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IKROMANN

CROSS-BORDER MERGER PLAN /
GRENSEKRYSSENDE FUSJONSPLAN

REUMERT

ADVOKATEIRMA
WWW KROMANNREUMERT.COM

of / mellom NASSA TOPCO AS NASSA TOPCO AS
] o CVR-NR. DK 62 60 67 11
Business reg. no. 813 295 552 Organisasjonsnummer 913 295 552
c/o Nets Norway AS, Haavard c/o Nets Norway AS, Haavard
Martinsens vei 54, 0978 Osio Martinsens vei 54, 0878 Oslo
) o - . ) _ THEJS TOFTING
a Norwegian private limited liability Et Norsk aksjeselskap registrert i
company regzst?red with th'e: Foretaksregisteref 55, SEPTEMBER 2024
Norwegian Register of Business ("Nassa Topco")
i i SAGSNR. 1075078 MHO/MHO
Enterprises {Foretaksregisteret)
DOK. NR. 1068933-904279565-191-
{("Nassa Topco")
10.2
and / og NETS DENMARK A/S NETS DENMARK A/S
Central Business Register (CVR) no. Det Centrale Virksomhedsregister
20016175 {CVR) nr. 20016175
Klausdalsbrovej 601 Klausdalsbrovej 601
2750 Ballerup 2750 Balilerup
a Danisgh public limited company Et dansk allmennaksjeskap som har
having its registered office in the sift forretningskontor | kormmunen
municipality of Ballerup, Denmark, Ballerup, Danmark, registrert i
registered with the Danish Business  Erhvervsstyrelsen, Langelinie Allé 17,
Authority {Erbvervssiyrelsen), 2100 Kgbenhavn @, Danmark, og som
Langelinie Allé 17, 2100 Kebenhavn pa datoen for denne fusjonsplanen
@, Denmark, and at the date of this ~ ogsa driver virksomhet under
merger plan also carrying on business virksomhetsnavnene:
under the secondary names of: Architrade A/S, Axept A/S, Bankenes
Architrade A/S, Axept A/S, Bankenes Betalingssentral Eiendom A/S, BBS
Betalingssentral Eiendom A/S, BBS  Denmark A/S, Dancoin A/S, Danish
Denmark A/S, Dancoin A/S, Danish  Payment Systems Lid. A/S, Danish
Payment Systems Ltd. A/S, Danish  Paymeni Systems Lid. Holding A/S,
Payment Systems Ltd. Holding A/S,  Dankort A/S, Danment A/S, DebiTech
Dankort A/S, Danment A/S, DebiTech A/S, DIBS A/S, DIBS Internet A/S,
A/S, DIBS A/S, DIBS internet A/S, DIBS Payment Services A/S, DIBS
DIBS Payment Services A/S, DIBS  Payment Services | Goteborg A/S,
K@BENHAVN AARHUS LONDON
SUNDKROGSGADE 5 RADHUSPLADSEN 3 85 ST. PAUL'S CHURCHYARD

DK-2100 KIBENHAVN &

DK-8000 AARMUS C

LONDON EC4M BAB
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Payment Services | Goteborg A/S,
DIBS Retail A/S, DIBS Webterminal
A/S, Fri Betaling A/S, Kortaccept
Nordic A/S, Kreditlaget A/S, LD
Betalingsautomater A/S, LD
Betalingssystemer A/S, LD Chipkort
A/S, LD Data A/S, L.D Smartcard A/S,
Leif Dige Betalingssysiemer A/S,
Luottokunta A/S, Manison A/S, Nassa
A/8, Nassa BidCo A/S, Nets Denmark
Merchant Solutions A/S, Nets
eSecurity A/S, Nets Finland A/S, Nets
Group A/S, Nets Holding A/S, Nets
Norge Infrastruktur A/S, Nets Norway
A/S, Nets Spectracard A/S, Nexi A/S,
Nexi Denmark A/S, Nexi Paymenis
A/S, Nordic PKI A/S, Nordito A/S,
OneZone A/S, Payment Business
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DIBS Retail A/S, DIBS Webterminal
A/S, Fri Betaling A/S, Kortaccept
Nordic A/S, Kreditlaget A/S, LD
Betalingsautomater A/S, LD
Betalingssystemer A/S, LD Chipkort
A/S, LD Data A/S, LD Smartcard A/S,
Leif Dige Belalingssystemer A/S,
Luottokunta A/S, Manison A/S, Nassa
A/S, Nassa BidCo A/S, Nets Denmark
Merchant Soiutions A/S, Nets
eSecurity A/S, Nets Finland A/S, Nets
Group A/S, Nets Holding A/S, Nets
Norge Infrastruktur A/S, Nets Norway
A/S, Nets Spectracard A/S, Nexi A/S,
Nexi Denmark A/S, Nexi Payments
A/S, Nardic PKI A/S, Nordito A/S,
OneZone A/S, Payment Business
Services A/S, PBS A/S, PBS Danmark

Services A/S, PBS A/S, PBS Danmark A/S, PBS International A/S,

A/S, PBS International A/S,

Pengeinstitutternes Betalingssystemer

Pengeinstitutternes Betalingssystemer A/S, Screenway A/S, Smart Payments
AJS, Screenway A/S, Smart Paymenis A/S, Teller A/S, Teller Services A/S,

A/S, Teller A/S, Teller Services A/S,
VerifyEasy A/S, Visa Credif Card
Denmark A/S, Visa Credit Card
Denmark Holding A/S, Webpay A/S,
Zebsign A/S, Storebox ApS,
Storebox.com ApS, Storebox.dk ApS,
Storebox.ne ApS, Kyittering.dk ApS,
Poplatek Payments A/3, and
Poplapay A/S ("Nets DK™}

(Nassa Topco and Nets DK are
coliectively referred to as the
"Participating Companies™)

APPENDICES
Appendix 8.1.A
completion of the Merger
Appendix 8.1.B
Nets DK

Articles of association of Nets DK following

Articles of association of Nassa Topco and

VerifykEasy A/S, Visa Credit Card
Denmark A/S, Visa Credit Card
Cenmark Holding A/S, Webpay A/S,
Zebsign A/S, Storebox ApS,
Storebox.com ApS, Storebox.dk ApS,
Storebox.no ApS, Kvittering.dk ApS,
Poplatek Payments A/S, and
Poplapay A/S ("Nets DK™)

(Nassa Topco og Nets DK er i
fellesskap omtalt som de "Deitakende
Selskapene")

VEDLEGG
Vedlegg 8.1.A  Vedtekter for Nets DK etter gjennomfgring
av Fusjonen

Vedlegg 8.1.B  Vedtiekter for Nassa Topco og Nets DK

SIE 2
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Appendix 13.1
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The annual accounts, annuai report and
auditor report for the accounting years 1
January - 31 December 2021, 2022, and 2023
of Nassa Topco

ed a5 Internal

KROMANN

Vediegg 13.1

REUMERT

Arsregnskapet, arsrapporten og
revisjonsrapporten for regnskapsarene 1.
januar — 31. desember 2021, 2022 og
2023 for Nassa Topco

SIDE 3
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1.1

1.2

1.3

2.1
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The board of directors of the Participating Companies
hereby jointly draw up the following cross-border
merger plan (the "Merger Pian").

BASIS FOR THE MERGER

As further detailed in the Merger Plan, all of the
assets, rights and fiabiliies of Nassa Topco shall be
transferred to Nets DK by way of a cross-border
merger (the "Merger") pursuant to Part 16 of the
Danish Companies Act (the "Danish Cempanies
Act") and Chapter 13 VIl of the Norwegian Public
Limited Liability Companies Act (the "Norwegian
Public Companies Act"}, cf. Section 13-25 of the
Norwegian Private Limited Liability Companies Act
(the "Norwegian Private Companies Act").

The Merger will be implemenied upon the Danish
Business Authority registering the completion of the
Merger pursuant to Part 16 of the Danish Companies
Act, at which point in time the Merger becomes
effective under Danish law.

Upon completion of the Merger, Nassa Topco will be
dissolved without liquidation by transfer of all is
assets, rights and liabilifies to Nets DK in accordance
with the principle of universal succession of title
{principle of continuity).

PROPOSED MERGER DATE

The proposed merger date for accounting purposes is
1 January 2024, whereupon the assets, rights and
liabilities of Nassa Topco will be deemed transferred
to Nets DK for accounting purposes.

NAME

Upon completion of the Merger, Nets DK will adopt
the name of Nassa Topce as a new secondary
name.

KROMANN
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Styrene i de Deltakende Selskapene har med dette |
fellesskap utarbeidet feigende grensekryssende
fusjonspian ("Fusjonsplanen”).

BAKGRUNNEN FOR FUSJONEN

Som narmere beskrevet | Fusjonsplanen skal
samilige eiendeler, reitigheter og forpliktelser
tiihgrende Nassa Topco overfpres il Neis DK
giennom en grenseoverskridende fusjon ("Fusjonen")
i henhold til Del 16 av den danske seiskapsloven (den
"Danske Selskapsloven”} og Kapittel 13 Vil i den
norske allmennaksjeloven ("Allmennaksjeloven”), jf.
§ 13-25 i den norske aksjeloven ("Aksjeloven").

Fusjonen vil bli gjennomfert nar den danske
Erhvervsstyrelsen registrerer gjennomferingen av
Fusjonen i henhold ti Del 16 av den Danske
Seiskapsloven, og pa det fidspunktet trer Fusjonen i
kraft i henhold til dansk lov.

Ved gjennomfering av Fusjonen vil Nassa Topco bli
opplest uten avvikling ved overfgring av samtlige av
deis eiendeler, rettigheter og forplikteiser til Nets DK'i
henhold #il prinsippet om  universalsuksesjon
(kontinuitetsprinsippet).

FORESLATT FUSJONSDATO FOR
REGNSKAPSFORMAL

Den foresiatte fusjonsdatoen for regnskapsmessige
formal er 1. januar 2024, hvorpa eiendelene,
rettighetene og forplikielsene filhgrende Nassa Topco
vil anses overfert til Nets DK for regnskapsformail.

NAVN

Ved gjennomfering av Fusjonen vil Neis DK ta i bruk
Nassa Topco som nytt virksomhetsnavn.

SIDE 4
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4.1

5.1

5.2

5.3

6.1
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CONSIBDERATION TO THE SHAREHOLDER

Nassa Topco is the sole shareholder of Nets DK
Conseguently, this is a reverse vertical merger
between the Participating Companies. Consideration
in the form of nominally DKK 264,455,000 shares
(corresponding to 100% of the share capital of Nets
DK) will upon completion of the Merger automatically
be transferred to Nets A/S, which is the sole
shareholder of Nassa Topco. Therefore, no new
shares are issued in connection with the Merger, but
Nets A/S will upon completion of the Merger hold
100% of the share capital in Nets DK.

SHARES TRANSFERRED AS MERGER

CONSIDERATION

The shares in Nets DK transferred to Nets A/S confer
on the holder the right to receive dividends and other
shareholder rights as from the date the Merger has
become effective.

Nets A/S will be registered in Nets DK's register of
shareholders as soon as possible after the date where
the Merger has become effective.

Nets DK does not issue share certificates.

SPECIAL BENEFITS

No members of the Participating Companies’ control
or supervision authorities, board of directors,
managing director or other management, nor engaged
independent experts will receive any special benefits
or privileges as a result of or in connection with the
completion of the Merger.

SHARES AND OTHER SECURITIES WITH
SPECIAL RIGHTS

KROMANN
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VEDERLAG TIL AKSJONAEREN

Nassa Topco er eneaksjeeier i Nets DK. Fglgelig er
dette en omvendt wvertikal fusjon meliom de
Deltakende Selskapene. Vederlag i form av nomineit
DKK 264,455,000 aksjer {tilsvarende 100 % av
aksjekapitalen i Nets DK) vil ved gjennomfering av
Fusjonen automatisk bli betalt til Nets A/S som er
eneaksjeeler i Nassa Topco. Det uistedes derfor ingen
nye aksjer i forbindelse med Fusjonen, men Neis A/S
vil ved gjennomfgring av Fusjonen eie 100 % av
aksjekapitalen i Nets DK.

AKSJER OVERFORT SOM
FUSJONSVEDERLAG

Aksjene i Nets DK som overfgres iil Nets A/S gir
innehaveren rett fl & motia utbytte og andre
aksjeeierrettigheter fra tidspunkiet Fusjonen ftrer i
kraft.

Nets A/S wvil bli registrert i Nets DK siit
aksjeeierregister sa snart som mulig etter datoen
Fusjonen trer i kraft.

Nets DK uisteder ingen aksjebevis.

S/ERLIGE RETTIGHETER OG FORDELER

Ingen medlemmer av de Deltakende Selskapenes
kontroli- eller tilsynsorganer, styret, daglig leder eller
tilsvarende beslutningstakere, herunder mediemmer
av de Dellakende Selskapenes ledelse eller
engasjerte uavhengige sakkyndige, vil motta noen
szerlige rettigheter eller fordeler som en folge av eller
i forbindelse med giennomferingen av Fusjonen,

AKSJER 0G ANDRE
INSTRUMENTER MED
RETTIGHETER

FINANSIELLE
SPESIELLE

SIDE 5
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7.1

8.1

9.1

9.2

10.
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No special rights have been, or shall be, conferred on
any holders of shares or other securities, including but
not limited to such subscriptions rights as described in
Sections 11-1, 11-10 and 11-12 of the Norwegian
Public Companies Act, issued by any of the
Participating Companies and no measures are
proposed to be taken concerning such persons.

ARTICLES OF ASSOCIATION

Nets DK will as part of the Merger adopt the name of
Nassa Topco as a new secondary name as described
in section 3 above. As a consequence, the articles of
association of Nets DK must be amended to reflect
this. The articles of association of Nets DK in the form
they will have upon completion of the Merger is
attached as Appendix 8.1.A.

The current articles of association of each of Nassa
Topco and Nets DK are attached as Appendix 8.1.B.

LIKELY IMPACT OF THE MERGER ON THE
EMPLOYMENT IN THE PARTICIPATING
COMPANIES

Nassa Topco does not employ any employees.
Nets DK employs approx. 1,150 employees.

As of the date of the Merger Plan, there are no
plans to implement any specific measures that may
result in any changes to the workforce of Nets DK
as a consequence of the Merger. The Merger will
thus not have any employment effects on Nets DK,

EMPLOYMENT PARTICIPATION
PROCEDURE

KROMANN
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ingen spesielie rettigheter bar blitt, eller skal bli, gitt {il
noen innehavere av aksjer eller andre finansielle
instrumenter, herunder men ikke begrenset (il
tegningsretter som nevnt i §§ 11-1, 11-10 og 11-12
Allmennaksjeloven, utstedt av noen av de Deltakende
Seiskapene, og ingen ftitak foreslas iverksatt
angaende slike perscner.

VEDTEKTER

Nets DK vil som dej av Fusjonen ta i bruk navnet
Nassa Topco som nytt virksomhetsnavn som
beskrevet overfor under punkt 3. Som en fglge av
dette ma vediektene tit Nets DK endres fil 4 reflektere
dette. Vedtekiene til Nets DK i den formen de vil ha
ved gjennomfering av Fusjonen er vediagt
Fusjonsplanen som Vedlegg 8.1.A.

De gjeldende vediekiene for hver av Nassa Topco og
Nets DK er vediagt Fusjonsplanen som Vediegg
8.1.B.

FUSJONENS FORVENTEDE INNVIRKNING
FOR DE ANSATIE | DE DELTAKENDE
SELSKAPENE

Det er ingen ansatte | Nassa Topco. Nets DK har
cirka 1.150 ansatte.

Pa ftidspunktet for denne Fusjonsplanen er det
ingen planer om a iverksette spesifikke tiltak som
kan medfgre endringer i arbeidsstyrken til Nets DK
som en konsekvens av Fusjonen. Fusjonen vil
dermed ikke ha noen ansettelseseffekter for Nets
DK.

ARBEIDSTAKERNES INNFLYTELSE

SIDE 6
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10.2

11.

11.1

12.

12.1
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As of the date of this Merger Plan, Nets DK employs
more than 28 employees, cf. section 311(1X3) of
the Danish Companies Act. The statutory
emplioyment participation procedure set out in
sections 312-316 of the Danish Companies Act will
therefore be applied, including the special rules in
the Danish Act on Employee co-determination in
SE-companies.

In connection with the application of said
procedure, the board of directors of Nets DK has
decided to apply the reference rules on employee
co-determination in order to continue the current
level of employee co-determination at the board of
directors as applied by Nets DK.

OFFER OF REDENPTION

As of the date of this Merger Plan, no redemption
rights are provided to the shargholder of the
absorbed entity in a cross-border merger under
applicable Norwegian law. Consequently, no offer
of redemption is extended fo the sole shareholder
of Nassa Topco in connection with the Merger.

PROTECTION MEASURES OFFERED TO
CREDITORS

Protection measures offered to creditors of
Nets DK

KROMANN
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Pa tidspunktet for denne Fusjonsplanen har Nets
DK mer enn 28 ansatte, jf. § 311{1)(3) i den Danske
Selskapsloven. Den lovbestemte
arbeidstakerdeltageisesprosedyren fasisatt i §§
312-216 i den Danske Selskapsloven vil derfor bli
anvendt, inkludert de spesielle reglene i den
danske loven om medarbejderindflydeise i SE-
selskaber.

| forbindelse med anvendelsen av nevnte
prosedyre har siyret i Nets DK besluttet & anvende

referansereglene om
arbeidstakermedbestemmelse for 4 opprettholde
det navaerende nivaet av

arbeidstakermedbestemmelse i styret som anvend!
av Nets DK.

TiLBUD OM INNLGSNING

Pa tidspunktet for denne Fusjonsplanen gis det
ingen innlgsningsrettigheter til aksjonzeren i det
overdragende selskapet | en grenseoverskridende
fusjon under gjeldende norsk lov. Faigelig gis det
ikke noe filbud om innlesning til eneaksjeeieren i
Nassa Topco i forbindelse med Fusjonen.

IVARETAKELSE AV KREDITORINTERESSER

Ivaretakelse av interessene til kKreditorene i
Nets DK
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The board of directors of Nets DK have in
accordance with Section 277 of the Danish
Companies Act appointed
PricewaterhouseCoopers Statsautoriseret
Revisionsparinerselskab ("PwC") to issue a
declaration as to whether the creditors of each of
the Participating Companies are deemed
adequately protected after the Merger compared to
the current situation. If PwC concludes in its
declaration that the creditors are not sufficiently
secured after the Merger, the creditors of Nets DK
will be able to report their claims in accordance with
section 278 of the Danish Companies Act.

Protection measures offered to creditors of
Nassa Topco

As the Merger will be carried out in accordance with
Chapter 13 Vil of the Norwegian Public Companies
Act, cf. Section 13-25 of the Norwegian Privale
Companies Act, the interesis of the creditors of
Nassa Topco are protecied by the application of the
mandatory rules set out in Section 13-15 and 13-16
of the Norwegian Public Companies Act.

VALUATION OF ASSETS, RIGHTS AND
LIABILITIES BEING TRANSFERRED

The assets, rights and liabilities of Nassa Topco are
transferred to Nets DK at bock value as stated in
Nassa Topco's annual report for the financial year
1 January - 31 December 2023, The annual
accounts, annual report and auditor report for the
accounting years 1 January - 31 December 2021,
2022, and 2023 of Nassa Topco are attached as
Appendix 13.1.

ACCOUNTS OF THE PARTICIPATING
COMPANIES AS THE BASIS FOR THE
MERGER

KROMANN
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Styret | Nets DK har i samsvar med § 277 i den
Danske Selskapsloven engasjert
PricewaterhouseCoopers Staisautoriseret
Revisionspartnerselskab ("PwC™) iil 4 utstede en
erkieering om hvorvidt kreditorene tii de Deltakende
Seiskapene anses a veere lilstrekkelig beskyttet
etter Fusjoenen sammenlignet med dagens
situasjon. Dersom PwC i sin erklzering konkluderer
med at kreditorene ikke er tiistrekkelig sikret etter
Fusjonen, vil kreditorene til Nets DK kunne melde
sine krav i henhold til § 278 i den Danske
Selskapsloven.

Ivaretakelse av interessene til krediforene i
Nassa Topco

Eftersom Fusionen vil bli gjennomfert i trdd med
Kapittel 13 VIl i Alimennaksjeloven, jf. § 13-25 |
Aksjeloven, vil interessene tii kreditorene i Nassa
Topco bli ivaretatt gjennom anvendelsen av de
preseptoriske reglene i §§ 13-15 og 13-16 |
Alimennaksieloven.

VERDSETTELSE AV EIENDELENE,
RETTIGHETENE OG FORPLIKTELSENE SOM
OVERFQRES

Eiendelene, retlighetene og forpliktelsene til Nassa
Topco overferes til Nets DK til bokfsrt verdi som
angitt I Nassa Topco sift arsregnskap for
regnskapsaret 1. januar - 31. desember 2023.
Arsregnskapet, arsrapporten og revisjonsrapporten
for regnskapséarene 1. januar - 31. desember 2021,
2022 og 2023 for Nassa Topco er vedlagt som

Vedlegg 13.1.

ARSREGNSKAP SOM HAR DANNET
GRUNNLAG FOR FASTSETTELSEN AV
VILKARENE FOR FUSJONEN

SIBE 8




Docusign Envelope |D: SDBEF495-BBB7-490A-8371-8DE08208CE70

This content is classified as internal

The basis for determining the conditions for the
Merger has been the Participating Companies'
annual accounts for the financial year 1 January -
31 December 2023.

14.1

15. TAX STATUS OF MERGER

The Merger will be completed as a tax-exempt
merger pursuant to the Danish Merger Tax Act and
the Nerwegian Taxation Act (Skatteloven).

15.1

KROMANN
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Grunnlaget for a fastsetie vilkarene for Fusjonen
har veert de Deitakende Selskapenes arsregnskap
for regnskapsaret 1. januar - 31. desember 2023.

SKATTEMESSIG BEHANDLING

Fusjonen vil bli giennomfart som en skattefri fusjon
i henhold il den danske fusionsskatteloven og den
norske skatteloven.

[Signature page on following page}
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Date:

The beard of directors of Nassa Topco AS
Signed by:

(ars Enk Tllmann

aAadEROI2a8aM A5
Lars Erik Tellmann Lars Goran Derum Bstmoe

Brian Dybig Jirs
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Date:

The board of directors of Nassa Topco AS

i
A

SO I % e

H A ]
nars ©ol) (5
l.ars Erik Tellmann Lars Garan Darum dstmoe

Brian Dybig Jirs
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Date:

The board of directors of Nassa Topco AS

Lars Erik Tellmann Lars Ggran Dgrum YJsitmoe

- bt LT o
“Brian Dybig Jirs
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The board of direcfors of Nets Denmark A/S

e
/ /{., fl-‘/, 1.;/ ﬁ j |

R T O T B e AL S

Gia{;ﬁ%uca Veniura Maria Bardram

Francesco Maria Gaini Alexandre Francesco Bove
Alessia Camevale Yaeli Zargarov Friis

Beate Fjeld Ulleland Frank Asger Olsen

Christian Lilloe Salvesen
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The board of directors of Nets Denmark A/S

%—1—:—____—_-___17_________:%%_—
i
Gianluca Ventura (M Mg,rja’éardram
Francesco Maria Gaini Alexandre Francesco Bove
Alessia Carmnevale Yaeli Zargarov Friis
e
A - -
A - g-*f’i”’Ee\-fé&w&,___ff‘_hfi’_"'_"“-*'"““‘“"‘“*’-—-,_.......__-_;_-_‘j,’_'.'.'._:_f_::?
-/
Beate Fjeld Ulleland Frank Agger Olsen

Christian Lilioe Saivesen
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The board of directors of Nets Denmark A/S

Gianluca Ventura Maria Bardram

Francesco Maria Gaﬁ/ Alexandre Francesco Bove
Alessia Carnevale Yaeli Zargarov Friis
Beate Fjeld Ulleland Frank Asger Olsen

Christian Lilloe Salvesen
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The board of directors of Nets Denmark A/S
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Gianluca Ventura

Maria Bardram

G

Francesco Maria Gaini

1

A%ndre\francesco Bove Qw

Alessia Carnevale

Yaeli Zargarov Friis

Beate Fjeld Ulleland

Christian Lilloe Salvesen

Frank Asger Olsen
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