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infarmation om deltagende ikke-danske selskaber / Information on participating non-Danish
companies

Oversigt over aktiver og forpligtelser, som overdrages / overview of assets and liabilities to
be transferred

Udkast til vedtaegler for det Modtagende Selskab / draft Aricles of Association of the Re-
ceiving Company

Typer af aktiver og forpligtelser, der overdrages f types of assets and liabilities being trans-
ferred
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1.1

12

21

3.1

4.1

Undertegnede bestyrelse for Nets Denmark A/S {(det
"Indskydende Selskab"}), som er et dansk aktieselskab
og bestyrelse for Centurion NO AS (det "Modtagende
Selskab”), som er et norsk selskab med begraenset
hzeftelse opretter herved i forening falgende spaltnings-
plan.

SPALTNINGSGRUNDLAGET

Ved spaltningen overdrages en del af det indskydende
selskabs aktiver og forpligtelser relateret tit dets corpo-
rate service virksomhed (den "Udskilte Virksomhed")
til det Modtagende selskab ved universalsuccession.

De af averdragelsen omfattede akiiver og forpligtelser er
specificeret og fordeles i overensstemmelse med den
som bilag 1.2 vedlagte oversigt over aktiver og forplig-
telser, som overdrages.

REGNSKABSMAESSIG VIRKNINGSDATO

Spaltningen skal have regnskabsmaessig virkning fra
den 1. januar 2020, fra hvilket tidspunkt den UdskKilte
Virksomheden skal anses for overgaet til det Modtagen-
de Selskab ("Regnskabsmassig Virkningsdato”).

NAVNEFCORHOLD

| forbindelse med spaitningen overiager det Modtagen-
de Selskab ikke det Indskydende Selskabs navn eller
binavne.

KAPITALFORH@JELSE | DET MODTAGENDE
SELSKAB

Selskabskapitalen i det Modtagende Selskab udger pa
tidspunktet for spaltningsplanens vedtagelse nominelt
NOK 30.000. Scm led i spaltningens gennemfarelse
nedszettes selskabskapitalen i det Modtagende Selskab
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As members of the board of directors of Nets Den-
mark A/S (the "Contributing Company"), being a
Danish public imited liability company, and the
board of directors of Centurion NO AS (the "Receiv-
ing Company"), being a Norwegian limited liability
company, we hereby jointly draw up the following
demerger plan.

BASIS OF DEMERGER

Upon completion of the demerger, part of the assets
and liabilities of the Contributing Company related to
its corporate service business (the "Demerged
Business") will be transferred in accordance with
the rules of universal succession to the Receiving
Company.

The assets and liabilities included in the transfer are
specified in and will be distributed in accordance with
the overview of assets and liabilities to be trans-
ferred attached as Schedule 1.2.

ACCOUNTING EFFECTIVE DATE

The demerger will for accounting purposes he effec-
tive from 1 January 2020, from which date the De-
merged Business will be deemed transferred to the
Receiving Company for accounting purposes {the
"Accounting Effective Date").

NAME

In connection with the demerger, the Receiving
Company will not adopt the name nor secondary
names of the Contributing Company.

CAPITAL INCREASE IN THE RECEIVING COM-
PANY

The share capital of the Receiving Company is nom-
inally NOK 30,000 at the time of adoption of this
demerger plan. As part of the demerger all shares in
the Receiving Company are redeemed and the
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4.2

5.1

6.1

til NOK 0, i forbindelse med den indlesning af
kapitalandele, der er nsavnt i pkt. 3.1, Til brug for veder-
lzeggeise af enckapitalejeren i det Indskydende Setskab
forhejes selskabskapitalen | det Modtagende Selskab
med NOK 26.445.310,10 til NOK 26.445.310,10. Det
Modtagende Selskabs vedtaegter opdateres tilsvarende,
jf. de som bilag 4.1 vedlagte udkast til vediaegter for det
Modtagende Selskab pr. tidspunktet for spaltningens
gennemifarsel.

PwC vil i benhoid til den norske Allmennaksjelov para-

graf 14-12 if. paragraf 10-2 and 2-6, udarbejde en "sak-
kyndig redegjerelse” (inklusiv vurdering) for det Modta-
gende Selskab.

VEDERLAG TIL ENEKAPITALEJEREN | DET IND-
SKYDENDE SELSKAB

De eksisterende kapitalandele i det Modtagende
Selskab skal indleses fgr gennemferelsen af
spaltningen,

Som spaitningsvederlag modtager enekapitalejeren i det
Indskydende Selskab saledes 264.453.101
kapitalandele til en samlet nominel vaerdi af NOK
26.445.310,10 i det Modtagende Selskab, svarende til
100 % af den samlede seiskabskapital i det Mogtagende
Selskab efter kapitalforhzjelsen,

Spaltningsvederlag der ydes af det Modiagende
Selskab som led i spaltningen skal vesre inklusiv moms.

KAPITALANDELE | DET MODTAGENDE SELSKAB

Kapitalandelene i det Modtagende Selskab giver retf til
udbytte og andre retligheder fra det tidspunkt, hvor
spaltningen er registreret ved Brenngysundregistrene
for det Modtagende Selskab.
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share capital of the Receiving Company will thus be
reduced to NOK 0 as noted below in section 5.1, For
the purpose of providing caonsideration to the sole
shareholder of the Contributing Company, the share
capital of the Receiving Company will be increased
by NOK 26,445,310.10 fo NOK 26,445,310.10. The
Articles of Association of the Receiving Company
shalt be amended correspondingly, cf. the draft Arti-
cles of Association of the Receiving Company as of
completion of the demerger attached as Schedule
4.1,

PwC will prepare an expert statement on the de-
merger {incl. the valuation) for the Receiving Com-
pany pursuant to the Norwegian Public Limited Lia-
bility Companies Act (nw. Allmennaksjeloven) sec-
tion 14-12 ¢f. section 10-2 and 2-6.

CONSIDERATION TO THE SOLE SHARE-
HOLDER COF THE CONTRIBUTING COMPANY

The existing shares of the Receiving Company shall
be redeemed prior to the completion of the demerg-
er.

Accordingly, as demerger consideration, the sole
sharehoider of the Contributing Company will receive
264,453,101 shares of a total nominal value of NOK
26.445,310.10 in the Receiving Company, eguivalent
to 100 % of the total share capital of the Receiving
Company after the capital increase.

All consideration provided by the Receiving Compa-
ny for the demerger shall be inclusive of any value
added tax,

SHARES IN THE RECEIVING COMPANY

The shares in the Receiving Company canfer an the
holder the right to receive dividend and other rights
as from the date on which the demerger is registered
with the Norwegian Register of Business Enterprises
for the Receiving Company.
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6.2

6.3

7.1

8.1

9.1

9.2

9.3

Enekapitalejeren i det Indskydende Selskab vil blive
noteret i det Modtagende Selskabs ejerbog snarest
muligt efter spaltningens registrering ved Brennaysund-
registrene.

et Modtagende Selskab udsteder ikke ejerbeviser,

KAPITALANDELE MED SARLIGE RETTIGHEDER
OG ANDRE VAERDIPAPIRER

Ingen saerlige rettigheder er blevet eller vit blive tildelt
indehavere af kapitalandele eller andre vaerdipapirer i
det Indskydende Selskab eller i det Modtagende Sel-
skab.

SARLIGE FORDELE FOR MEDLEMMERNE AF
SELSKABERNES LEDELSE

Der ydes ikke szerlige fordele til medlemmerne af sel-
skabernes ledelse i forbindelse med spaltningen.

SPALTNINGENS SANDSYNLIGE FALGER FOR
BESKAFTIGELSEN | DE DELTAGENDE SELSKA-
BER

Per er medarbejdere i det Indskydende Selskab.

P2 datoen for denne spaltningsplan er der ingen planer
om at indfare nogen saerlige foranstaltninger, som kan
medfere andringer i arbeidsstyrken i det Indskydende
Selskab.

| forbindelse med gennemferelsen af denne spaitning,
overferes samtlige medarbejdere, der udelukkende
arbejder for den Udskilte Virksomhed fra Nets Denmark
A/S" norske filiat til det Modtagende Selskab ved univer-
salsuccession. Overfarslen omfatter ca. 130 medarbej-
dere. Der er i den forbindelse ingen planer om at indfore
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The sole shareholder of the Contributing Company
will be registered in the Receiving Company's regis-
ter of shareholders as soon as possible after regis-
tration of the demerger with the Norwegian Register
of Business Enterprises.

The Receiving Company will not issue share certifi-
cates.

SHARES WITH SPECIAL RIGHTS AND OTHER
SECURITIES

Na speciat rights have been, or shall be, conferred
on any holders of shares or other securities issued
by the Contributing Company or the Receiving Com-
pany.

SPECIAL BENEFITS FOR THE MANAGEMENT
MEMBERS OF THE COMPANIES

No special benefits will be granted to the manage-
ment members of the participating companies in
connection with the demerger.

LIKELY IMPACT OF THE DEMERGER ON EM-
PLOYMENT IN THE PARTICIPATING COMPA-
NIES

There are employees in the Contributing Company.

As of the date of this demerger plan, there are no
plans to implement any specific measures that may
result in any changes to the workfarce in the Con-
tributing Company.

In connection with completion of this demerger all
employees employed exclusivety with the Demerged
Business will be transferred from Nets Denmark A/S'
Norwegian branch to the Receiving Company in
accordance with the rules of universal succession.
Approx. 130 employees are included in the transfer.
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10.

10.1

10.2

10.3

10.4

11.

nogen szerlige foranstaitninger, som kan medfere an-
dringer i arbejdsstyrken.

OPLYSNING OM PROCEDURER FOR MEDAR-
BEJDERNES INDDRAGELSE | FASTLAGGELSEN
AF DERES RETTIGHEDER MED HENSYN TIL
MEDBESTEMMELSE | DET MODTAGENDE SEL-
SKAB

Medarbejderne i det Indskydende Selskab har frafaidet
retien tit medarbejderreprazsentation i bestyrelsen, idet
medarbejderne i stedet er omfattet af en frivillig ordning
om medarbejderrepraesentation (medarbejderne har i
stedet koncernrepraesentation pa koncernniveau, jf.
punkt 10.4 nedenfor).

Det Modtagende Selskab har forud for spaltningen in-
gen medarbejdere, og der er derfor heller ikke medar-
bejderrepraesentation i bestyrelsen. Ved overfarslen af
meadarbejdere til det Modtagende Selskab, vit medarbej-
derne blive omfattet af den frivillige ordning om koncern-
repraesentation pa koncernniveau, jf. punkt 10.4 neden-
for.

Fremgangsmaden for etablering afl en ordning om med-
arbejderes medbestemmelse i forbindelse med en
graenseoverskridende spaltning finder derfor ikke an-
vendelse for denne spaltning.

Medarbejderne i det Indskydende Selskab, herunder
filialer, er pt. omfattet af den eksisterende ordning om
koncernrepraesentation i Nets Koncernen i Nets Holding
AJS {CVR 27225993), der er baseret pa en frivillig ord-
ning, og medarbejderne i det Indskydende Selskab og
det Modtagende Selskab, herunder filialer, vil som hidtil
fortsaette med at vaere omiattet af den eksisterende
ordning om koncernrepraesentation efter spaitingen.

VURDERING AF AKTIVER OG FORPLIGTELSER

De respektive typer af akiiver og forpligtelser, som pr.
den Regnskabsmaessige Virkningsdato overdrages fra
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in this connection, there are no plans to implement
any specific measures that may result in any chang-
es to the workforce.

INFORMATION ON THE PROCEDURES FOR
INVOLVING EMPLOYEES IN THE DPETERMINA-
TION OF THEIR RIGHT TO PARTICIPATION IN
THE RECEIVING COMPANY

The employees in the Contributing Company have
waived their right to employee representation at the
level of the board of directors of Contributing Com-
pany as part of a voluntary agreement (instead they
have representation at group level, see secticn 10.4
below).

There are no employees employed with the Receiv-
ing Company prior 1o the demerger and therefore

there is no empioyee representation at the beard of
directors. The employees will in connection with the
transfer of employees to the Receiving Company be
cormprised by the voluntary agreement on employee
representation at group level, ¢f. sectien 10.4 below.

The procedures on the establishment of employee
participation arrangements in connection with a
cross-horder demerger shall therefore not apply to
the demerger.

The employees in the Contributing Company, includ-
ing branches, are currently included in the existing
group represeniation in the Nets Group at the level
of Nets Holding A/S {company registration number
{CVR) 27225993) hased on a voluntary agreement,
and the employees in the Contributing Company and
the Receiving Company, including branches, will
cantinue to be included in the existing group repre-
sentation after the demerger as hitherto.

VALUATION OF ASSETS AND LIABILITIES

The respective type of assets and liabilities of the
Contributing Company being transferred to the Re-
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12.

12.1

det Ingskydende Selskab til det Medtagende Selskab er
angivet i bilag 11.1 og overdrages til bogfert veerdi base-
ret pa det Indskydende Selskabs regnskabsprincipper.

Det Indskydende Selskabs regnskabsprincipper er i
overensstemmelse med Arsregnskabslovens regler for
regnskaber aflagt for regnskabsklasse stor C.

Heraf feiger, at aktiver indregnes i balancen, nar det er
sandsynligt, at fremtidige skonomiske fordele vil tiiflyde
selskabet, og aklivets vaerdi kan males palideligt. For-
pligtelser indregnes i balancen, nér det er sandsynligt, at
fremtidige ressourcer vil fragd selskabet, og forpligtel-
sens vaerdi kan males palideligt.

Ved farste indregning males aktiver og forpligtelser til
kostpris. Efterfalgende males aktiver og forpligtelser
som i Anvendt Regnskabspraksis i arsrapporten for
2018.

DET REGNSKAB SOM HAR VARET ANVENDT
SOM GRUNDLAG FOR BETINGELSERNE FOR
SPALTNINGEN

Det regnskab som har vzeret anvendt som grundlag for
betingelserne for spaltningen er det Indskydende Sel-
skabs arsrapport for regnskabséret 1. januar 2018 - 31.
december 2018.
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ceiving Company as of the Accounting Effective
Date are set out in the attached Schedule 11.1 and
are transferred at book value based on the Contrib-
uting Company's acceunting principles.

The Contributing Company's accounting principles
are in accordance with the Danish Financial State-
ment Act’s provisions for reporting class C large
enterprises.

It faliows that, assets are recognised in the balance
sheet when it is probable that future economic bene-
fits will flow to the company and the value of the
asset can be measured reliably. Liabilities are rec-
ognised in the balance sheet when it is probable that
future economic benefits will flow from the company,
and the value of the liabilities can be measured
reliably.

On initial recognition, assets and liabilities are
measured at cost. Subsequently, assets and liabili-
ties are measured as described in Accounting Poli-
cies in the Annual Report for 2018.

ACCOUNTS THAT HAVE BEEN USED TO ES-
TABLISH THE CONDITIONS FOR THE DE-
MERGER

The basis for determining the conditions for the
demerger has been the Contributing Company's
annual report for the financial year 1 January 2018 -
31 December 2018.
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5. november 2019/ 5 November 2018

Bestyrelsen for / Board of directors of Nets Denmark

AIS ,

T { ! .
Bo Einar Lohmann Nilsscn Daorthe Rosenkilde Saunders
Pia Ingfidﬁérgensen Klaus Pedersen

5. november 2019 / 5 November 2019

Bestyrelsen for / Board of directors of Centurion NO AS

L

Janus Hillerup Frode Asheim
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Lars @stmoe
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