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TERMS OF CROSS-BORDER MERGER

VILLKOR FOR GRANSOVERSKRIDANDE
FUSION

BETWEEN

MELLAN

TRANSFEREE COMPANY

OVERTAGANDE BOLAG

Nederman Sverige AB

Ag meationed below in section & ).1i) the name is
intended to be changed to Nederman Nordic AR,
on orin connection with the Effective Date

Nederman Sverige AB

Sésom anges nedan under punkten 6 f) i) namnet
4r tinkt att dndras 1l Nederman Nordic AB, pa
eller 1 anslutning 4l Verkstilligheisdagen

A privats limited liability company incorporated
underthe laws ofSweden and having its registered
seat in the County of Sking, Municipality of
Helsingborg af the address La cours gata 2, 252 31
Helsingborg, registered with the Swedish
Companies Registration Office with registered
number 556426-7358, (“Nederman Sweden™)

Eitt privat aktisbolag inkorporerat i enlighet med
Svensk ritt med registrerat site § Skine l8n,
Helsingborgs kommun och adress La cours gata 2,
252 31, Helsingborg, Sverigs, registrerat hos
Bolagsverket med organisationsnummier $56426-
7338, (“Nederman Sverige™)

AND OCH
TRANSFEROR COMPANY OVERLATANDE BOLAG
Nederman AS Nederman AS

A private limited liability joint-stock company
incorporated under the laws of Norway and having
its registered office in the municipality.of Skedsmo
at the address Industriveien 7.4, 2020
Skedsmokorset, Novway, registered with the
MNorwegian Registry of Business Enterprises with
Registered MNumber ‘858 741 882 (“Nederman
Norway™}

Ett privat aktiebolag inkorporerat | enlighet med
Norges lagar med registrerat site { Skedsmo
kommun, pd adress Industriveien 7 A, 2020
Skedsmolkorset, Norge, registrerat hos den notska,
registreringsmyndigheten (Foretaksregisteret) med
organisationsnummer 858 741 882 (“Nederman
Norge™)

1 INTERPRETATION

.. | DEFINITIONER

In this Werger Plan, unless the context otherwise
requires or unfess otherwise specified,

Sévida inte annat specifikt definieras. eller framgar
av sammanhangst, skall | denna Fusionsplan
f6ljande avses,

“Accounting Effective Date” means 1 Janvary
2014;

“Bokforingsmissig Verkstillighetsdag™ fr 1
januari 2014;

"hassels' means all assets held by the Transferor
Company-as at the Effective Time;

“Tillgdngar” avser samtliga tillgingar som
innehas av det Overlatande Bolaget vid
Verkstallighetstidpunkten;

“Competent Autherity” means the coutt, notary.
or other quthority competent to scrutinize the
legality of the Cross-Barder Merger as regards that
part of the procedure which concerns the
Transteror Company subject to its national law, as
set out in Article 10 of the Directive;

“Behiirig Myndighet™ ir-den domstol, notariug
publicus eller annan behdrig myndighet som skall
kontrollera den Grinstverskridande Fusionens
lagenlighet for den del av- Befarandet som giller
Overlitande Bolagets lagstifining, | enlighet med
artikel 10 i Direldivet;




"Crogs-Border Merger! shall have the meaning
given to it in Chapter 23, Section 36 of the
Swedish Regulations and Section 13+25 of the
Norwegian Regulations, cf. the Norwegian Private
Limited Liability Joint-Stock Companies Act (13
June 1997 no. 44) Section 13-25.

“Griusbverskridande Fusion™ slall ha den
innebdrd sorm anges i 23 kap. 36 §. Svensk Lag
och Norsk Lag 13-25 §, enligt Aksieloven (13 juni
1997 nr.44) 13-25.6;

“Directive' means Directive 2005/56/EC of the
European Parliament and of the Council of 26
October 2003 on cross-border mergers of limited
liability companies;

"Direktivet" avser BEuropaparlamentets och
Rédets Direltiv 2005/56/EC av den 26 oktober
2003 om grinsgverskridande fusionerav bolag
med begrinsat ansvar;

"Directors’ Reports” means reports prepared by
the directors of each of the Merging Companies
respectively, intended for the Shareholders and the
Works Council {or other gmployee representatives
or the employees of each of the Merging
Companies) explaining and justifying the legal,
econotnic and social aspects of the Merger and
explaining the implications of the Merger for
shaveholders, credifors and employees of the
Merging Companies, ag provided for by
Regulation 8 of Chapter 23, Section 39 of the
Swedish Regulations and Section 13-27 of the
Norwegian Regulations;

"Styrelsens Redogbrelse” avser-rapportersom
upprittats av respektive Fusionerande Bolags
styrelse, riktade tll Aktiefigama och fretapsrad
{eller andra representantsr fBr arbetstagama eller
de anstallda pd respektive Fusionerande Bolag) i
syfie att frklara och motivera de cittsliga,
ekonorniska och sociala agpelterna av Fusionen
samt fSridary innebSrden wv Fusionsn fiir
aktiedgare, borgendreroch anstillda i de
Fusionerande Bolagen, sisom anges 123 kap 39 §,
Svensk Lag och 13-27.§ i Norsk Lag;

“Effective Date’” means the date the Swedish
Companies Registration Office registers the
Merger in the companies register, estimated time
November 3, 2014;

“Verkstillighetsdag? skall innebéra det datum,
Bolagsverkst registrerar Fusionen i
akticbolagsregisiret, estimerad tid 3 november
2014;

“Effective Time" means 23:59 on the Effective
Diate;

"Verkstillighetstidpenkt' innebar ki 23:59 pd
Verkstillighetsdagen;

“Employee Participation™ shall have the
meaning given to it in section 4 of The Swedish
Act (2008:9) of employee participation in cross-
border mergers, and in Ssction 3 lira &) of the
Norwegian Regulation concerning employee
participation in cross-border mergers of limited
liability companies (FOR-2008-01-09-30);

"Arbetstagarmedverkan' skall tolkas enligt
begreppats definition 1 4 § av den svenska Lag
{2008:9) om arbetstagares medverkan vid
grinsdverskridande fusioner, samt defioitionen i 3
&, bokstav &) | norska Forskrift om arbeidstakermes
rett tl representasjon ved fusjon over
jandegrensene av-selskaper med begrenset ansvar
(FOR-2008-01-09-50);

"Liabilities" means all the liabilities of the
Transferor Company existing at the Effective
Time;

"Skulderna® innefattar samtliga skulder som
finns. i det Overlétande Bolaget vid
Verkstillighetstidpunkten;

“vlerger' shall have the meaning given to it in
Article 2(2) of the Directive;

"Fusion" skall tolkas | enlighet med definitionen {
artikel 2(2), Direktivet;




" Merging Companies' means Nederman
Sweden, and Nederman Norway;

Med de “Fusionerande Bolagen® forstas
MWederman Sverige och Nederman Norge!

“Norwegian Regulations” means the Norweglan
Public Limited Liability Joint-Stock Companies
Act (13 June 1997 no. 45);

“Norsk Lag" skall hir innebiira
Allmennaksjeloven (13 juni 1997 nr. 45);

"Pre-Merger Certificates". means the certificates
to be granted by the Competent Authorities in the
country.of the Merging Companies and which
attest to the proper completion of the documents
and formalities;

"Fusionsintygen® avser det intyg som utfirdas ay.
Behdrig Myndighet 1 Fusionerande Bolagens land
och som styrker att det som kriivis | frdge om
handlingar och formaliteter fre Fusionen har
fullgjorts;

"Shareholder" means

? Aktiedgaren’ innebir

(a2} the sole sharcholder of Nederman Sweden
at the Effective Time; and

(a) den enda aktiefparen [ Nederman Sverige
vid Verkstallighetstidpuniten: och

{b) ihe sole shareholder of Nederman Norway
at the Effective Time

(b) den enda aktiedigaren Nederman Norge vid
Vertkstillighetstidpunkten

“Swedish Competent Authority” means the
designated Competent Authority for the purposes
of the Swedish Regulations (Companies
registration Office);

“Behorig Svensk Myndighet™ avser den Behériga
Myndighet som utsetts enligt Svensk Lag
(Bolagsverket);

“Swedish Regulations™ means the Companies
Act (2005:551).

“Svensk Lag” skall hir inneblira Aktlebolagslagen
(2005:551),

"*Transferee Company' means Nederman
Sweden;

“Overtagande Bolag" & Nederman Sverige;

“Transferor Company' means Nederman
Norway;

“Overlitande Belag" ir Nederman Norge;

"Branch" means the branch of Nederman Sweden
to be established in Norway and to carry on from
the Effective Time the business: previously carried
an by Nederman Norway up to the Effective Time;

»Filialen" avser den filial tll Nederman Sverige
som ska uppréttas 1 Norge och som frin
Verkstallighetstidpunlden dvertar den verksamhet
som har bedrivits av Nederman Norge fram till och
med Verkstillighetstidpurikien,




2. PRELIMINARY 2. INLEDNING
WHEREAS: MOT BAKGRUND AV ATT:
a) Nederman Efweden is the r‘egistgred a} Nederman Sverige dr fegistrerad och
and beneficial owner of the entirg i B ! s
. . . benefik dgare av samtliga utfirdade aktior
issued share capital of Nedermen . P
Nederman Norge;
Morway:
by ihe board of directors of Nederman - | b}
I\{orwayﬁhen, P ursu.ant 8 thc‘ Styrelsen { Nederman Norge dr siledes 1
Norwegian Regulations Sgction 13- . N .
A enlighet med Norsk Lag avsnitt 13-36 e 3,
36 na 3, are entitled 1o treat, resolve .
N till&ten att bohandla, besluta samt verkstilla
and consummate the Mergeras far ) 5
L Fusionen, sdvitt avser Nederman Morge,
as Mederman Norway is concerned . : N ;
. s utan inblandning av bolagsstémman i
without:the fovolvement of the - T K
. Nederman Norge ;
general meeting of Nederman
Norway;
13} Nederman Norway has not issued [9)
any financial instruments a3 Nederman Norge har inte utfdrdat nigra
mentioned in the Norweglan sédana finansiella instrument som anges 1
Legislation Sections 11-1, L1-10 Norsk Lag avsnitt 11-1, 11-10 och 11-12;
and [1-12;
)] the Merging Companies have not dy de Fusionerande Bolagen inte har
been liguidated, dissolved or lileviderats, upplosts eller forsatts 1 konkurs,
declared bankrupt, nor has.either inte heller har négot av de Fusiongrande
Merging Company entered into any Bolagen ingdtt ndgon form av
compromise with its members or ackordsfirfarande med bolagets firetridare
creditors; eller dess borgentirer;
e) the directors of the Merging &)
Companies have concluded and styrelserna i de Fusionerande Bolagen har
agreed that the Norwegian business kommit fram till och dverenskomunit att
activities of Nederman can be Nedermans norska verksamhet kan
carried out more effectively through bedrivas mer [onsamt genom filial till
a branch of Nederman Sweden and Nederman Sverige ach ait en fusion samt
that the merger and tegistration of registrering av Rilialen ligger ide
the Branch will be in the best Fusiomerande Bolagens biista intresse.
interests of the Merging Companies.
NOWITIS AGREED AS MED ANLEDNING AV OVANHAR
FOLLOWS: FOLIANDE OVERENSKOMMITS:
3. PROPOSAL FOR CROSS- 3. F(")I}SL{&‘G TILL
BORDER MERGER GRANSOVERSKRIDANDE FUSION
a) The Merging Companies propose to. | a) De Fusionerande Bolagen dmnar

enter into a cross-boeder merger by
absorption;

genomfBra en grinstverskaidande fusion
genom absorption;




b) Inasmuch as Nederman Sweden is )]
the registered holder of the entire
issued share capital of Nederman Dé Nedetman Sverige dr registrerad dgare
Norway the Merger shall be a till samtliga utgivna aktier i Nederman
merger of a wholly-owned Norge, skall Fusionen ske genom
subsidiary with the meaning of absorption av helfgt dotterbolag i enlighet
Aaticle 2(2)(c) of the Directive, med artike! 2(2), Direktivet, avsnitt 13-36
Section 13-36 of the Norweglan Norsk Lag, samt 23 kap, 51 § Svensk Lag;
Regulations and Chapter 23, Section innebdrande ait forenklade formaliteter
51 of the Swedish Regulation; tillimpas pd 53 sitt att:
meaning that sirplified formalities
apply inasmuch as:

# o provisions are coutained in # denna Fusionsplan fnte innehller ndgra
this Merger Plan regarding any nppgifier om wibytesforhllande mellan
share exchange ratio orthe altisr eller om eventuell kontant
amount of any-cash payment; betalning;

®. no provisians are contained in e denna Fusionsplan innehéller inga
this' Merger Plan regarding the villkor o tilidelning av aktier eller
terms relating to the allotment of andra vardepapper i Nederman Sverige.
any shares of or-other securities
in Nederman Sweden;

s no reference is made in this e denna Fusionsplan sakrar hinvisning
Merger Plan to any date from till datum eller andra sdrskilda villkor
which the holding of such shares for vilket innehavet av aktier eller
or securities representing the vardepapper som representerar kapitalet
capital of Nederman Sweden i Nederman Sverige medfSe il
will entitle the holders to share vinstutdelning;
in profits and any special
conditions affecting that
entittement;

o) the Merger s~hal'l !?e subjeot to the °) Fusionen ska omfattas av tillimpliga
applicable provisions of the bestgmmelser § Direktivet, Norsk Lag nch
Directive, Narweglan and Swedish g . . e > NOLSE AR

i vensk Lag;

Regulations;

& the Merger shall be subject to the &

scrutiny of the Swedish Competent
Authority, and the Norwegian
Competent Authority respectively,
each of whom shall, upon being
satisfied as to the legality of the
Merger as tegards those parts of the
procedure which concerns each
Merging Company subject to its
national law, issue a Pre-Merger
Certificate;

Fusionen ska granskas av Behorig Svensk
Myndighet och Behirig Norsk Myndighet,
vilka varoch en, efter-att Fusionens
lagenlighet konstaterats vara uppfylld i den
Fusionerande Bolag som omfattas av den
statens lagstifining, utfirda Fusionsintyg;




&) Nederman Sweden shall have the )
same corporate structure, company Nederman Sverige skall ha samma
nawme.and registered (head) office bolagsstruktur, bolagsnamn och registrerat
after the consummation of the sate efter fusionens genomftrande;
merger;
f) The legal consequences.of the £}
Merger-enter into force the day the
g?;dwh C.é‘fnpéé;‘ezl{?g‘.{ strattxon Rittsverkningarna av Fusionen ska frida i
h x;:e mgﬁi s }e eui‘ton ? kraft den dag Bolagsverket registrerar.
1mp f?znf s mccirlgei P ;I;’ g& " Fusionen 1 aktiebolagsregistret sdsom
grlow‘ t; ?r Y tazzher » SEClion foreskeivs | kap. 23, § 51 med hinvisning
of (giaptr:r Zr; nSczct(i)onzer:f(;ggﬁ till bestimmelserna 1 23 kap 34 §, andra
s s . P P
paragraph, points 1 and 2 of the styclket, purkterna [ och 2 i Svensk Lag,
Swedish Regulation, Fullggrandet av Fusionen forviintas ske pad
The completion of the Merger-is Verkstllighetsdagen.
expected to take place at the
Effsctive Date.
4. 4,
» . . Genom Fusionens ikrafitradande Svecfors
By compl’etxpr} o fthe Merger,. the det Overlitande Bolagets T illgdagar,
Assets, Llabxl%tFeg and other rights Skulder och andra rittigheter samt
and r@ponsn‘bmh% Ot, the ) skyldigheter-till Overtagande Bolag och det
Transteror Company is fransferred * N e
Overldtande Bolaget upploses utan
to the Transferee Comparty and the filevidation
Transferor Company is legally E
digsolved without liquidation.
5. The Transferee Company shall be 5.
responsible for the expenses -
oceurring in relation to the Merger Overtagande Bolag skall ansvarg foralla
in total. kostnader hinforliga ¢l Fusionen.
6. PARTICULARS OF MERGER 6. UPPGIFTER OM FUSIONEN
a) Tax regime-of the merger )

Skattebestimmelser rérande
fusionen




The mergerwill be carried out
on a tax neutral basis in
accordance with the Swedish
Income Tax Act, Chapter
37and the Norwegian Tax Act
chapter 11. All assets, rights
and fiabilities, including
assets, rights and liabilities not
booked in the accounts of the
Transferor Company will
remain in Norway, and will be
taken over and continued by
the Transferee Company
through the Branch,

Fusionen kommer att genornfiitas pd
skatteneutral basis i enlighet med
svenska inkomstskattelagens 37
kapitel och norska Skattelavens 11
kapitel, Samtliga tillgdnger,
rlittigheter och skulder, inklusive
tillgéngar, rittigheter och skulder
som inte dr upptapra [ bockerna hos
det Overlitande Bolaget kommer att
bli kvar i Norge och &vertas ach
fortsitta att bedrivas av det
Overtagande Bolaget genom
Filialen.

b)

The likely effect of the Crass-
Border Merger-for employees of

each

Merging Company

b)

Fusio
syssel

nens sannolika foljder for
sttningen fr de Fusionerande

Bolagen

i

As at June 30, 2014 Nederman
Sweden has S employees;

i,

Perden 30 juni, 2014, har
Nederman Sverige 51 anstiilida;

As at June 30, 2014,
Nederman Norway has 21
employees;

Perden 30 juni, 2014, har
Nederman Norge 21 anstéllda;

Atthe Bffective Time, all
employees of the Transferor
Company will become
employees of the Transferee
Comnpany in.accordance with
the provisions. of Article 14(4)
of the Directive and as set oug
in 23 chapter 49 § of the
Swedish Regulations and in
chapter VI section 13-33 of
the Norwegian Regulations,

The provisions set out inthe
Norwegian Employment
Environment Act chapter 16
regarding the rights of
amployees in the event of
transfer of ownership.of
undertakings will apply.

Vid Verkstillighetstidpunkten blir
samtliga anstillda hos det
Overlatande Bolaget istallet
anstillda hos det Overtagande
Bolageti enlighet med artikel 14(4),
Direktivet, 23 kap. 49 §, Svensk Lag
och i kapitel VI § 13-33, Norsk
Lag.

Bestdmmelserna i den norska
Arbetsmilislagen, kapitel 16, om
arbetstagarnas rittigheter vid
verksamhetsGverldtelse kommer att
tilldmpas;




the employees of The
Transferor Company will
continue to be smployed in the
same location and on the same
terms immediately following
the Effective Time as they
were so smployed
immediately prior to the
Effective Time, The rights
and obligations of The
Transferor Company existing
immediately prier to the
Bffective Time, whether
arising from & contract of
emplayment or from an
ernployment relationship, will
be transferred to The
Transferee Company at the
Effective Time. Such
employment relatiouships,
therefore, are not considersd to
be new employment
relationships, bt a
continuation of the existing
employment relationships with
a different employer.
Inasmuch as the transfer is
automatic, no written or-verbal
consent or approval of the
employees individually is
considered necessary;

Far the sake of order, the
employees are entitled to
object to the transfer of their
employment to the Transferse
Company (Right of
Reservation). An employee
that wishes to claim the right
of reservation must notify the
Transferee Company in
writing within a time limit that
carmot be shorter than 14 days
after information of the
transfer has been provided to
the employse.

de anstallda i det Overlitande
Bolaget kommer att fortstta aft vara
anstdllda pé samma plats och under
samma villkor omedelbart efter
Verkstéllighetstidpunleten, som
omedelbart five
Verkstallighetstidpunkien. De
réttighster och skyldighster som
existerade i det Overlitande Bolaget
omedelbart fore
Verkstllighetstidpunicten, cakiat
om dessa uppsttt gerom
anstillningsavial eller frdn en
angtiiliningsrelation, kommer at
avertiras till Ovartagande Bolag vid
Verkstallighetstidpunlsten, Sidana
anstillningar anses dérforinte som
nya anstiliningar utan som en
fortsiittning av den befintliga
anstéllningen men med enny
arbetsgivare. D& dverforingen sker
autpmatiskt har det inte anseits
nddvindigt med nigot muntligt eller
skriftligt godkinnande frdn varje
enskdld anstdlld,

De anstéllda har st att motséita sig
att deras anstallning dverfors Gl det
Overtagande Holaget
(reservationsréit). Om en
arbetstagare vill gira géllande sin
reservationsritt, méste denne
skriftligen underréita det
Overlitande Bolaget om detta inom
en tidsfrist om minst. 14 dagar frén
det-att informationen om
Gverldtelsen har lmmnats tll den
anstillde.

the Merger is not anticipated
to have any effect on the
employces of the Transferor
Company inasmuch as the
business activities in the
Transferor Company will be
continued by the Branch;

Fugionen beriikuas inte piverka de
anstdllda i det Overlatande Bolaget
dd verksamheten | detta kommer att
fortstita att bedrivas genom Filialen,




vi.. | the Merger i3 not aniicipated
to have any effect on the
employees of Nederman
Sweden.

i Fusionen beriknas inte pAverka de
anstillds 1 Nederman Sverige,

i, | All laborwinions of the
Merging Companies, if any,
have been informed of and
consulted with for an opinion
in good time, as preseribed by

il. Samtliga eventuella
arbetstagarorganisationer i de
Fusionerande Bolagen har
informerats och konsulterats sisom
foreskrivs enligt svenslooch norsk

the laws of Sweden and Tt
Narway.
) The date from which transactions | ¢)
of the Transferor Company are to Datum fritn vilket Overlatande Bolag
be treated for accounting bokfbringsmissigt ska ansesingh i
purposes. as being those of the Overtagande Bolags rikenskaper
Transferece Company
i. | thedate from which i det datum fran vilket Overldtande
transactions of the Transferor Bolag bokforingsméissigt ska anses
Cormpany are to be treated for ingd i Overtagande Bolags
accounting purposes-as being rikenskaper ska sammanfalla med
those of the Transferee Boldftringsmassiga
Company shall be the Verkstallighetsdagen;
Agccounting Effective Date;

il transactions of the Transferor it Overlatande Bolags transaktioner
Company shall alse be treated ska dven skattemissigt behandlas
for-tax purposes as being those sorn en del av Overtagande Bolags
of the Transferee Company rakenskaper fran och med
with effect from the Bokdbringsmissige
Accounting Effective Date; Verkstallighetsdagen,

&) D] Rittigheter och villkor som foljer av

Rights or restrictions attaching to
shares or other securities.in the
Traasferor Company to be
allotted under the Merger-to the
holders of shares or.pther
securities in the Transferor
Company to which any special
rights or restrictions attach, or
the meagures proposed
concerning them.

innehav av aktier eller andra
viirdepapper i det Overlitande Bolaget,
som genom Fusiouen ska tillkomma
aktiedgare eller innehavare av andra
viirdepapper i det Overlitande Bolaget
for vilka sirskilda rittigheter eller
villkor féljer, eller vilka dtglirder som i
Gvrigt skall vidtas till formén [Br de
niimnda innehavarna.

.| No special rights or
restrictions attach to the shares
orother securities of
MNederman Norway;

101 Inga sérskilde rattigheter eller
begransningar #r kopplade il
aktietna eller andra vérdepapper i
Nederman Notge;

210




i, no financial instruments as
mentioned in the Norweglan
Legislation Sections 11-1, 11-
10 and 11-12 exist;

ii. Det existerar inga sddana finansiella
instrument som avses 1 Norsk Lag
avsnitt 11-1, 11-10 0ch 11-12;

it. - | no shares or other securities
will be allofted under the

il inga aktier eller andra viirdepapper
utstillas i Fusionen.

Merger,

e) Any smount or special benefit ) Arvode eller annan sirskild formén som
paid or given or intended to be med anledning av- Fusionen ska limnas
paid or given to the auditor or to {ill revisor, styrelseledameot,
any director, managing director verkstillande direktdr eller
or manager of a Merging foretagsledare i nigot av de
Company Fusionerande Bolagen
i, Review of the merger plan and i CGranskning av-fusionsplanen och

the board’s report for the styrelsernas redogirelse f5r
Transferee Company shall be Overtagande Bolag skall ske av
performed. by this company’s detta bolags revisor 1 enlighet med
auditor in accordance with 23 23 kap. 51 § 2 st Svensk Lag.
chapter S1 § Jsection of the Revisor dger riitt tll ersitining enligt
Swedish Regulations. The faltura;

auditor is entitled (o

compensation in accordance

with invoice;

il. | no amount or benefit has been il. inget arvode eller annan sirskild
pald or.given or is intended to forman harutbetalats eller kommer
be paid or given to any att utbetalas il ndgon
director, managing director, styrelseledamot, fdretagsledare,
manager or equivalent verkstillande direktér eller
decision-makers of either-of matsvarande besiutsfattare i négot
the Merging Companies and av de Fusionerande Bolagen. Inte
no consideration for-any such heller har ndgon Svrig ersittning
amount or benefit has been utbetalats i samband med Fusionen,
given in connection with the
Merget.

3] The Transferee Company’s ) o

articles of association

gsordning for Overtagande Bolag

1. | The existing articles of
association of Mederman
Sweden gre appended to this
Merger Plan;

i Befintlig bolagsordning f6r
Wederman Sverige bifogas denna
Fusionsplan;
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it - no wpendment shall be made
to the articles of association of
Nederman Sweden in
connection with the Merger.,
except forthat Wederman
Sweden is in the progress of
changing name to Nederman
Mordic AB. Registration of the
new name iy intendead to be
made on orio connection with
the Effective Date. The posi-
Merger-articles of association
of Nederman Sweden are
appended to this Merger Plan.

inga forandringar ska goras i
Nederroan Sveriges bolagsordning i
samband rmed Fusionen, utbver att
Nederman Sverige star i begrepp att
byta firma till Nedsrman Nordic AB.
Registrering av det nya namnet
berdknas ske pa eller 1 ansluining till
Verlstéllighetsdagen.
Bolagsordningen som ska gilla for
Nederman Svarige efter Fusionens
genomidrande bifogas denna
Fusionsplan.

)

Information on the procedure by
which any employee participation
rights are fo be determined in
accordance with The Swedish Act
of Employee Participation in
Crogs-Border Mergers (2008:9),
und the Norweglan regulations
cencerning employee
participation in eross-horder
mergers of limited lability
companies (FOR-2008-01-09-30).

2)

Information om tillyigagingssattet for
hur arbetstagarnas eedverkaderiss
bestdms enligt svenska Lag (2008:9) om
arbetstagares medverkan vid
grinsdverskridande fusioner, samt
genom norska Forskrift om
arbeidstakernes rett til representasjon
ved fusjon over landegrensene av
selskaper med begrenset ansvay (FOR-
2008-01-09-50)

i.."| Weither of the Merging
Companias have, in the latest
six months before the
publication of this Merger
Plan, had an average number
of employees that excesds 500
ora system of Bmployes
Participation;

Tnget av de Fusionerande Bolagen
har-under de senaste sex minaderna
fore registreringen av. denoa
Fusionsplan haft ett genomsnittligt
antal anstillda Sverstigande 500
sller stt system 0t
Arbetstagarmedverkan;

il there are no employee
representatives amongst the
directors of Nederman
Sweden;

det finns inga
arbetstagatrepresentanter i
Nederman Sveriges styrelse.

il. | there are no employes
representatives amongst the
dirgctors of Nederman
Norway;

det firms inga
arbetsiagarrepresentantsr i
Nederman Norges styrelse.

iv. | neither of the Merging
Companies have employees
amongst members of an
administrative or supervisory
argan ortheir comunitices or of
the management group which
covers.the profitunits of such
Merging Company.

inget.av.de Fusionerands Bolagen
har anstillda representerade 1 et
administrativa/rddgivande argan,
kommittéer slleri sddan
ledningsgrupp.som behandlar
resultatsnheten av det Fusionerande
Bolaget.
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Accordingly, the Swedish Act of
employee participation in cross-
border mergers does apply to the
Merger nor does the equivalent
MNorwegian regulation mentioned

Med anledning hérav-anses Lag 2008:9.om
arbetstagares medverkan vid
grimsdverskridande fusioner, inte'vara
tillimplig pd Fusionen och inte heller ovan
namnd Norsk lag &rtilldmplig.

Merging Company which were
used for the purpose of preparing
this merger plan

above. .
by Information on the valuation of )] . " N
the Assets and Liabilities to be Information om viirdering av de
o ) Tillgdngar och Skulder som ska
{ransferred to the Transferge Sverforas till Overtagande Bola
Company g £
For the Purposes of the Merg.e.ri t{m Med aaledning av. Fusionen ska
value of the Assets and Liahilities to virderingen ay de Tillzin b Skulder
be transferred to Nederman Sweden gen av oo | gangar oo N
- som ska-dverforas til Nederman Sverige
shall be the book value of such : S :
’ S i ske (i1l bokfdrt virde av de Tillgdngar och
Agsets and Liabilities.sef out.in the
N . Skulder som framgér av Nederman Norge:s
audited accounts of Mederman J a M
N - reviderade Arsredovisning fir 31 december
Norway for the year ended 31 2013
December 2013. !
i) The dates of the accountsof every | {)

Datumen for varje Fusionerande Bolags
rikenskaper som legat till grand for
denna fusionsplan

1.1 The accounts of Nederman
Sweden used for the purpose
of preparing this Merger Plan
are the audited accounts for
the year-ended 31 December
2013, Schedule 1;

i Wederman Sveriges ritlenskaper
som legat tll grund for deana
Fusionsplan utgdrs av dern
reviderade &rsredovisningen for-det
rikenskapsar som avslutades 31
december 2013, Bilaga 1;

ii.. | Theaccounts of Nederman
MNorway used for the purposs
of preparing this Merger Plan
are the audited accounts for
the year ended 31 Decgmber
2013, Schedule 2;

ii. Nederman Norges rikenskaper-som
legat till grund f6r denna
Fusionsplan utgtrs av-den
reviderade drsredovisningen for det
ritkenskapsr som avslutades 31
december 2013, Bilaga 2;

This Merger Plan has been prepared in two (2) identical copies, one (1) for each party.

The Merger Plan has been prepared both in Swedish and in English. In the event of any inconsistency
between the different language versions, the Swedish version prevails,
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Signatures of the Sharebolder and board of directors
Alktieligarens och styrelsernas undertecknande

A. The undersigned Shareholder of the Transferor Company and the Transferee Company hereby
agree that no interim report, as regulated by Chapter 23, Section 10 of the Swedish
Regulation, should be presented.

Undertecknande aktietgare av Overlitande Bolag och Overtagande Bolag bekriftar hirmed
att man Sverenskommit att ingen dversikilig redogorelse som framgér avkap. 23, § 10 Svensk
Lag ska bifogas fusionsplanen.

B. By their signatures hereunder, the shareholder of the Receiving Company waives the right to
approve the Merger Plan at an Extra General Sharcholder Meeting in accordance with
Chapter 23 § 13, Paragraph 2 ofthe Swedish Regulations.

Genom sina underskrifter nedan, avstir aktiedgaren i det Overtagande Bolaget rétten att
godkénna Fusionsplanen vid en extra bolagsstérnma i enlighet med 23 kap 15 8,2 § i Svensk
Lag.

Helsingborg, August 6, 2014

Nederman Holding Aktiebolag

(sign.} (sign.)
Stefan Fristedt Anders Franzén

Helsingborg, August 6, 2014

Nederman Sverige AB

{sign.} (sign)
Sven Kristensson Stefan Fristedt
(sign.)
Hans Dahlén
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Skedsmokorset, August 6, 2014

Nederman AS
(sign.) (sign.}
Sven Kristensson Hans Dahlén
{sign.}

Bjorn-Inge Mikaelson
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