

In 2009 a deficit on general government finances of 3.0 per cent of GDP is expected. In
2010, the deficit is expected to increase to 5.5 per @eGDP and in 2011 the deficit is
estimated at 4.4 per cent of GDP. The structural budget balance is estimdtédpear

cent of GDP in 2010 down from 1.9 pct. of GDP in 2008 mainly reflecting
discretionary fiscal measures. Based on technical agmmapthe structural budget
balanced is strengthened by 0.4 per cent of GDP in 2011, i.e. the structural deficit in
2011 is estimated al¥% per cent of GDP. The consolidation from 2010 to 2011 reflects
the gradual phasing in of the financing elementshim tax reform and a decrease in
public investment from the extraordinary high level in 2009 and 2010. The budget for
2011 is finally determined in the end of 2010.

Around one third of the deterioration of public finances in 2009 and 2010 may be
ascribed @ discretionary stimulating measures with the aim to mitigate effects of the
financial crisis on demand, production amdployment The recent measures undertaken
to stimulate macroeconomic activity are temporary and fully financed in the longer run.
In paticular, the tax reform, which is gradually implemented from next year, is expected
to strengthen public finances in 2015 due to the facing in of the financing initigitives
and in the longer term due to the favourable impact on labour supply.

3.4 A descripton of the State Guarantor’s economy
@ Structure of the economy with details of the main sectors of the economy

As in other countries, the international financial crisis has led to a marked change of
macro economic conditions in Denmark. Before the crisield@ed in late 2008, the
conditions were quite favourable: General public finances showed a large surplus, and
public net debt had been reduced considerably, turning into a net asset position in 2007.
Moreover, unemployment was (and is still) relativelywland the external current
account also showed a surplus.

The financial crisis led to a relatively sharp drop in exports and private domestic demand
in the fourth quarter of 2008. As a result, real GDP was reduced by 2.0 per cent
compared to the third quer. For 2008 as a whole, GDP dropped by 0.9 per cent. The
reduction of GDP has continued in the first half of 2009, when GDP fell by 3.5 per cent
compared to the second half of 2008. According to the forecast in Economic Survey,
December 2009, a graduarnaround is expected during the second half of 2009 due to
the comprehensive stimulating measures in Denmark and other countries. On this
background real GDP is estimated to decline by 4.3 per cent ini2@@08 large extent
reflecting the sharp reduoti in the second half of 2008 and first part of 2008llowed

by an increase of 1.3 per cent in 2010 and 1.6 per cent in 2011. However, significant
uncertainties and risks remain. A revised forecast will be prepared in Economic Survey,
May 2010, which wl be published by the end of May.

Unemployment began to rise in the second half of 2008. A relatively steep increase in
unemployment has continued during 2009, reflecting the sharp drop in production
related to the financial crisis. It is expected that thcrease in unemployment will
continue to the end of 2010, although at a gradually slower pace. The unemployment rate
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in 2010 is estimated at 5.3 per cent of the labour force compared to 1.8 per cent in 2008.
It is expected that unemployment starts tolide during 2011.

The cyclical weakening of the economy and the fiscal measures to cushion demand,
including income tax cuts and higher public investments, are expected to lead to a
marked deterioration of public finances in the short term. The autostabdizers are
relatively strong in Denmark due to progressive taxation and relatively generous
unemployment benefits. This contributes to underpinning private domestic demand
during the recession.

For an overview of the main sectors of the economy agneeluction and employment,
please refer to Table 1 below.

(b) Gross domestic product distributed on the economy sectors

In 2008 public consumption and investment constituted around 26% and 1% per cent of
GDP, respectively.

Production and employment by secto2007 and 2008 are shown in Table 1.
Table 1

Production and employment by sector, 2002008

Production* Employment®
2007 2008 2007 2008
(per cent)
Agriculture, fishing..........c.ccooeeiiienn. 1.2 1.2 2.8 2.8
Oil and gas production etC..................... 4.0 4.2 0.1 0.1
Manufaguring industry............ccccoceveeenee. 14.2 13.9 13.7 13.5
Public utilities.........cccceveeiniieiiieeeeeee, 1.9 2.0 0.5 0.5
Building and construction....................... 5.8 55 6.6 6.5
Trade, restaurants etC..........ccceevevveennnenne 14.2 14.0 19.3 19.7
Transportation and telecommunication. 7.9 7.8 6.4 6.3
Finance and insurance...........ccccceeveunen. 5.6 5.8 3.0 3.1
DWellings etC.........oovcviiiniiciiiiiieeniiens 10.5 10.5 1.8 1.8
BUSINESS SEIVICes.......c.coevuiiiiiieiienen. 8.6 8.3 11.1 11.3
Public and personal services................. 26.1 26.7 34.6 34.3
TOtal ..o 100.0 100.0 100.0 100.0
P.M: Public services...........ccoceevceeennnnn. 21.8 22.2 29.0 28.4
1 Gross value added
2 Including personsn temporary leave

35 General description of the Kingdom of Denmark's political system and government

Denmark has been a constitutional monarchy since 1849. The Constitution, most recently
amended on 5 June 1953, provides for a basic separation of poweng d#imeoexecutive,
legislative and judicial branches.

Executive power is vested in the Queen (currently HM the Queen Margrethe 1), who exercises
her authority through Ministers formally appointed by her in accordance with the will of the
unicameral legistare known as the "Folketing" (Parliament). Ministers are the administrative
heads of their respective Ministries. They number nineteen at present, including the Prime
Minister. Together the Ministers constitute the Cabinet responsible to the Folketgayésning

the country.

The Folketing consists of a single chamber of 179 members who are elected for a maximum
period of four years.

Legislative power is exercised by the Folketing and formally all laws are signed by the Queen.

By a vote of no confidenge¢he Folketing may force the resignation of the Prime Minister and his
Cabinet (unless a general election is called) or of any individual Minister.
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The current Prime Minister is Lars Lokke Rasmussen.

Public Finance and Trade

The tax and budgetary systems
The tax system

Presently more than half of the tax revenue stems from personal income taxes, see Table 2.
However the tax reform Spring Package 2.0, which parliament passed in 2009, will increase
revenues from indirect taxes such as excise duties onyegergumption and decrease the
marginal tax on personal income by approximately 7 percentage points. The aim of the tax
reform is to increase labour supply and hence the growth potential.

The tax reform is fully financed over the long term (excluding dynagffects). Hence, over

time, tax reductions are met krone for krone by increased revenues from financing measures. The
estimated behavioural or dynamic effects on labour supply, consumption patterns and savings
etc. hence contribute to strengthen pufifiances over the longer run.

Budget system

The financial year for the budget is the calendar year. By the end of August each year the
government presents its budget proposal for the coming year. Following negotiations between
the government and partigs Parliament, Parliament will pass the approved budget. The budget

is usually approved and passed during the month of December in due time before the beginning
of the following financial year.

Table 2 contains an overview of the general government findoc2807 and 2008.
Table 2

General government finances, 2002008

2007 2008
(per centof GDP)

Expenditure

Public consumption 26.0 26.7
[aoTo] 041 (= U 1S] (=] = PSP EPPURU PP 15.2 15.1
10NV ZTS] (415 o) PSP PPRPEPRRR 1.9 1.8
INtEreSt EXPENAITUIE........iiiiiiiiiie et reee e 2.0 1.8
Other EXPENTITUIES ... ..ciiiiieiiii ettt e ittt e e e e b e e neeas 5.0 54
Taxes

Personal INCOME tAXES..........ccooiiiiiiiie e 21.6 21.4
Labor market CONtHDULION...........coiiiiiiiie e e et e 4.5 4.6
(0017 0 T0] = 1= r= V(L T T PP PP PP PP PRTPPPN 3.8 3.4
Pension yield taxation 0.3 0.5
VAT e 10.4 10.1
Duties and indirect taxes 7.6 7.3
(@1 [T £ VT OO PSPPSR SSPPRUPPPPPRIN 1.0 1.0

Gross and net public debt

Public netdebt has been reduced considerably over the last years, turning into a net asset position
in 2007. The public net debt ratio is expected to go up to 1.8 per cent of GDP in 2010 and 6.2 per
centin 2011.

The gross public debt showed a decline from 80 pet aeGDP in 1993 to 27 per cent by the

end of 2007. The gross debt ratio is expected to increase up to 41,8 per cent2yl @rohd

46.4 per cent in 2011, which will still be well below the limit of 60 per cent in The Growth and
Stability Pact. The incrase in the debt ratio partly reflects issuance of long term government
bonds in autumn 2008, in order to comply with the needs of pension funds, and a shift in
investment policy of the (government) Social Pension Fund from government bonds to mortgage
bonds which are not deductable in the gross debt.

An overview of gross public debt for 2007 and 2008 is included in Table 3.
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Table 3

Gross public debt, 20072008

2007 2008
(DKK billion, per centof
GDP)
Gross public debt (EMAEDL)..........eiiiiiiiiiii e e 453.2 580.3
PEr CBIt Of GDP....ciiiiiieiii ettt e e e e e e e e e e 26.8 33.4
PUDBIIC NEE ENL........ et ee et e -62.6 -113.3
Per CONE Of GDP.......eiiiiiii et eer e -3.7 -6.5

Recent years have witnessed a reduction in government debt from 53 per cent of GDP at end
1997 to 11 per cent of GDP at eR@08. The debt reduction reflects surplusetugity every
year since 1997.

Since end of 2007 the balance of the government's account in Danmarks Nationalbank (the
Danish Central Bank) has risen considerably from DKK 86 billion to DKK 260 billion end of
2008, see Table 4. The increase is primarily thuthe proceeds from the issuance of ay&ar
government bond in October and November of 2008. A large balance of the government’s
account enables the government to conduct a more flexible issuance policy. In 2009, this has
enabled the government, to dimce the credit package for Danish banks and morgagit
institutions of up to DKK 100 billion, by drawing on the account. As a result, the domestic
borrowing need is not affected by the government's capital injections into credit institutions.

Table 4contains an overview of the government debt in 2007 and 2008.
Table 4

Government debt, 20072008

2007 2008
(DKK million)
A. Debt
"DOMESHIC AEDE, TOTAL.......veiiieieeiiie ettt 402,040 429,509
Foreign debt, total...........ouoiiiiiiiii e 68,642 133,092
Domestic and foreign debt, total 470,682 562,601
B. Government deposits with the central BanK..............ccccooveveeeeceveeceeeeee -86,333 -259,639
C. The Social Pension Fund, The Preventive Measures Fund and The Adv
Technology Foundation, nominal value, total...... -137,233 -108,247
Government debt, total (A+B+C).........cccoevevveennn. 247,116 194,715
Government debt, per cent of GDP............oooiiiiiiiiieceiee e 14.5 11.1
Note: Plus denotdgbilities, minus denotes assets.
1 Loans transferred from the Mortgage Bank of the Kingdom of Denmark.
2 Currency swaps from DKK to EUR less currency swaps from EUBKK.
3 For 2008, the government's account is compiled in accordance with the monthly balance sheet of Danmarks

Nationalbank. At en®008, the balance of the government's account included DKK 26 billion related to the
Social Pension Fund's purchases afrigage bonds in December 2008 which were not settled until the

beginning of January 200thdexlinked bonds are compiled at indexed value. The value of the funds portfolio

of bonds, including mortgage bonds for settlemeth@beginning of January 2008as DKK 136 billion.

Maturity structure of outstanding debt

The maturity structure of centrgbvernment domestic and foreign debt is shown in Table 5 and
6 respectively; this includes statements of securities with a residual maturity of less than one
year.
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Table 5

Government domestic debt, yeatend 20072008

Redemption
Name date Outstanding amount
2007 2008
(DDK million)
Bullet loans 2008 15 Aug 2008 47,124.0 -
Bullet loans 2009... 15 Nov 2009 61,950.0 43,610.0
Bullet loans 201Q... 15 Nov 2010 35,%90.0 51,180.0
Bullet loans 2011... 15 Nov 2011 60,500.0 60,500.0
Bullet loans 2013... 15 Nov 2013 74,180.0 74,180.0
Bullet loans 2015 15 Nov 2015 57,560.0 57,260.0
Bullet loans 2017 15 Nov 2017 41,635.0 52,570.0
Bullet loans 2024... ... 10 Nov 2024 24,431.0 24,431.0
Bullet 08NS 2039.........ccoiiiiiiiii e 15 Nov 2039 - 87,600.0
Other fixed rate I0afs............c.coioviveeiieeeee e 345.4 63.0
Government bonds, fixed interest rate, total.... 403,038.8 451,394.0
T-DIllS .o . 19,660.0 -
OhEr I0ANS........oieiececieiei ettt 476.7 200.0
Domestic government securities, total...........cccceeiieiniceniee e 423,1755 451,594.0
Swaps from DKK to EUR or USD. -21,135.3 -22,085.4
Government domestic debt, total 402,040.1 429,508.6
Per cent of domestic government debt with residual maturity less
(oA T= Y=Y | OO 16.3 8.8
1 Amortized loans and perpetuals.
2 Index linked bonds, loan packages from the Danish Mortgage bank and lottery bonds. In addition, the

government has an outstanding amount of approximately DKK 160 million (2007) and 129 million (2008) in
expired, but outstanding lottery bonds.
3 Adjusted for nepayments from maturing currency swaps

The central government raises foreign debt in order to maintain an adequate foreign exchange
reserve. The foreign government debt is exposed solely in%uro.

Following the issuance of commercial papers in 2008 ¢hegmtage of foreign debt with residual
maturity of less than one year increased from 33 per cent é20Wito 61 per cent at er2)08
as shown in table 6.

Table 6

Government foreign debt, yearend 20072008

Redemption

Name date Outstanding amount

2007 2008

(DDK million)

Euro and US Commercial paper total................cccoeveveeeerceevereennnn. - 60,308.8
1998/08 EURIOAN........coiuiiiiieinieiiieiieeniie e st e stee e smesreesiee e e 04 Sep 2008 3,541.9 -
2003/08 EURIoan... 14 Nov 2008 17,150.2 -
2004/09 EURoan... 15 Oct 2009 15,025.0 15,013.0
2005/10 EURIoan... 15 Oct 2010 12,676.2 12,666,0
2008/11 USBloanl. 15 Nov 2011 - 14,092.5
2008/11 EURIoan... .. 28 Nov 2011 9,313.3
OtNEI I0ANS ..ottt 77.5 76.23
Foreign 10ans, total...........cooiiiiieiiieeeee e 48,470.8 111,469.8
Swaps from DKK to EUR or USD.... 20,1715 21,621.8
Foreign debt, total..........cccoiiiiiiii e 68,642.2 133,091.7
Per cent oforeign debt with residual maturity less than one year... 325 60.9
1 Commercial paper and loans in USD has been swapped to obtarpmwlire in EUR.
2 Perpetuals and loans transferred from the Mortgage Bank Kfrigdom of Denmark

% Re lending to Danish Ship Finance is normally denominated in USrsiobiut the exchange rate risk is
hedged by transacting currency swaps from kroner to dollars, whereby the payment flow corresponds the
redemption on the re lending.
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Foreign tradeand balance of payment figures

Denmark is a small open economy. Exports of goods constituted 33% per cent of GDP in 2008.
The corresponding share for exports of services was 21% per cent. For imports of goods and
services the corresponding figures wer&.3ihd 18 per cent of GDP. Thus, the balance of goods
and services showed a surplus of 2% per cent of GDP.

Exports of manufactured goods constitute around 40 per cent of total exports of goods and
services. Important manufactured goods are machinery anmgnegnt, chemicals and medicine,

and food. Other important parts of exports of goods and services are agricultural products, oil,
and sea transportation.

Table 7 shows the total external current account in 2008. The total current account showed a
surplus of2¥4 per cent of GDP.

Table 7

The external current account, 2008

2007 2008
(DKK billion)
Exports of manufactures (excluding ships and aircraft.etc.)..........ccccceevvenniciinnennns 365,2 375.8
Exports of agricultural products €tC...........cccovveeiiiiieeceniiee e 88,7 92.7
Exports of other goods, excluding ege. 32,1 39.2
Imports of goods, excluding energy and ships etc........ 487.7 487.4
Net imports of energy, including bunker fuel -3.3 13.6

Net imports of Ships efC.........ccovciiiiiiiiieenes 5.1 11.7

Net imports of tourist SEIVICES.........cocvieiiiiiiiieeece e 0.3 0.2
Net exports of other services, includisgga transportation.............. 50.1 61.7
Balance of goods and SErviCeS..........cccovuieiiiieeneniiiee e 41.3 46.7
Net interest and dividends from abraad 24.9 322
Net wages and salaries to abroad...................... -11.9 -11.8
Net payments to the EU...........ccocoieiiiiiicennnenne -9.8 -10.1
Other current net transfers to abraad.................... -19.5 -191
Total external current account...........cccoeevuveevienee. 25.0 38.0
Per CONE Of GDP..... .ttt et e e st 15 2.2

Note: The figures are provisional
Foreign exchange reserves

In the context of the financial crisis the foreigrchange reserve has been increased since 2007
(DKK 167 billion), the end of 2008 (DKK 213 billion) and stands at DKK 389 billion at the end
of 2009.

The foreigrexchange reserve reflects Denmark's figgdhangeate policy. The foreign
exchange reserve is invested in euro, US dollars, pounds sterling and SwedishDxaonearks
Nationalbank has converted most of its foregrthange exposure in n@uiro currencies to euro
by means of forward foreigaxchange contracts.

Financial position and resources

Since end of 2007 the balance of the government's account in DaniMationalbank (the
Danish Central Bank) has risen from DKK 86 hillion to DKK 260 billion end of 2008, see Table
4. The increase is primarily due to the proceeds from the issuance gfear3@overnment bond

in October and November 2008.

Income and expeniture figures

Table 8 contains the current, investment and lending accounta@iaunt) for 2007 and 2008.
The ClL-account is sensitive to the cyclical conditions including changes in private consumption,
unemployment and fluctuations in financial marke#ster a period of high Cltaccount
surpluses a significant deficit is estimated in 200®e final account for the central government
for 2007 and 2008 reflects a surplus on the-&tcount of 6.3 and 4.2 per cent of GDP.
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Table 8

The current, investmentand lending account (ClL-account), 20072008

2007 2008
(DKK billion, current price$
TOLAl FEVENUES. .....eeiiiiiiiiiie ettt et sttt ettt e e e in e 649.6 639.4
TOtal EXPENAITUIES ...cotiiiiiiie et ree ettt reeeee e eneas 543.3 567.2
(O] =Tt o]o U o | OO 106.2 72.3
ClL-account (per Cent Of GDR).......c.coiiuiiiiiiiiieeeie et e e 6.3 4.2

Audit

The state accounts aredited by Rigsrevisionen. Rigsrevisionen is headed by the Auditor

General. Rigsrevisionen sends the reports and notes to Statsrevisorerne (the Public Accounts
Committee). Statsrevisorerne consists of 6 memb
parties.They are elected for a foyear period independently of the national elections. They

meet approximately one time per month. Statsrevisorerne is the only entity which can request
Rigsrevisionen to investigate a particular area. Statsrevisorerne is gemgibe for any
criticism of the ministries and public authoriti
also Statsrevisorerne which speaks to the press and public about which initiatives ought to be
taken based on Ri glgotese.vi si onenbdés reports an

5. Significant Changes

There are no significant changes to the information provided in section 4 above.

6. Legal and Arbitration Proceedings

There are and have not been any significant governmental, legal or arbitration proceedings (including any
such poceedings which are pending or threatened of which the guarantor is aware) during the last 12
months that may affect the ability of the State Guarantor to fulfil its financial obligations under the
Guarantee.

The State Guarantor does not enjoy immunityrfrjudgments rendered against it by the courts of
Denmark, except for execution against real property and the contents thereof owned by the Ministry of
Foreign Affairs and situated outside the Kingdom of Denmark and assets necessary for the proper
functioning of the Kingdom of Denmark as a sovereign power.

7. Statements by Experts

The State Guarantor has not procured any statements or reports by experts related to this description.

8. Documents on Display

Further information regarding the State Guarantor, inolydiuditedfinancial reports for the last two
fiscal years is available for inspection atyw.fm.dk
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DANISH GOVERNMENT GU ARANTEE SCHEME

The DanishGovernment establishedstate guaranteescheme by Act no. 1003 of 10 @ber 2008(the
"State Guarantee Schemg. The Danish Ministry of Economic and Business Affaias las part of the
State GuaranteecBeme established the company Finansiel Stabilitet A/S which is a public limited
company flly owned by the Kingdom of Denmark.

The Kingdom of Denmark acting through Finansiel Stabilitet A/S unconditionally guarantees all claims of
unsubordinated and unsecured creditors against banks and certain Danish branches of foreign banks com
prised by tle State GuaranteecBeme.

The State Guaranteel®me covers all claims of unsubordinated andagured creditors against banks
and branches comprised by tBate GuaranteecBeme between 5 October 2008 and 30 September 2010.
The guarantee is weonditional, irrevocable and ensures timely payment of the covered claims. The
Kingdom of Denmark guarantees Finansiel Stabilitet A/S.

By Act no. 68 of 3 February 2009 t&nish parliament amended the State Guarantee Scheme to include
an individual State Guaramteheme under which Danish banks, subsidiaries of foreign banks operating
in Denmark and Danish Mortgage Credit Institutions can apply for an individual state guarantee in
relation to issues of unsubordinated and unsecured debt and issues of junial boweieby an issuer of
covered bonds issued no later than 31 December 2010, with a maturity of up to three years.

Any issue of state guaranteed notes by a financial institution eligible to apply for the indsfatiea
guarantee is conditionapon thefinancial institution having entered into arr@gment with the Kingdom

of Dermmark acting through Finansiel Stabilitet A/S setting forth the overall terms and procedures relevant
to the individual state guarantee.

The individual state guarantee will be gied on an issuby-issue basis. The terms of the individual state
guarantee will depend on bilateral negotiations between the applicant financial institution and the
Kingdom of Denmark acting through Finansiel Stabilitet A/S.

Issued guarantees will unatitionally and irrevocably cover the guaranteed debt until repayment thereof.

Additional information and more details on the individual guarantee scheme and the requirements and
process for obtaining such guarantee may be fouhtim@t/www.finansielstabilitet.dk
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PROGRAMME GUARANTEE

The Programme Guarantee issued by The Kingdom of Denmark, acting through Finansiel
Stabilitet A/S is as follows:

Finansiel Stahilitet |

PROGRAMME GUARANTEE

)

BY The Kingdom of Denmark acting through
Finansiel Stabilitet A/S as guarantor

IN FAVOUR OF The holders from time to time of the
Guaranteed Notes as beneficiaries (as
defined below)

Dated 7 April 2010
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