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Denne fusjonsplanen er inng%tt meliom:

This merger plan is entered inte by and among:

soim overdragende selskap
i Bach Technology GmbH

Adresse: Schwanitzstrafie &, 88693 limenau
Kommune: Iimenau

Land: Tyskiand

Qrg. nr.: registrett i Handelsregisteret ved den
lokale domstolen i Jena med foretaksnummer HRB
202715

Seiskapsform. Aksjeselskap

a8s transferor company
i Bach Technology GmbH

Address: SchwanitzstraBe 6, 98693 Iimenau
Municipatity: IImenau

Country: Germany

Reg. no.: registered with the Commercial Register of
the Local Court of Jena under HRB 502715
Company form; Private Limited Liability Company

0g som overtakende seiskap

and as transferee company

6. MusicDNA AS

Adresse: Nygérdsgaten 25, 5015 Bergen
Kommune: Bergen

Land: Norge

QOrg. nr.: 891 051 662

ik, MusicDNA AS

Address: Nygardsgaten 25, 5015 Bergen
Municipality: Bergen

Country: Norway

Reg. no.: 891 051 662

MusicDNA AS og Bach Technology GmbH er & det
feigende i felleskap omtalt som «Partene» og hver for
seg som «Part».

MusicDNA AS and Bach Technology GmbH are alse
referred to herein collectively as the "Parties” and each
individually as a "Party”.

1. BAKGRUNN OG BEGRUNNELSE

1. BACKGROUND AND JUSTIFICATIONS

Bach Technology GmbH eier samtlige aksier i MusicDNA
AS.

Bach Technology GmbH owns all shares in MusicDNA
AS.

Formalet med fusjonen er & gi aksjonaerene i Bach
Technology GmbH direkte eierandeler i det norske
datterselskapet i stedet for ef tysk morseiskap. Dette gir
forenklinger ved senere eierendringer, forenkling av
selskapsstrukiuren, og optimalisering i forhold fil
kildeskatt ved utbytte. P& denne bakgrunn mener
seiskapenes styrer at def vil veere hensikismessig med
en fusjon mellom Bach Technology GmbH og MusicDNA
AS.

The purpose of the merger is Lo give the shareholders in
Bach Technology GmbH direct ownership interests in the
Norwegian subsidiary instead of a German meother-
company. This provides simplifications for subsequent
ownership changes, simplification of the company
structure, and optimization in refation to withholding tax
on dividends. Against this background, the boards of
directors in both companies are of the opinian that a
merger between Bach Technology GmbH and MusicDNA
AS is appropriate.

P& bakgrunn av ovennevate har styrene i Bach
Technology GmbH 0g MusicDNA AS utarbeidet denne
felles fusjonsplanen for fusjon av Bach Technology
GmbH inn i MusicDNA AS.

Giennomfgring av fusjonen pa tysk side som avviker fra
denne planen som falge av tyske selskapsrettslige,
skatterettslige og andre lovbestemmelser p§ tysk side,
fglge som eget vedlegg til fusjonsplanen.

Based on the above, the boards of directars of Bach
Technology GmbH and MusicDNA AS have drafted this
joint merger plan for merging Bach Technology GmbH
into MusicDNA AS.

Implementation of the merger in Germany, which
deviates from this plan as a resulf of German company
faw, tax law and other legal provisions in Germany,
follows as a separate annex to the merger plan.




2. FREMGANGSMATE FOR FUSION

2. MERGER PROCEDRLURE

Fusjonen gjennomfares som en fusjon over
fandegrensene | henhold ti norsk aksjelovgivning og
tyske aksjelovgivning, og som en omvendt fusjon
mellom et norsk datterseiskap 09 et tysk morselskap.

The merger is carried oul as a cross-border merger
pursuant to the Norwegian corporate legisiation and {o
the German corporate legisiation, between a Norwegian
subsidiary and a German parent company, as a reverse
merger.

Fusjonen i Norge reguleres av allmennaksjeloven
kapittel 13, samt skatielovens regler om skattefri
grenseoverskridende fusjon i kapitel 11 og | samsvar
med regnskapsiovens bestemmelser for fusjon | Norge.

In Norway the merger is regulated by Chapler 13 of the
Norwegian Public Limited Companies Act (hereinafter
"NPCA"), the Taxation Act’s Chapter 11 on tax-
exempted cross-border mergers, and the provisions of
the Accounting Act for Norwegian.

Fusjonen innebeerer at samtlige eiendeler, rettigheter og
forpliktelser som tithgrer Bach Technology GmbH
averdras bt MusicDNA AS. Bach Technology GmbH
slettes ved fusionens ikrafttredelse.

The merger means that all assets, rights and liabilities
of Bach Technology GmbH are transferred to MusicDNA
&S, Bach Techneology GmbH will be deleted upon the
merger’'s entry into force.

Fusjonsplanen med vediegg skal fremiegges for endelig
vedtakelse av generalforsamlingen i{ Bach Technology
GmbH 0g MusicDNA AS.

The merger plan together with attachments shall be
submitted for final resolution to the respective general
meetings in Bach Technology GmbH and MusicDNA AS.

3. FUSJIONMSVEDERLAG

3. MERGER CONSIRDERATION

Fusjonen innebaerer at MusicDNA AS plir eler av
samtlige aksjer « MusicDNA AL (egne aksjer). Ved
giennomfaring av fusjonen blir aksjene utdeit som
vederiag til aksjonaereneg | Bach Technology GmbH, i
samme prosentvise forhold som de f@r eide aksjer | Bach
Technology GmbH. Fusjonen innebserer dermed ingen
kapitalendringer i MusicDNA AS.

The merger means that MusicDNA AS becomes the
owner of all shares in MusicDNA AS (own shares). Upon
complietion of the merger, the shares will be distributed
a5 a consideration to the shareholders of Bach
Technology GmbH in a proportion which gives the same
percentage as the shareholders previously owned shares
in Bach Technology GmbH. The merger therefore does
not entail any capital changeas in MusicDMNA AS.

Det vises | den anledning til Lefsgaard/Wilter | Revisjon
og Regnskap 2016 %. utg om omvendt mor/datter-
fusjon med videre henvisninger, herunder til
Finansdepartementets brev tit Revisorforeningen 16.
mars 2015, NRS 9 Fusion {2013) samt BFU 22/09 og
14/12.

In this respect it is referred to Legfsgaard/Wilter in
Revisjon og Regnskap’ 2016 5™ edition concerning
downsiream merger, whereby a pareni company is
merged downstream into a wholly owned subsidiary,
with further reference to the Ministry of Finance's ietter
to the Auditors’ Association 16 March 2015, NRS ©
Merger (2013) and BFU 22/09 and 14/12.

Fusjonsvederlaget til aksjonasrene | Bach Technology
GmbH utgjgr samlet 50 482 481 aksjer i MusicDNA AS,
Hver aksjonaer i Bach Technology GmbH motiar
239,000871 aksjer, avrundet tit 239 aksjer for hver
aksie som de eide | Bach Technology GmbhH. Det
utstedes ikke tileggsvederiag | fusjonen.

The merger consideration to the shareholders in Bach
Technology GmbH comprises of total 50 482 481 shares
in MusicDNA AS. The shareholders in Bach Technalogy
GrmbH shall receive as 2 merger consideration
239.000871 shares, rounded to 239 shares in MusicDNA
AS for each share they owned in Bach Technology
GmbH. No other contribution shall be given.

|

Fusjonen giennomfgres | Norge med skattemessig
kontinuitet etter skatteloven kapittel 11,

In Norway, the merger is carried out for continuity in tax
positions in accordance with Chapter 11 of the
Norwegian Taxation Act.




Forutsetning om skattemessig kontinuitet innebaerer at
aksionarer som er skattepliktige til Norge, skal
giennomfgre fusjonen med skatiemessig kontinuitet i
samsvar med skatteloven § 11-7. Aksjonaerer som er
skattepliktige til Tyskland, m& videre ha adgang tit &
giennomigre fusionen med skattemessig kontinuitet i
Tyskiand.

The condition of continuity for tax purposes includes
that the sharehoiders who are tax liable in Norway must
carry ceut the mergear with continuity for tax purpoeses in
accordance with Norwegian Taxation Act Section 11-7.
Shareholders who are tax liable in Germany shall have
the opportunity to carry out the merger with continuity
for tax purposes in Germany.

Skattemessig kontinuitet innebaerer blant annet at det
ikke skaf skje verdiforskyvninger meliom aksjonarene i
de fusjonerende selskapene. idet vederlaget til
aksjonzerene | Bach Technology Gmbhk bestdr i at de
overtar samtilige aksjer i MusicDMA AS, og at disse
aksiene blir fordelt meflom de nevnte aksionserene |
ngyaktig samme prosentforhold som de fra for eide
aksjer | Bach Technology GmbH, anses forutsetningen
om skattemessig kontinuitet pd aksjonaerniva & veere
oppfyit. Det er dermed ikke behov for & etablere et
bytteforhold for fusjonen basert pa seiskapenes virkelige
verdier,

Continuity for tax purposes inctudes, inter alia, that
there does not occur any vaiue alterations between the
shareholders of the merging companies. As the
consideration to the sharehoiders of Bach Technology
GmbH consists of all the shares in MusicDNA AS, and
these shares are distributed in exactly same percentual
proportion as the shareholders previously owned shares
in Bach Technology GmbH, the condition of continuity
for tax purposes at a shareholder level is considered o
be complied with. Thus, there is no need to establish
exchange ratio based on the companies’ fair values.,

Skattemessig kontinuitet pa seiskapsniva er ikke
relevant for fusjon meiiom MusicDNA AS og Bach
Technology GmbH da det ikke eksisterer
skatteposisjoner | Bach Technology GmbH for norske
skatteformal far fusjonen.

Continuity for tax purposes at a company level is not
relevant for the merger between MusicDNA AS and Bach
Technology GmbH as there does not exist tax positions
for Norwegian tax purposes prior to the merger,

4. REGNSKAPSMESSIG PRINSIPP

4. ACCOUNTING PRINCIPLE

Fusjonen regnskapsfares fil kontinuitet. Regnskapsfaring
til kontinuitet innebeerer at de balansefgrie verdiene av
eiendeler, rettigheter og gjeld i Bach Technology GmbH
viderefgres i MusicDNA AS sa langt det kan gjores. For
@vrig skal det foretas omarbeiding av regnskapet sa
langt nadvendig for & tilpasse for integreringen ti
norske regnskapsregier | samsvar med de
regnskapsregler og prinsipper som gjelder for
overtakene selskap.

The merger is entered in the accounts on the basis of
cantinuity. Entering in the accounts on the basis of
continuity means that carrying amounts of assets, rights
and debts of Bach Technelogy GmbH are transferred to
MusicDNA AS to the extent it is possible. In addition, the
accounts must be restated as far as necessary in order
to adapt for the integraticn to Norwegian accounting
rules in accordance with the accounting rules and
principles that apply to the transferee company.

H. SELSKAPSRETTESLIGE BESLUTNINGER

5. CORPORATE RESQLUTIONS

Giennomfgring av fusionen bygger pd at falgende
selskapsrettslige besiutninger finner sted:

The execution of the merger is dependent on the
following corporate law decisions being made:

1. Godkjennelse av fusjonsplanen med vedlegg i
styrene | MusicDNA AS og Bach Technoiogy
GmbH,

1. Approval of the merger plan with attachments by
the boards of directors in MusicDNA AS and Bach
Technology GmbH,;

2. Godkjent fusjonsplan meides til kunngjgring |
Morge og Tyskland;

Z. Approved merger plan 1s reported for public
announcement in Norway and Germany;

3. Godkjennelse av fusionsplanen med vediegq,
samt besiutning om fusijon, |
generaiforsamlingene | Bach Technology GmbH
and MusicDNA AS.

3. Approval of the merger plan with attachments
and resolution on the merger in the general
meetings of Bach Technology GmbH and
MusicONA AS,




Nar manedsfristen for kunngjering av fusjonsplanen er
utigpt foreslas det at generalforsamiingen i Bach
Technology GmbH treffer fglgende beslutning:

It is proposed that after the ong-month period, counted
from the public announcement of the merger plan, has

passed the general meeting in Bach Technology GmbH

makes the following resolution:

«Fusjonsplan datert 15. juni 2020 for fusjon meflorn
Bach Technology GmbH og MusicDNA AS godkjennes,
Dette innebaerer at selskapet opplases for fusjon med
MusicDNA AS, eller tifsvarende | henhold til tysk
selskapsiovgivning. »

"The merger plan dated 15 lune 2020 for the merger
between Bach Technofogy GmbH and MusicDNA AS is
approved. The conseguence of the merger is that the

company dissolves without going into liguidation and

merges inte MusicDNA AS, or equivalent consequence
under German company law.”

Tilsvarende foresias det at generalforsamlingen i
MusicDNA AS treffer felgende beslutning:

Correspondingly it is proposed that the general meeting
in MusicDNA AS makes the following resolution:

«fusjonsplan datert 15, juni 2020 for fusjon meliormn
Bach Technology GmbH og MusicDNA AS godkjennes. »

"The merger plan dated 15 June 2020 for the merger
between Bach Technofogy GmbH and MusicDNA AS is
approved.”

Etier styrenes godkiennelse av fusjonsplanen, skal
planen meldes il Foretaksregisteret som kunngigr
planen, Generalforsamiingene som skat behandle
fusjonsplanen, kan tidligst avholdes en maned etter at
planen er kunngjort. Generalforsamiingenes beslutning
om fusjon registreres i Foretaksregisteret. Pa bakgrunn
av registreringen av fusjonsbesiutningene kunngjgr
Foretaksregisteret en kreditorfrist pa seks uker som ma
igpe ut for fusjonen kan giennomfgres. Efter utlgpet av
kreditorsfristen, og forutsatt at vilkdrene for
giennomfagring av fusjonen som beskrevel | punkt 12 er
oppfyit, skal MusicDNA AS gi melding til
Foretaksregisteret om at seiskapet har oppfylt vilkdrene
for & giennomfgre fusjonen. Foretaksregisteret skal da
utstede en attest som bekrefter at de dokumenter og
formaliteter som kreves forut for fusjonen, er utarbeidet

og giennomfgrt. Nar vilkarene i alimennaksjeloven § 13-

32 er oppfyit skal fusjonen registreres |
Foretaksregisteret som skal uten oppheld underrette
registreringsmyndighetene | Tyskiand om at fusionen
har tradt i kraft. Det tas sikte p8 at dette kan skie |
lopet av august 2020.

Upon the boards of directors’ approval of the merger
olan, the merger pian shall be reported to the
Norwegian Register of Business Enterprises which will
publish the merger plan. The general meetings that will
handle the merger pian can be held earliest one maonth
after the plan has been published. The merger
resolution taken by the general meetings shall be
registered in the Norwegian Register of Business
Enterprises. Based on the registration of the merger
resolution, the Norwegian Register of Business
Enterprises announces a creditor notice period of six
weeks which must expire before the merger can be
implemented. After the expiry of the creditor notice
period and provided that the conditions for the
implementation of the merger as described in point 12
are fuffitled, MusicDNA AS shall report to the Norwegian
Register of Business Enterprises that it has satisfied the
conditions for the execution of the merger. The
Morwegian Register of Business Enterprises shall then
issue a certificate confirming the proper completion of
all premerger documents and formalities. When the
conditions in Section 13-32 NPCA are fulfilled the
merger shall be registered in the Norwegian Register of
Business Enterprises which shaill notify, without delay,
the registration authorities in Germany that the merger
has been implemented. It is intended that this can take
nlace during August 2020.

6. TIDSPUNKTER FOR GIENNOMFERING AY
FUSIONERN

6. TIMELINE FOR THE COMPLETION OF THE
MERGER

Selskapsrettslig ikeafttredelse

£n forutsetning for ikraftiredelse av fusjonen er at
kreditorfristen pa seks uker et utlgpt og ingen kreditor
har krevd innfrielse eller sikkerhetsstillelse etter reglene

Corporate implementation

A prerequisite for the merger to enter into force is the
expiry of the creditor notice period of six weeks and that
no creditor has demanded repayment or coliateral in




i allmennaksjeloven, elier at slike krediterinnsigelser er
handtert. N&r denne forutsetningen er oppfyit, og
forutsetningen om tilsvarende ikrafttredelse pd tysk side
foreligger, trer fusjonen selskapsrettislig i kraft nar
Foretaksregisteret har registrert innsendt melding om
giennomfgring av fusjonen.

accordance with rules of NCPA or that such creditor
claims have been handled. When this and an eguivalent
prerequisite in Germany are fulfilled, the merger enters
into force when the Norwegian Register of Business
Enterprises has registered the submitted notification on
the implementation of the merger.

Ved ikrafttredelse av fusjonen inntrer fglgende
virkninger:

By the effective date of the merger the following enters
into effect:

1. Bach Technology GmbH er endelig opplast og
slettet.

1. Bach Technolegy GmbH is finally dissolved.

2. Samtlige eiendeler, rettigheter og forpliktelser
tilhgrende Bach Technology GmbM er cverfart til
MusicONA AS | samsvar med fusjonspianens
bestermmelser,

2. All assets, rights and liabilities are transferred
from Bach Technology GmbH to MusicDNA AS in
accordance with the provisions of the merger
plan.

3. Aksjene i MusicDNA AS er overdratt tif
aksjonaerene i Bach Technology GmbH som
fusjonsvederlag.

3. Shares in MusicDNA are distributed to the
shareholders in Bach Technology GmbH as
merger consideration.

4. Andre virkninger som fastsatt | aksjeloven,
lovgivningen for gvrig samt i fusjonsplanen,

4, Qther effects as set out in NCPA, other law and
regulations, as well as in this merger plan.

Skattemessig giennomfaring

For norske skatteformal inntrer de skatterettslige
virkningene av fusjonen fra det tidspunkt som fzliger av
norske skatteloven. Det sammensiatte selskap leverer
en skattemelding for inntektsaret 2020.

Effective date for tax purposes

For Norwegian tax purposes, the tax effects of the
merger are effective from the time as set forth in
Norwegian Taxation Act. The merged company provides
a joint tax return for the 2020 fiscal year.

Det er en klar forutsetning at fusionen kan og skal
giennomfagres som en skattefri fusjon i
overensstemmelse med skatteloven kapittel 11.

it i1s an assumption that the merger can and will be
carried out as a tax-exempt merger in accordance with
Chapter 11 of the Norwegian Taxation Act.

Det eksisterer ikke skatteposisjoner for norske
skatteformal i overdragende selskap for fusjonen.
Fusjonen antas for pvrig ikke § utigse umiddelbare
skattemessige kanselovenser,

There does not exist any tax positions for Norwegian tax
purposes. It is presumed that the merger will not trigger
any immediate tax conseqguences.

Regnskapsmessiq giennemfigring

Fusjonen giennormfgres med regnskapsmessig virkning
fra tidspunktet for ikrafttredelse. For regnskapséret
2020 leveres ett felles regnskap for hele aret. MusicDNA
AS leverer dermed et sammensiatt regnskap for
regnskapsaret 2020.

Effective date for accounting purposes

The merger will for accounting purposes be effective
from the effective date. It will be delivered conseolidated
accounts for the whole fiscal year 2020, Thus, MusicDNA
AS delivers consolidated accounts for fiscal year 2020,

Fusionen skal i utgangspunktet regnskapsfgres i
MusicDNA AS til kontinuitet og de balansefgrte verdiene
av eiendeler, rettigheter og gield | Bach Technology
GmbH som overfgres ved fusjonen skal viderefgres |
MusicDMNA AS s3 langt det kan gigres.

The merger shall be entered in the accounts of
MusicDNA AS on the basis of continuity rules, The
balance sheet value of the assets, rights and debts
which are transferred in connection with the merger are
therefore continued in the accounts of MusicDNA AS to
the extent it is possibie.




7. FUSIJONENS VIRKNINGER FOR MUSICODNA AS

7. THE EFFECTS OF THE MERGER ON MUSICDNA
AS

Samtlige eiendeler, rettigheter og forpliktelser | Bach
Technology GmbH overdras tif MusicDNA AS.

All assets, rights and cobligations in Bach Technology
GmbH are transferred to MusicDNA AS.

Det ytes ikke vederlag i form av utstedelse av nye
aksjer i MusicDNA AS, if. punkt 3 ovenfor. Fusjonen
innebaerer dermed ingen kapitalendringer | MusicDNA
AS.

Consideration to the shareholders is done solely in the
form of existing shares, ¢f. point 3 above. The merger
therefore does not entail any share capital changes in
MusicDMNA AS.

MusicDNA AS sine 8rsregnskap, arsheretning og
revisjonsberetning pr. 31. desember 2017, 31.
desember 2018 og 31. desember 2019, samt gjeldene
vediekler og vedtiekier etter fusijon er inntatt som
vediegg til fusjonspianen,

MusicDNA AS’ annual accounts, annual reports and
auditor's reparts pr. 31 December 2017, 31. December
2018 and 31. December 2019, as well as current articles
of association and articles of association after the "
execution of the merger are attached t¢ the merger
pian.

8. VILKAR FOR UTGVELSE AV
AKSIEEIERRETVIGHETER

8. CONDITIONS FOR EXERCISING
SHAREHOLDER'S RIGHTS

Aksjoneerrettighetene i MusicDNA AS kan uigves fra
ikrafitredetsestidspunictet/ virkningstidspunktet for
fusjonen, forutsatt aksjonaerenes innfaring |
aksjeeierboken. Aksjene gis rett til uthytle fra 0g med
ikrafttredeisestidspunktet/ virkningstidspunktet for
fusjon.

Shareholder’s rights in MusicDNA AS may be exercised
from the effective date of the merger, provided that the
shareholders are entered in the register of shareholders.
The shares will give a right for dividends from the
effective date of the merger.

Umiddelbart etter fusjonens giennomfgring skal styret |
MusicDNA AS sgrge for at aksjonasrene | Bach
Technology GmbH blir innfart som aksjeeiere | MusicDNA
AS sin aksjeeierbok, if. angivelsen i de foregdende
punktene. Innfaring | aksjeeierboken er et vilkar for &
kunne utgve aksjeeierrettigheter i MusicDNA AS,

Immediately after the execution of the merger the board
of directors in MusicDNA AS shall make sure that the
shareholders in Bach Technology GmbH are entered in
the register of sharehciders as the sharehoiders of
MusicDNA AS, cf. as indicated in the preceding points.
Entering in the register of sharehoiders is a prerequisite
for exercising shareholder’s rights in MusicDNA AS,

9. SAERLIGE RETTIGHETER

9. SPECIAL RIGHTS

Warm ApS

Warm ApS

Warm ApS har gitt et 1an p8 EUR 500 000 til MusicONA
AS, som gir Warm ApS rett til 8 konvertere nevnte 18n tif
aksjer | MusicDNA AS, Fpr gjennomfpring av fusjonen,
skal 18net flyttes fra MusicDNA AS til Bach Technology
GmbH, med sistnevnte som ny debitor.

Warm ApS has granted a toan of EUR 500 000 to
MusicDNA AS, which gives Warm ApS a right to convert
the said ioan into shares in MusicDNA AS. Before the
merger is carried out, the loan will be transferred from
MusicDNA AS to Bach Technology, thereby making Bach
Technolegy GmbH the new debtor.

I tillegg har Warm ApS gitt et 1&n pd EUR 100 000 til
Bach Technology GmbH, som gir Warm ApS rett til &
konvertere nevnte 1an til aksjer i Bach Technology
GmbH.

In addition, Warm ApS has granted a loan of EUR

100 000 to Bach Technoiogy GmbH, which gives Warm
ApS a rightf to convert the said loan into shares in Bach
Technology GmbH.

For fusjonens ikrafttredelse, skal (8nene hos Warm ApS
konverteres til 19 957 aksjer { Bach Technology GmbH.

Before the merger’s entry into force, the loans will be
converted inte 19 957 shares in Bach Technology GmbH.




Somn vederlag far Bach Technology GmbH en tilsvarende
fordring pd MusicDNA AS,

As a consideraticn Bach Technology GmbH will receive
an equivalent claim towards MusicDNA AS,

Zivrige aksioneerer | Bach Technology GmbH

Dther sharehelders of Bach Technoloay GmbH

For gvrig har Bach Technology GmbH utstedt 15 042
tegningsretter. Tegningsretter gir rett til 38 kreve utstedt
alksier mot innskudd i penger eller mot at fordringen
nyttes til motregning. Hver tegningsrett gir rett til en
aksje | Bach Technology GmbH.

Bach Technology GmbH has issued 15 (042 subscription
rights, Subscription rights give their holder a right to
require the issuance of shares against payment in cash
or against a set off of the receivable. Each share gives a
right to one share in Bach Technology GmbH.

MusicDNA AS skal overta forpliktelsene overfor
innghavere av tegningsretter i Bach Technology GmbH.
Tegningsrettene skal konverteres til aksier i MusicDNA
AS retl etter fusjons ikrafttredelse. Hver tegningsrett gir
rett til 239,000871, avrundet til 239 aksjer | MusicDNA
AS,

MusicDNA AS shall take over obligations to the hoiders
of subscription rights in Bach Technology GmbH.
Subscription rights shall be converted into shares in
MusicDNA AS right after the merger’s entry into force,
Each subscription right gives & right o 239,000871,
rounded to 239 shares, in MusicDNA AS.

Utover tegningsretiene beskrevel over har ikke Bach
Technology GmbH utstedt andre rettigheter til aksjene |
Bach Technology GmbH,

Other than the subscription rights described ahove,
Bach Technology GmbH has not issued any other
subscription rights.

Det skal ikke tilfalle noen sarlige rett eller fordel for
mediemmer av kontroll- eller tilsynsorganer,
styremedlemmer, daglig leder eller sakkyndige i
forbindelse med fusjonen, if. allmennaksjeioven § 13-26
2y nr. 8

No special rights or advaniages shall accrue to
supervisory or requlatory bodies, members of the board
of directors, general manager or experts in connection
with the merger, cf. Section 13-26 {2} no 8 of the NPCA.

10.VEDTEKTER ETTER FUSIONEN

10. ARTICLES OF ASSOCIATION AFTER THE
MERGER

De gieldende vedtektene til MusicDNA AS er vedlagt
fusionspianen. Fusjonen vil ikke medfgre noen endringer
i gjeidende vedtekter.

The valid articies of association of MusicDNA AS are
attached to this merger plan as Annex. The merger will
not entail any changes to the existing articles of
association.

L5, FUSIOMENS BETYDNING FOR ANSATTE

11. THE MERGERS IMPACT ON EMPLOYEES

Samtlige ansatte | Bach Technology GmbH it bli
averfgrt tit Bach Technology GmbH sitt nye tyske
datterselskap far fusjons ikrafttredelse. Deres
arbeidsforhold vil viderefpre | det nye datterselskap med
de samme rettigheter og forpliktelser som de { dag har i
Bach Technology GmbiH.

All the emplovees of Bach Technology GmbH are
transferred to Bach Technealogy GmbH's new German
subsidiary before the merger’s entry inte force. The
employees’ employment will continue in the new
subsidiary with same contractual rights and obligations
as they currently have in Bach Technology GmbH.

Det er ingen ansatie | MusicDNA AS.

MusicDNA AS does not have employees.

12. BETINGELSER FOR GIENNOMFORING AV
FUSIONEN

12. CONDITIONS FOR THE EXECUTION OF THE
MERGER

Giennomfgring av fusjonen skal veere betinget av at
felgende vilkdr er oppfylt:

The execution of the merger is conditioned upon the
following conditions being fuifiiled:




{i) Det blir stiftet et nyit tysk datterselskap til Bach
Technelogy GmbH, hvor ansatte | Bach Technology
GmbH blir overfart £l det nye seiskapet;

(i} A new German subsidiary for Bach Technology
GmbH will be established and the empioyees in Bach
Technology GmbH are transferred to the new
subsidiary,;

(il) Lanet som Warm ApS har mot MusicDNA AS biir
fiyttet til Bach Technology GmbH, med sistnevnte
som ny debitor. Som vederiag far Bach Technology
GrnbH en tilsvarende fordring | MusicDNA AS;

{ii} The loan Warm ApS has granted to MusicDNA AS is
transferred to Bach Technoelogy GmbH thereby
making Bach Technology GmbH the new dabtor.
Bach Technology GmbH receives an eguivalent claim
towards MusicDNA AS;

(iit) Generafforsamlingen i Bach Technology GmbH
hesiutter konvertering av alle Warm ApS sine
tegningsrettigheter ved utstedelse av nye aksjer til
Warm ApS:

(i) General meeting in Bach Technology GmbH decides
that all Warm ApS’ subscription rights against Bach
Technology GmbH will be converted by issuing new
shares for Warm ApS;

(iv) Partene har oppnddd alle tillatelser fra offentlige
myndigheter eiler andre instanser som er
nadvendige for 8 giennomigre fusjonen i henhold Gl
fusjonsplanen, Det er videre en forutsetning at
tillatelsene ikke inneholder vilkar som vil ha
vesentlig negativ betydning for det sammensi3tte
selskapet, med mindre Partenes styrer er enige om
at virkningen for det sammensidtte selskapet ikke vif
ha vesentlig negativ betydning,;

{iv} The Parties have obtained all permissions and
approvais from government authorities or other
bodies that are necessary to complete the merger in
accordance with the merger plan. It is further a
condition that any permission or approval does not
contain conditions that would have a material
negative effect an the merged company, unltess the
boards of the Parties agree that the effect for the
merged company will not have significant negative
mpact,

Eventuelle trediepartssamtykker som matte vaere
ngdvendige for giennomfgring av fusjonen er gitt,
med mindre Partenes styrer er enige om at
virkningen for det sammensiatte selskapet ikke vil
ha vesentlig negativ betvdning;

(v}

Potentiatl third-party consent that is necessary for
the impiementation of the merger shall have been
phtained, unless the boards of the Parties agree
upon and accept that the impact on the merged
campany will not have significant negative impact;

(v)

{wi} Fusjonspianen er godkient med nedvendig flertall i
generalforsamlinger | MusicDNA AS og Bach
Technology GmbH,;

{vi} The merger pian shall have been approved by the
general meetings of MusicDNA AS and Bach
Technology GmbH;

Fristen for innsigelser fra kreditorene er utippt
for begge Partene, oq forholdet til kreditorer som i
titfelle har fremsatt innsigelse, er avkiart eller
handtert pd annen mate i samsvar med norske
aksjeloven;

{wii)

The creditor notice period is expired for both
Parties, and any potential claims from creditors is
settled or handled in accordance with the Norwegian
Limited Liability Companies Act;

{wil)

{vili} Det ikke frem til utlgpet av kreditorfristen er
inntradt omstendigheter vedrarende den annen Past
som vesentlig endrer grunniaget for fusjonen.

{wiit) That there is not, by the end of the creditor
notice period, incurred any circumstances about the
other Party that would significantly change the
foundation for the merger.

13. RADIGHETSBEGRENSNINGER

13.RESTRICTIONS ON AVAILABILITY

Bach Technology GmbH og MusicDNA AS skal ikke uten
den annen Parts forutgdende samtykke beslutte eller
foreta vesentlige investeringer, salg av virksomhet eller
forandringer | sin virksormmhet eller andre disposisjoner
som er av vesentlig betydning for sammensidingen eller
som falier ytenfor rammen av ordinager drift. Disse
begrensingene gjelder ikke handlinger sorn er forutsatt |
fusjonsplanen, eller som er nadvendige for 3
giennomfare fusjonen.

Bach Technocloegy GmbH and MusicDNA AS shall not,
without the other party’s upfront approval, act or make
any significant investments, sales of business or other
changes in the business that are of significance for the
merger or that are not part of the ordinary operation.
These limitations do not apply for actions set out in the
merger plan or for actions that are necessary for the
execution of the merger,




14. STYRENES RAPPORTER OG REDEGIDRELSER

14. BOARDS OF DIRECTORS' REPORTS

Styrene i Bach Technology GmbH 0g MusicDNA AS skal
utarbeide en rapport om fusionen | samsvar med
altmennaksjeloven § 13-27 0g tysk lov.

The Boards of Directors in Bach Technology GmbH and
MusicDNA AS shall prepare a report on the merger in
accordance with NCPA Section 13-27 and German Act,

Samitlige aksjeeierne | Bach Technology GmbH og
MusicDNA AS samiykker til at det ikke utarbeides
sakkyndig redegigrelse for fusjonsplanen, if.
atimennaksieloven § 13-28 {4} og at dette heller ikke ar
et krav etter tysk lov i dette tilfellet.

All the shareholders in Bach Technology GmbH and
MusicDNA AS have consented that expert report shall
rnot be prepared, ¢f. NCPA Section 13-28 (4), provided
that this neither is a requirement under German
fegislation.

15. KOSTNADER

15, CO8TS

Kostnadene | anledning fusionen skal dekkes av
MusicDNA AS.

Any incurred costs related o the merger shall be
covered by MusicDNA AS.

16. ENDRINGER

16. AMENDMENTS

Styrene | MusicDNA AS og Bach Technelogy GmbH gis
fullmalkt til | feliesskap 8 gigre mindre endringer i
fusjonsplanen uten at disse ma legges frem for
generalforsamiingen.

The boards of directors of MusicDNA AS and Bach
Technology GmbH are authorized to jointly make minor
changes {o the merger plan without presenting such
changes fo the general meeting,

17. DELVIS UGYLDIGHET

17. SEVERABILITY

Dersom noen av bestemmelisene | fusionsplanen viser
536G 3 vaere ugyidige elier | strid med preseptorisk lov,
skal dette ikke ha betydning for gyidigheten av de
gvrige bestemmelsene | fusjonsplanen.

Should any provisions of this merger plan be legally
ineffective or become invalid as a result of any statutory
provisions, this shall not affect to the validity of the
remaining provisions of this merger plan.

18. SPRAK

18. LANGUAGE

Denne fusjonsplanen er utarbeidet bade p8 norsk ogQ
engelsk, Dersom det er uoverensstemmelse mellom den
norske 0g engelske versjonen, skal den norske
versionen ha forrang.

This merger pian has been prepared in Norwegian and
English. In case of discrepancy between the Norwegian
and English versions, the Norwegian version shall
prevail,

18, VEDLEGG

19. ANNEXES

1. Rapport om fusjonen fra styret | MusicDNA AS

1. Report on the merger from the board of directors
in MusicDNA AS

2. Siste tre arsregnskap, arsberetning og
revisjonsberetning for MusicDNA AS

2. Annual accounts, annual report and auditors
report for the last three fiscal years for MusicONA
AS

3. Gjeldende vedtekier for MusicDNA AS (pr. dato
for fusjonsplanen)

3. Valid Articles of Association of MusicDNA AS (pr.
the date of this merger plan}

4. Rapport om fusjonen fra styret | Bach Technology
GmbH

4. Report on the merger from the beoard of directors
in Bach Technology GmbH

5. Siste tre 8rsregnskap, arsberetning og

revisjonsberetning for Bach Technology GmbH pr.

31. desember 2017, 31. desember 2018 og 31.
desember 2019.

5. Annual accounts, annual reports and auditors
reports for the last three fiscal years for Bach
Technotogy GmbH as of 31 December 2017, 31
December 2018 and 31 December 2019,
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