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PLAN OF CROSS-BORDER MERGER

PLANTFOR GRANSOVERSKRIDANDE

FUSION
BETWEEN MELLAN

THE TRANSFEREE COMPANY OVERTAGANDE BOLAG
EnterCard Holding AB EnterCard Holding AB

a private limited liabillty joint-stock company
incorporated under the laws of Swedén, having
its registered seat in the County of Stockholm, at
the address o/o Swedbank, 105 34 Stockholm and
registeved with the Swedish Companies
Registration Office with the number 556673~

ett privat aktisbolag inkorporerat | enlighet med
Svensl 1itt med reglstrorat shte i Stocldiolm, med
adrass o/o Swedbatlk, 105 34 Stockholm,
Sverige, registrerat hos Bolagsverket med
obganisationsnummer 556673-0585 (“IinterCard
Holding™)

0585 (“EnterC_artl Holding™)

AND OCH
THE TRANSFEROR COMPANY OVERLATANDE BOLAG
EnterCard Norge AS EntorCard Norge AS

u private limited liability joint-stock company
incorporated under the laws of Norway, having
its registered office in the munictpality of Oslo a
the address Dronningenss gate 40 In Oslo In
Norway and registered with the Norwegian
Reglster of Business Enterprises with the
mumber 980 844 854 (“EnterCard Novge™)

eft privat akbiebolag inkorporerat i enliglist med
Norges lagar med registrerat sifte [ Oslo kommun,
p& adress Dronningens gate 40 § Oslo i Nosge,
registrerat hos den norgka roglstrerings-
myndigheten (Mo, Foretaksregisteret) med
organisationsnummer 980 844 854 (“EriterCard
Norge™)

1. | INTERPRETATION

1, | DEFINTIIONER

In this plan of merget, unless the cotitext
otherwise requlres or unless otherwise specified,

Stivida inte annat specifikt definferas eller
framgdr av sammanhanget, skall i denna
fusionsplan faljande avses,

“Accounting Effective Date” moans the
Effective Date;

“Bokfiringsmissig Verksttllighotsdag”
Vetlestiillighetsdapen;

"Assets" meang all bssets held by the Transferor
Company as af the Effective Time;

"Tillgingar" avser samtliga tillgdngar som
innehas av det Overlitande Bolaget vid
Verlstillighetstidpumlcten;




"Branches" means branches of the Transferee
Company that will be established in Norway and
Denmatk to carry out respectively from the
Effective Time the businesses catiled ot by the
Transferor Company in these couitries up to the
Effective Tine;

*Fifialer" avser de fillaler #ill EnterCard Holding
som ska registreras i Norge och Danmark och
som fién Verkstillighetstidpunkten vertar de
yerksamheter som har bedrivits av Overlitande
Bolag i dessa [inder fram till och med
Verkstillighetstidpunlktern;

"Cyross-Border Merger" shall have the meaning
ascribod to such tern in Chapter 23, Section 36
and 51 of the Swedish Companies Act and
Section 13-25 of the Norwegian Regulations, of
the Notweglan Act 13 June 1997 no 44 on
private limited liability joint-stoolc companiss
section [3-25;

"Grinsbverskridande Fusion' skall ha den
innebrd som anges 123 kap. 36 och 51 §,
svensla Svensk Lag och Norsk Lag 13-25 §,
enligt Aksjeloven (I3 juni 1997 nr, 44} 13-25 §;

"Divective" means Divective 2005/56/EC of the
Europenn Parliament and of the Council of 26
October 2005 on orogs-horder mergers of limited
liability companies;

"Direkitvet" avser Buropaparlamentets och
Radets Dirsletiv 2005/56/EC av den 26 oktobor
2005 om grnstverskeldande fusioner av bolag
med begrinsat ansvar,

"Directors’ Reporés" means reporis prepared by
the directors of each of the Merging Companies
respectively, intended for the Shareholders and
the Works Council and the employees of sach of
the Merging Conipanies, explaining and
justifying the legal, econoinic and social aspects
of the Merger and oxplaining the implications of
the Merger for sharehalders, creditors and
stployees of the Merging Compantes, as
provided for by Regulation 8 of Chapter 23
Section 39 of the Swedish Regulations and
Section 13-27 of the Norwegian Regulations;

"Siyrelsens Redogtvelse” avsel tappotter sotn
uppriittats av respeldive Fusionerande Bofags
styrelss, rilstado till Aktieigarna och fretagsréd
(eller andra representantor for arbetstagarna eller
de ansthlida pd respektive Pusionerande Bolag) 1
syfte att férklara och motivera de rhttsliga,
ekonomiska och sociala aspektorna av Fusionen
sami: firklara innebdrden av Fusionen fr
aldtletipare, borgenkver och anstiilda i de
Fusionerande Bolagen, sisom anges 1 23 kap 39
§, Svenslk Lag och 13-27 § i Norsk Lag;

“[Eiffective Date’ means the date the Swedish
Companies Registration Office registers the
completion of the Merger in the companies
register, estimated time 31 March 2017;

“Verkstillighetsdag® skall innebira dot datum
Bolagsverket registrerar Fusionen |
altiebolagsregistret, estimerad tid 31 mars 2017,

"Tiffective Time" means 23:59 on the Effective
Date;

B Verkstillighetstidpunkt" innebir Ikl 23:59 pa

Verkstillighetsdagen;

"Employee Participation” shall have the
meaning given to it in section 4 of the Stwedish
Act (2008:9) of employee participation in cross-
border mergers, and in Seotion 3 litra 6) of
Norwegian Regulation 9 January 2008 no 50 on
the employees’ right to particlpation in
‘copnection with cross-botder mergers of
companies with [imited liability,;

" Avhetsiagarmedverlian” skall tolkas enligt
begreppots definition i 4 § av den svenska Lag
(2008:9) om arbotstagares medverkan vid
priinstverskridande fusioner, samt definitionen i
3 §, bokstav ¢) { noisks Forsleift 9. januar 2008
nr 50 om arbeidstakernes rett til representasjon
ved fusjon over landegrensene av selskaper med
bogrenget ansval;
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"Liabilities” means all the labilities of the
Transferor Company existing at the Effective
Time;

"8kulderna® innefattar samtliga skulder som
finns 1 det Overlatande Bolaget vid
Veorlatillighetstidpunicten;

"Merger" means the merger contemplated by
this plan and shall have the meaning ascribed to
suoh tert in Atticle 2(2) of the Directive;

"Fusionen” inneblir den féreslagna fusionen i
denna plan och skall tolkas i enlighet med
definitionen { artlkel 2(2), Divektivet,

“Merger Plan” meais this mergor plan
describing the contomplated merger between the
Merging Companies.

"Fusionsplan" innebdir denna fusionsplan villket
beskriver den fireslagna fusionen mellan de
Fusionerande Bolagen.

"Merging Companides"” means EnterCard
Holding and EnterCard Norge;

“Fusionerande Bolagen” betydor EnterCard
Holding och EnterCard Notge;

*Norwegian Competent Anthority” means the
court, notary or other authority competent to
serutinize the legallty of the Cross-Border
Merger as regards that part of the procedure
which concerns the Transferor Company subject
to lts national law, as set out in Axticle 10 of the
Directive;

“Behdrig Norsk Myndighet” ir den domstol,
notatius publious eller annan beldielg myndighst
som skall kontrollera den Giinséverskridande
Pusionens lagenlighet fbr den del av forfarandet
som giller Overlatande Bolagets lagstiftning, i
enlighet med artikel 10 i Direktlvet;

“Norwegian Regulntions” means the Norwegian
Act 13 June 1997 no 44 on public limited
liability joint-stock companies;

“Norsk Lag” skall hilr innebra
Alimennalsjeloven (13 juni 1997 nt, 45);

UPre-Merger Certificates' means the
cerlificates ko be granted by the Competent
Authaorltles in the coyntry of the Merging
Companies atul which attest to the progor
completion of the documents and formalities;

"Trusionsintygen” avser det intyg soin uffirdas
av Behorlg Myndighet i Fusionerande Bolagens
land och som styrker att det som krivts { friga
om handlingar och formaliteter fore Fusionen har
Tullgjorts;

"Shareholders" means Swedbank AB (publ)
(502017-7753) and Barolays Bank PLC
(01026167) the only shareholders of EnterCard
Holding at the Effective Time;

» Aktieigarna® inneblir Swedbank AB (publ)
(502017-7753) och Barclays Bank PLC
(01026167, de enda akiietigarna i EnterCard
Holding vid Vetkstillighetstidpunkten;

“Ssvedish Competent Anthorlty” means the
Swedish Companies Registration Office and/for
the Financial Supervisory Authority;

“Behtivig Svensk Myndighet” avser
Bolagsverlket nch/eller Finansinspektionen;

“Swedish Regulations” means the Companies
Act (2005:551);

“Syensk Lag» skall hiir innebilra
Aktiebolagalagen (2005:551);

tTransferee Company" means BaterCard
Holding;

*Overtagande Bolag" #r BnterCard Holding;

"Trapsferor Company'! means EnterCard
Norge,

yverlitande Bolag" 4r EnterCard Norge.
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sale of the Danish branch to the Transferee
Company before the Effective Date,

2, | INTRODUCTION 2. | INLEDNING
WHIREAS: MOT BAKGRUND AV ATT:

a) | The directors of the hoards of the Merging a) | Styrelserna i de Fuslonerande Bolagen har
Companies have conofuded that the Tommit fram il och Sverenskommit att
businesses of the Transferor Company in Overlatande Bolags notska och danska
Norway and Denmark can be carried ont verksamheter lkan bedrivas mer effeldiv
maole effectively as branches of EnterCard genom filialer till EnterCard Holding och att
Holding and that the Merger and rogistration en fusion samt registrering av Filialetna
of the Branches will be in the best interests ligger i de Fusionerande Bolagens biista
of the Morging Companies. infresse.

)| EnterCard Holding is the registerad and b) | EnterCard Holding 4 tegistrerad och benefik
beneficial owner of the entire issucd share Hgare av samtiiga nilirdade alter i
capital of EnterCatd Norge. EnterCard Norge,

o} | The board of directors of BnterCard Novge ¢} [ Styrelsen i EnterCard Norge &1 i enlighet
then, putsuant to the Norwegian Regulations med Norsk Lag avsniit 13-36 nr 3, tillaten att
Section 13-36 no 3, are entitled to treat, behandla, besluta samt verkstilla Fusionen,
rosolve and consummate the Merger as far as s&vitt avset EnterCard Noige, utan
BnterCard Norgs is concerned without the inblandning av bolagsstiimman i BnterCard
ihvolvetnent of the general mesting of Norge.

EnteiCard Naorge,

d)| EnterCard Norge has not issued any financial | d) | EnterCard Norge har inte utfdrdat ndgra
instromerts as mentjoned in the Norwegian sddana finanslolls Instrument som anges |
Regulations seotions 11-1, 11-10 and 11-12, Norsk Lag avsaitt 11-1, 11-10 ach 11-12,

& - , e) { De Fusionerande Bolagen har inte

) E‘hB‘Melgl ng Compnmfns have? not been likviderats, upplosts eller forsatts 1 kenkors,
Iquidated, dissolved or declared bankiupt, i1t holler hat naaot av de Fusioncrand
not hag either of the Merging Compariies iite hofler Nar nagot av ,6 usloncrands
agreed to any comptomise with its members Bolagon ingt nagon foin av
or oreditors ackordsférfarande med bolagets forotridare
' eller dess borgeniiter,

) | The Metger is conditioned upon (i) the f) | Fusionen &t villkorad av att (i) tillsténd
Merging Companies receiving parmits to erhlles att verksttilla fuslonsn av norska och
merge from the Norwegian and the Swedish svenska Finansinspektionen sami (il) att
Financial Supervisory Authorities and (ii) EnterCard Holding erhiller tillstdnd fréan
DaterCatd Holding receiving a permit from svenska Finansinspeldtionen att bedriva
the Swedlsh Iinancial Supervisory Authority finansieringstdrelse,
which allows it to opetate as a financial
enferprise,

)| The Merging Companies are contemplating a | g) | De Fusionerande Bolagon dverviiger att silja

vetksantheten 1 den danska fiHalen till
Overtagande Bolag innan
Vetkstillighctsdagen.

NOW, IT IS AGREED AS FOLLOWS:

MED ANLEDNING AV OVANHAR
FOLIANDE OVERENSKOMMITS!

R e —
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THE MERGER AND MATN TOERMS 3

FUSIONEN, HUYUDVILLKOR

The Merging Companies shall perform a a)

cross-border merger by absorption,

De Fusionerande Bolagen dmnar genomitra
en prinstoverslridande fusion genom
absorption,

b)

The Merger shall be a merger of a wholly- b)

owned subsidiary within the meaning of
Article 2(2)(¢) of the Directive, Seotfon 13~
36 of the Norwegian Repulations and
Chapter 23, Section 51 of the Swedish
Regulation, meaning that simplified
formalitios apply as Tollows:

EnterCeard Holding #c registrernd som #gare
till samttga utgivna aldier i BnterCard
Norge, vatav Fusioten skall ske genom
absorption av heligt dotterbolag 1 enlighet
med artikol 2¢2), Direktivet, dysnitt 13-36
Norsk Lag, samt 23 kap, 51 § Svensk Lag;
innebiirande att forenklade formaliteter
tillimpas pé a8 shtt att;

= 110 provisions are contained in this
Metger Plan regarding any share
exchange ratlo or the amount of any cash
payment;

» derma Fuslonsplan inte innehéller ndgra
uppgifier om utbytesftithillande mellan
altier eller om eventuell kontant
betalning;

s 1o provisions are contalned in this
Merger Plan regarding the ferms relating
to the allotment of any shaves of or other
secyrities in EnterCard Holding; and

+ denna Fusionsplan innehéller inga villkor
om tilldelning av aktler efler andra
virdepapper i EnterCard Holding; ooh

» no vefersnce fs made in this Marger Plan
to any date frotn which the holding of
such shates or secutlties representing the
capital of BnterCard Holding will entltle
the holders to share in profits and any
special conditions affecting that
entitlament,

» denna Fuslonsplan saknar hiinvisning t1i
datum cller andva sheskilda villkor for
villeet innehavet av aldier eller
viirdepapper som representerar kapitalet i
EnterCard Holding medf8r r#it till
vinstutdelning,

The Merger shall be subject to the applicable | ¢}

provisions the Norwegian Repulations, the .
Swedish Regulations and the Directive,

Fusionen skall omfattas av tillimpliga
bestimmelser § Direktivet, Noisk Lag och
Svensk Lag,

4

‘The Merget shall be subjeot to the scrutiny of | d)

the Swedish Competent Authority and the
Norwegian Competent Authority
respeotively, each of which shall, upon being
convinoed ag to the legality of the Merger as
regards those parts of the provedure which
concerns each Merging Company subject to
its national law, issue & Pre-Merger

Fusioiten skall granskas av Behéitig Svensk
Myndighet och Behérig Norsk Myndighet,
vilka var och en, efter aft Fusionens
lagenlighet konstaterats vard uppfylld i den
del av firfarandet som giller vatje
Fusionerande Bolag som omfattas av den
statens lagstifining, utfilrda Fusionsintyg,

Norway and Denmark ato continued

Certifivate,

¢} | EnterCard Holding shall have the same ¢) | BnterCard Holding skall ha samma
cotporate stiustuie, cotmpany name and bolagsstruktue, bolagsnatwn ooh registrerat
registered uffice afler the consummation of site efter fusionens genomfthrande,
the Merger,

£) | The businesses of the Transferor Compuny in | f) | Overlitande Bolags verksamheter Nargoe

ach Danmark fortstter oftrlindiade genom




unaltered in the Branches, The Transferor Fllialotna, Overlatande Bolag lan pa
Company may sell its business in Denmark marknadsmissiga villlcor komma att séfja sin
to the ‘Transferee Company before the verlisamhet i Danmatl till Ovestagande
Effective Date on market terms, Bolag itman Verkstilighetsdagen.

g)| The legal consequences of the Metger shall | g) | Réttsverkningaena av Fusionen skall trida i
take effect on the Bffective Date, as provided leaft den dag Bolagsverket registrerar
for by the Swedish Regulations Chapter 23, Fusionen f aktiebolagsregistret shsom
Secton 51 with reference to the provisions of foreskeivs i kap, 23, § 51 med hiinvisning till
Chapter 23, Section 34, second paragraph, bestimmelserna i 23 kap 34 §, andra styokat,
points 1 and 2 and the Norwegian punkterna 1 och 2 i Svensk Lag,

Rogulations sectlons 13-33 second section
first sentence.

1) | Upon completion of the Merger, the Assets, | h) | Genom Fusionens {krafttridande Sverfors det
ights and Ligbilities and responsibilities of Overlatande Bolagets Tillgangar, Skuldor
the Transferor Company s transferred to the och andra vhttigheter samt skyldighster till
Transfetee Company and the Transferor Ovartagande Bolag och det Overlitunde
Company is legally dissolved without Bolaget upplses utan lilvidation.
liquidation,

i) | The Transfeiee Compatty shall be 1} | Overtagande Bolag skall ansvara for alla
rosponsible for all expenses occursing in lostnader hnforliga till Fusionen,
relation to the Morger,

4.{ OTHER TERMS AND PARTICULARS 4, | ANDRA FORHALLANDEN OCH
OF THE MERGLER TPrGIFTER OM FUSIONEN

a)| Tax vegime of the merger a) | Skattehestimmelser rbrande fusionen

The metger is expected to be carried out Tusionen forviintas ske pd skatteneutral
on a tax neutral basis frotn a Swedigh as bagls sdvitl frdn svenskt som nowskt
well as from a Norwegian perspective. perspeldtiv,

B)| The likely effect of the Cross-Border b) | Fusiunens sannolika filjder fér
Mevger far employces of each Merging sysselsiitiningen for de Fusionerande
Company Bolagen

It is not expected that the merger ifself Fusionen forviintas inte fé nagra
will have a negative effect on the negativa konsekvenser fr de anstiilda i
employmerit of eithet of the Merging négot av de Fusionerande Bolagen,
Companies.

i
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At the Effective Date, all employees of
{the Transferor Cotnpany will becomne
employees of the Transferee Company
in geeordance with the provisions of
Atticle [4(4) of the Directive and s set
out in 23 chapter 49 § of the Swedlish
Regulations and the Norwegian
Repulations sections 13-33 first
subsection second sentence,

The provigions set out in the Norweglan
MNorwegian Act 17 June 2005 no 62 on
work environment, working howrs and
employment protection et cetera chapter
16 on the rights of smployses in the
event of business transfers apply.

Vid Verksthllighetstidpunkton blir
samtliga anstiillda hos det Overlétande
Bolaget istillet ansttlllda hos dot
{vertagande Bolaget | enlighet med
artikel 14(4), Diveltivet, 23 kap, 49 §,
Svensk Lag ooh | kapitel VII § 13-33,
Morsk Lag,

Besttimnelserna | don norska
Arbetsmiljslagen, Kapited 16, om
atbetstagarnas rittighotor vid
verksambetstiverfatelse kommer att
tillimpas,

iii.

The employeas of the Transferor
Cornpariy will continue fo be employed
at the same locations and on the sams
terms and vonditions as they were
immediately prior to the Effective Time
through the Branches, The rights and
obligations of the Transferor Corpany
existing immediately prior to the
Effsctive Time, whether avising from a
contract of employment or from an
employment relationship, will be
transferred to the Transferee Company
at tho Effective Time. Such
employment relationships, therefore, ave
not considered to be new employment
relationships, but 2 continuation of the
existing employment relationships with
a different employer, Inasmuoh as the
transfer is automatle, no written or
vethal consent or approval of the
etnployees individually is necessary,
Howevet, new employment agreetients
ot addendums to the existing
employment agreements shall be
entered into to reflect the fact that there
is 5 new employer,

The employees aro entitled to object to
the transfor of their employment to the
Transferes Company (Right of
Reservation). An employee that wishes
to clalm the right of resorvation must
notify the Transferee Company in
wiiting within a tiine limit that cannot
be shorter than 14 days after
informatlon of the transfer has been
provided to the employee,

De anstilida i det Overlatande Bolaget
kommer att fortsitta all vaca anstillda pd
samma platsor ocl nnder samma villkor
omede(bart after
Verkstillighetstidpunicten, som
omedelbart fire
Verkstillighetstidpunkten, Da 1ittigheter
och skyldigheter som existerade i det
Overlatande Bolaget omedelbart fore
Verkstillighetstidpunkten, oaktat om
dessa uppstatt gonom anstilinitigsavtal
eller frfn en anstillIningsrelatlon,
komimer att dverforas till Overtagande
Bolag vid Verkstillighetstidpunlden,
Sadana anstiliningar anses dirfb infe
som nya anstilIningar utai som on
fortsdttning av den befintliga
anstilllningon men med en ny
arbetsgivare, DA dverfiringen sker
automatiskt har det Inte ansetts
nddvindigt med ndgot muntligt eller
skriftlipt godkinnande fidn varje ensldld
anstitld, Dock ska tilligg till existerande
anstillningsavtal tas fram som anger att
det 41 en ny atbetsgivare,

Do anstillda hay thtt att motsiitta sig att
doras anstiillning Sverfirs till dot
Overtagande Bolaget (teservationsritt).
Om erj arbetstagare vill gtira gillande
sin reservationsritt, mists denne
skeiftligen underritta det Overlitande
Bolaget om detta ihom en tidsfiist om
minst 14 dagar fidin det att
informationen om dverlatelsen har
[fimnats til] den anstilde,

=g




Tn case the business of the Danish
branch s sold, as further desciibed
above, this should not imply any
differences to the employees, other than
the faot that the employees who are part
of the Danish branch will be transferred
fo the Transferee Company’s newly

For det full forstilining av verksamlieten
i den dansla filialen sket i enlighet med
vad som beskrivits ovan, kommer detta
inte att Innebira niigra skillhader for de
angtdllda annat 4n ait de anstiillda i den
danska filialen Svergdr till Cvertagande
Bolugs nyrogistrerade danska filial innan

Contpanies, if any, will be informed of
and consnlted with for an opinlon in
goad time as requived under the laws of
Sweden nnd Norway,

registered Danish branch prior to Verkstsllighetadagen.
Effective Date,
tv. | All labour uniohs of the Merging Satntliga eventuella

atbetstagarorganisationer i de
TFusionerande Bolagen har Informerats
och konsulterats sésom foreskrivs enligt
svensk och norsl rit.

Notifications to the Norwegian and
Swedish Companies Regisivation Office
and Finaucial Supervisory Aunthority

Anmiilan fiil nors.ka och sveuska
Bolagsverket och Finansinspektionen

—

The Transferes Company shall a¢ soon
as possible, and no later than one month
after the Merger Plan has been
approved by the board of directors of
the Transferee Company and the
Transferor Company, register (he
Merger Plan with the Swedish
Companies Registration Office in
accordance with Chapter 23, sectlon 14,
sub-soction 1 and section 42 of the
Swedish Regulations, The Swedish
Companies Rogistration Office shall
ntake the registration publie,

Overtagands Bolag skall snarast majligt,
och inte senare &n on manad efter det att
Fusionsplanen har blivit antagen av
styrelserna 1 Overlitande ach
Ovortagande Bolag, registrera
Fuslongplanen hos svenska
Bolagsverket, { enlighet med 23 kap. 14
§ f8rsta styoket ooh 42 § Svensk Lag,
Bolagaverket sla publicera
registreringen,

i,

After the Merger Plan has been adopted
and signed by the Moerging Companies’
boatd of ditectors, the Transferor
Company shall, inter alia, as soon as
possible and at least one month before
the boatd of directors of the Transferor
shall treat and resolve on the plan notify
the Norwegian Register of Business
Enterprises in accordance with the
MNarwegian Regulations section 13-13
first subseation, The Norwegign
Register of Business Enterprises shall
announce publioly the plan,

Efter Fusionsplanen har andagits och
utdettecknats av de Fusionerande
Bolagens styrelser, ska Overtitando
Bolag, bland annat, sd snart som méjligt
och atminstone en manad fire
bolagsstmman i det Overlitande
Bolaget ska behandla ach besluta om
planen underriitta dot norska
bolagsregisiret i enlighet med Notsk Lag
avsnitt 13-13 filrsta stycket, Det norska
bolagsregistret ska.dirafter offentliggiva
planen,
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i,

The Transferee Company shall, in
accordance with the Swedish Banking
and Financing Business Acl, Chapter
10, section 20, apply for approval to
implement the merger plan with the
Swedish Financial Supervisory
Authority within two years from the
date the Merger Plan was announced by
the Swedish Companies Registration
Office,

Overtagande bolag ska, i enlighet med
10 kap. 20 §, lagon om bank och
finansisringsrérelse, anstlka om tillstand
att verlstilla fusionen hos svenska
Finansinspoktionen inom tva v fran
dess att Bolagsverket har kungjort
Fusionsplaten,

v,

Upon receipt from the Swedish
Financial Supervisory Authority's
decision regarding the approval of the
implementation of the Merger Plan, the
Swedish Campanies Registration Office
shall issue a metger cettificate
confirming that the portion of the
procedure which ls goveined by
Swedlsh law has taken place in the
preseribed mantier,

Efler ait Finansinspelktionen meddelat
tillsténd att verkstilla Fusionsplanen,
ska Bolagsverket utfirda eft fusionsintyg
som bekiftar att den del av fustonen
som regloras av svensk 14t har skelt p4
Toreskrivet shtt,

¥,

The Transferor Compary shall, in
accordance with the Norwegian Act 10
April 2015 no 17 on financial
enterprises and financial groups section
12-1, as soon as possible apply for
approval to implement tho Merger Flan
with the Norwegian financlal
authotitles,

Overldtande Bolag ska, i enlighet med
norsk lag ot finansiella féretag och
finansiolla frstagsgtupper, stycke 12-1,
s& snart som mdjligt anstika om tillstdnd
att verkstilla Fusionsplanen hos norska
finansinspektionen,

The Transferor Company shall
thercafter submit an appiication
tegarding the finalized merger to the
SCRO, including the merger vertificate
from the Competent Norwegian
Authority,

Overlatande Bolag ska direfter skicka in
ans8kan om registreving av genomfbrd
fuston, Inklusive fusionsintyg frin
Bohérig Norsk Myndighet, till
Bolagsverket,

d)

The date from which transaétions of the

Transforor Company are to he treatad for

accomnting purposes a3 being those of the
Transferee Company

Y

Datum frin vilket Overlitande Bolag
bolfringsmilssigt sikn anses ingd i
Overtagande Bolags yiikenskapor

1, | The date from which the transactions

be deemed to have been made for
aceounting purposes by the Transferee

made by the Transferor Company shall

Det datum frén vilket Ovorlitande Bolag
tiokfBringsmAssigt slka anses ingd i
Overtagande Bolags rilenskaper ska
sammantalla med Bokfdringsmissiga
Verkstillighetsdagen.

~10-




Company shall be the Accouniing
Effective Date,

il | Transactions of the Transferor
Company shall also be treated for tax
purposes as being those of the
Transferee Company with effect from
the Accounting Effectivo Date,

Overlitande Bolags transaktioner ska
Yven skattemtlasigt behandlas som en del
av Overtagande Bolags rikenskaper fién
och med Bokféringsmissiga
Verkstiillighetsdagen,

Righis ar restrictions attaching to shayes
or other securities in the Transferer
Company to be allotted under the Mergex
to the holders of shaves or other securities
in the Transferor Company {o which any
special vights or vestrictions attach, or the
measures proposed concerning them

Réttigheter och villkor som fliljer av
innehay av alcior eller andra véirdepapper
i det Overlitande Bolaget, soul genom
Fusionen ska tillkomma alstiefigare ellor
innehavare av andra virdepapper i det
Overlitande Bolaget fov villca siivakilda
riittigheter cller villkor filjer, eller vilka
Atghrder som i dvrigt skall vidias till
foemén f6r de pfimnda inneliavarna

No special rights or restriotions attach
{o the shares or other securitios of
EnterCard Norge;

o

Tnga strskilda rttigheter eller
begriinsningar #i kopplade till aldierna
eller andva vitdepapper i InterCard
Norge;

i, | no financial instruments as mentioned
in the Norweglan Regulations sections
11-1, 11-10 and 11-12, exist;

det cxisterar inga sddana finunsiella
instrument soim avses i Notsk Lag
gvsnitt 11-1, 11-10 och 11-12;°

j{li, | noshares ot other secutities will be
allofted under the Mergor,

inga aktier eller andra virdepapper
utsthills 1 Fusionen, '

Any amount or special henefit paid or
given or intended to be paid or given to
the auditor or to any director, managing
divector or manager of s Merging
Company

Arvode efler snnan sirskild frmén som
med anledning av Fusionen ska Bimnas £l
vevisor, styrelseledamot, verlstiillande
divelcttr ellex foretagsledare i nagot av de
Fustonerande Bolagen

i. | Review of the Merger Plan and the
boavd’s repatt for the Transferee
Cotnpany shall be performed by the
company’s auditor in accordanco with
23 chapter 51 § 2section of the Swedish
Reguolations, The auditor is entitled to
corpensation in-accordatice with
standard tetins,

Granskning av Fusionsplanen och
styrelzernas redogdrelse for
Overtagande Bolag skall ske av detta
bolags revisor I enlighet med 23 kap. 51
§ 2 st Svensk Lag. Revisor #ger rHit till
etstittning enligt faktura,

i, | No amount or benefit has been paid ot
glven or is intended to be paid or given
to any director, managing director,
manager of oquivalent decision-malcors
of cither of the Merging Companies and
no consideration for any such amount or
bensfit lias been given in conneotion
with flie Merger,

Tnget arvode elier annan sirskild frméan
har utbetalats eller kommet att uthetalas
till ndgon styrelseledamot,
foretagsledars, verkstdllande diveldt
eller motsvarande beslutsfattare | nagot
av de Fusionerande Bolagen, Inte heller
har néigon Svrig erstittning utbetalats i
samband med Fusionen,

-11-
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Ty,

g

The Transferee Company’s articles of
association

g)

Bolagsordning for Ovortagande Bolag

i, | The existing aiticles of association of
EnterCard Holdlng are appended to this
Merger Plan.

Refintlig bolagsordning fér EnterCard
Holding bifogas denna Fusionsplan,

{I. | In connection with the Mergst
ButerCard Holding will adopt new
artlcles of assoclation. Reglstration is
expected to tale place on or in
conneotion with the Effective Date. The
post-Merger articles of mssociation of
EnterCard Holding are appended to this
Merger Plan,

EnterCard Holding kommer i samband
med fusionen att anta ny bolagsordning,
Registrering berliknas ske pa eller i
anstutning til Verkstillighetsdagen,
Bolagsordningen som sla gilla for
EnterCard Holding efter Fusionens
genomftrande bifogas dermna
Fusionsplan,

h)

Infermation on the procedure by which
any Employee Participation are to be
determined

h)

Information o tillvAgagingssiitiet for
hur Arbetstagarmedverkan bestiims

Pursuant to the Swedish Act of Employee
Participation in Cross-Botder Mergers
(2008:9) the Merging Companies shall as
soon as possible after the public
announcement of the merger plan take
necessary stops for the establishment of a
special negotiation body for the employees,
‘The putpose of the special negotiation body
is to represent the Metging Companies’
employees in negotiations with the Merging
Companies to reach an agteement regarding
Employee Participation in the Transferee
Company.

‘Enligt den svenska lagen (2008:9) om
arbetstagares medyorkan vid
grinsdverskridande fusioner ska do
Fusionerande Bolagen s4 snart som mdjligt
sedan fusionsplanen offentliggforts vidta
nédvindiga atgrder for att on
frhandlingsdelegation fir arbetstagatna
intittas, Férhandlingsdelegationenen skal
fretiida de Fusicnerande Bolagens
arbetstagare 1 férhandlingar med de
Fusionsrande Bolagen om ett avtal om
Atbetstagarmedverkan i det Overtagande
Bolaget.

The Norwegian representation in the special
negotiation body for the employees shall be
appointed in accordance with the Norwegian
regulation on employees’ right to
representation in connection with cross-
border mergers of limited Hability companies
(Norwegtan Regulation 9 January 2008 ne 30
on the employees® right to participation in
connoctiont with oross-border mergers of
companies with limited liability).

Den norsla reprosentationen i
forhandlingsdelegationen ska ntses i enlighet
med norsk freskeift om arbetstagares ritt Hll
medverkan vid gelinstverskridande fustoner
mellan aktiobolag (Forskel{t 9. jatmar 2008
nr 50 om arbeidstalcernes rett til
yepresentasjon ved fugjon over
landegrensene av selskaper med bogronset
ansvar).

D

nformation on the valuation of the Assets
and Liabilities to be transferred to the
Transferee Company

Imformation om virdering av de
Tillgfngar och Skulder som sla veriiras
till Overtagande Bolag

For the purposes of the Merger, the value of
the Assets and Liabilities to be transferred fo
the Transferee Company shall be the book
value of such Assets and Liabilities set outin

Med anledning av Fusionien ska viirderingen
av de Tillgdngar och Skulder som ska
tverfiras till Oveltagande Bolag ske till
bokfirt virde av de Tillgingar och Skulder

12 -
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The Mergor Plan has been prepared both in Swedish and in English. Tn the event of any inconsistency

the accounts of EnterCard Norge for the year som framghr av EnterCard Notges
ended 31 December 2015, dravedovisning for 31 december 2015,
B | The dates of the accounts of every i) | Datumen 6r varje Fugionerande Bolags
Merging Company which were nsed for vikenslkaper som legat till grund fir
the purpose of prepaving this merger plan denna fustonsplan
I, | The accounts of EnterCard Helding EntarCard Holdings rilcenskaper som
used for the purpose of prepariug this fegat till grund fiir denna Fusionsplan
Merger Plati are the accounts for the utgdrs av den Avsredovisningen fir det
year ended 31 December 2015 r#kenskapsdr som avslutades 31
{(Schedules L), decomber 2015 (Bilaga 1),
ii, | The accounts of EnterCard Norge used EnterCard Norges rikenskapet somm
for the purpose of preparing this Merger legat till grund f8r denna Fusionsplan
Plan are the audited accounts for the utgbis av den reviderade .
yeat ended 31 Decsmber 2015 Arsredovisningen for det vitkenskapsar
(Schedule 2), sorhh avslutades 31 decomber 2015,
(Bilnga 2).
ok

between the different language versions, the Swedish version prevails,

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

[signature pages follow / undersiaifissidor fiilfer]
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The board of divectorg of EnterCard Holding AB:

Stockholm, I July 2016

f

bR

Carsten Hoeltketneyer

/ Jan-Olof Bronila

Brika Karlsson Carl Molineto

N——

Surinder Singh Christopher Wood
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The hoard of directors of EnterCurd Norge AS:

Culo, 1 July 2016

Freddy éyversan

Wl

BV

Morter Guibak

Eva Maria Bekier

Androw $imon Karmy

s

/ / l\ivés Reoy

Heuning Holtan

/%ngm%

{ John Elnar Kjevik
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The board of directors of EntexCard Yolding AB:

Stockholm, 1 July 2016

P

Jan-Olof Brunlla Carsten Hoeltkemeyer

Erila Karlsson Car] Molinero

Surinder Singh Christopher Wood

P
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The board of divectors of EnterCard Norge AS:

Qslo, | Fuly 2016
Py Q/ L’\
TN A
Freddy Syvesen
0 O
\ W VINCh o)
Mogter Gulbak BEva Maria Belder

/4]

Andrew Siman Kaimy / [ M)/as RcaV

i %@M/@m

Henning Holtan John Bmaa Klovik
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The boacd of divectors of EnterCard Holding AB:

Stockholm, 1 July 2016

Jan-Olaf Brunila Carsten Hoeltkemeyer

Brilca Katlsson Cartl Molinero

Surinder Singh : Chyistopher Wood
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The boaid of directors of EnterCard Norge AS:

Ocglo, | uly 2016

Freddy Syvexsan

Wole

H B

Moster Gulbael

Eva Matia Beldeyr

-

Androw Sitmen Keriny

Z 4

27
ot

%ﬁm@mé

Henning Holtan

T olmEmal Kjevik
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The boatd of divectors of EnterCard Holding AB:

Stockholm, 1 July 2016

Jan-Olof Binnila Carsten Hoeltlkemeyer

Brika Katlsson Carf Molinero

/ool

U

Surinder Singh Christopher Wood
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The boasd of divectors of EnterCard Norge AS:

Oslo, 1 fuly 2016

Freddy éyvarsen

IS

Wl

Morterr Gulbale

Eva Maria Bekier

/4
[l o)

Andraw Simon Kavmy
ra
Henning Holtan I uImEman Kjevik
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