15. januar 2016
Tilv.: 1507075

Kaupping ehf.
b.t. Theododrs Sigurbergssonar
Borgartini 26
105 Reykjavik

Efni: Undanpaga fra 16gum nr. 87/1992, um gjaldeyrismal, ad
uppfylltum stodugleikaskilyrdum.

Med bréfi yOar, dags. 4. september 2015, sem barst Sedlabanka
Islands pann sama dag, var 6skad, fh. Kaupbings hf., kt. 560882-
0419, eftir undanpagu fra 16gum nr. 87/1992, um gjaldeyrismal, med
sidari breytingum, vegna fyrirhugads naudasamnings félagsins vid
krofuhafa sina og loka slitamedferdar félagsins, sbr. 103. gr. a. laga nr.
161/2002, um fjarmalafyrirteeki. Med bréfi ydar, dags. 21. oktober
2015, sendud pér uppfaerda undanpagubeidni til Sedlabankans par sem
gerdar voru breytingar a fyrri tillogum Kauppings hf. samkvaemt
framangreindu bréfi, dags. 4. september 2015. [ framangreindum
bréfum slitastjornar Kauppings hf. er einnig visad til fyrri
undanpagubeioni Kauppings hf. vegna fyrirhugads naudasamnings
sem send var Sedlabankanum med bréfi, dags. 24. oktéber 2012, en
tekio er fram ad undanpagubeidnin fra 4. september 2015 komi i stad
fyrri undanpagubeidnar nema annad sé tekid fram og ad
undanpagubeidnin fra 21. oktéber 2015 komi i stad fyrri tveggja
undanpagubeidna nema annad sé tekid fram.

L.

Rétt er i upphafi ad rekja forségu malsins og helstu malavexti. Hinn 9.
oktober 2008 tok Fjarmalaeftirlitid yfir vald hluthafafundar Kauppings
hf., og skipadi félaginu skilanefnd i stad stjornar félagsins sem hafoi
sagt af sér degi fyrr. Med urskurdi Héradsdoms Reykjavikur
uppkvednum hinn 24. névember 2008 var félaginu veitt heimild til
greidslust6dvunar. Ad beidni skilanefndar Kauppings hf. skipadi
Héradsdomur Reykjavikur félaginu slitastjorn med Grskurdi
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uppkvednum hinn 25. mai 2009. Slitastjorn Kauppings hf. gaf ut
innkdllun til skuldheimtumanna, sem birtist i Logbirtingabladinu hinn
30. juni 2009, og lauk fresti til ad lysa kréfum i bu Kauppings hf. hinn
30. desember 2009. Nokkrir kréfuhafafundir voru haldnir af halfu
slitastjornar Kauppings hf. par sem skra félagsins yfir lystar krofur var
medal annars til umradu. Kaupping hf. var sidan tekid til formlegrar
slitamedferdar med Grskurdi Héradsdéms Reykjavikur uppkvednum
hinn 22. névember 2010, med réttardhrifum fra 22. april 2009. |
samrami vid 99. gr. laga nr. 21/1991, um gjaldprotaskipti o.fl., téldust
ber krofur & hendur Kauppingi hf. { erlendum gjaldeyri, sem ekki vard
fullnegt samkvemt 109. - 111. gr. sému laga, fallnar 4 gjalddaga
pegar urskurdur gekk um ad buid yrdi tekid til gjaldprotaskipta og
voru bazr bpa bpegar fardar { innlendan gjaldeyri. Skilanefnd og
slitastjorn 6nnudust i sameiningu stjorn félagsins til 1. jantar 2012 en
fra peim tima var skilanefndin 16gd nidur samkvemt l6gum nr.
78/2011 sem breyttu 16gum nr. 161/2002, um fjarmalafyrirteeki, og tok
ba slitastjorn vid peim hlutverkum sem adur hofdu verid 4 hondum
skilanefndar.

[ samreemi vid heimild 3. mgr. 103. gr. a. laga nr. 161/2002, um
fjarmalafyrirteeki, dkvad slitastjorn Kauppings hf. ad leggja fyrir
krofuhafa frumvarp ad naudasamningi félagsins enda ljost ad eignir
Kauppings hf. myndu ekki nagja til fullrar greidslu peirra krafna sem
ekki var endanlega hafnad vid slitin. Oskadi Kaupping hf. eftir ad
Sedlabanki Islands myndi veita félaginu undanpagu fra 16gum nr.
87/1992, um gjaldeyrismal, vegna fyrirhugads naudasamnings
félagsins og uppgjors vid krofuhafa pess med bréfi, dags. 24. oktdber
2012. 1 kjolfar pess ad beidnin barst Sedlabankanum for fram greining
a eignum og endurheimtum Kauppings hf. med tilliti til ahrifa af
Gtgreidslu peirra til krofuhafa 4 greidslujofnud Islands og
fijarmélalegan stodugleika. Var Kaupping hf. upplyst um ad
Sedlabankinn gaeti ekki gefid jakvett svar vid undanpagubeidninni
nema ad fyrir leegi lausn vardandi paer eignir sem myndu ad Obreyttu
hafa neikvad dhrif 4 greidslujofnud fslands vid pad ad eignir félagsins
yrou greiddar ut til kréfuhafa.

Hinn 8. juni 2015 kynntu stjornvéld adgerdaraztlun sem @tlad er ad
takast 4 vid pann vanda sem stafar af uppgjorum bua fallinna
vidskiptabanka og sparisj6da og hafa adgerdirnar pad ad markmidi ad
tryggja ad stodugleika i gengis- og peningamalum og fjarmalalegum
stodugleika verdi ekki raskad med slitum peirra. Forsenda pess ad
uppgjor bua fallinna vidskiptabanka og sparisjoda valdi ekki
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ostodugleika er ad gripid verdi til rddstafana til motvaegis peim
neikvedu dhrifum sem stafa af utgreidslum innlendra eigna til
erlendra krofuhafa. { samreemi vid framangreint voru nedangreind
stodugleikaskilyrdi endanlega sampykkt af styrinefnd um losun
fijarmagnshafta hinn 7. juni 2015 og birt 4 heimasidu Sedlabanka
[slands hinn 8. juni 2015:

1. AQ gerdar verdi radstafanir sem draga nagilega ur neikvaeedum
ahrifum af utgreidslum andvirdis eigna i islenskum krénum
(stodugleikaframlag),

2. ad 00rum innlendum eignum fallinna fjarmalafyrirtekja i
erlendum gjaldeyri verdi breytt i langtimafjarmégnun ad pvi
marki sem porf krefur (lengingar) og

3. ad tryggt verdi, i peim tilvikum sem bpad & vid, ad
lanafyrirgreidsla stjérnvalda i erlendum gjaldeyri sem veitt var
nyju bonkunum i kjolfar hruns & fjarmalamarkadi verdi
endurgreidd (endurgreidslur).

[ kjolfar pess barst Sedlabankanum ny undanpagubeidni fra Kauppingi
hf. vegna fyrirhugads naudasamnings félagsins vid kréfuhafa sina og
lok slitamedferdar félagsins, dags. 4. september 2015, par sem settar
voru fram tillogur ad tilteknum adgerdum sem félagid hyggst
framkveema {1 peim tilgangi ad uppfylla framangreind
stodugleikaskilyrdi. Eins og fram hefur komid var st beidni sidar
uppfaerd med bréfi, dags. 21. oktéber 2015. I 1josi framangreinds hefur
Sedlabankinn pvi vid mat 4 beidni ydar, f.h. Kauppings hf., dags. 21.
oktober 2015, um wundanpagu fra légum nr. 87/1992, um
gjaldeyrismal, vegna naudasamnings félagsins vid kréfuhafa sina og
loka  slitamedferdar  félagsins, litid  til  framangreindra
stodugleikaskilyrda og peirra forsendna sem pau byggja a.

Med bréfi, dags. 11. november 2015, veitti Sedlabanki fslands, i
samradi vid fjarmala- og efnahagsradherra 4 grundvelli 2. mgr. 13. gr.
0. laga nr. 87/1992, um gjaldeyrismal, Kauppingi hf. vilyrdi fyrir
tilteknum undanpagum fra 16gunum. ba gaf Sedlabankinn jafnframt 1t
vottord, dags. 18. ndvember 2015, pess efnis ad pad vari mat
Sedlabankans ad frumvarp ad naudasamningi Kauppings hf. myndi
hvorki valda o6st6dugleika i gengis- og peningamalum né raska
fijarmalastodugleika, sbr. 4. mgr. 103. gr. a. laga nr. 161/2002, um
fjarmalafyrirteki. A krofuhafafundi Kauppings hf. hinn 24. névember
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2015 var frumvarp ad naudasamningi félagsins sampykkt og hann
sidar stadfestur med Urskurdi Héradsdoms Reykjavikur uppkvedinn
hinn 15. desember 2015, sbr. fylgiskjal 6 med akvordun pessari. I 1josi
pess ad malskot hefur ekki att sér stad innan logbundins frests telst
naudasamningur Kauppings hf. vid kréfuhafa félagsins pvi endanlega
kominn 4, sbr. 59. og 60. gr. laga nr. 21/1991, um gjaldprotaskipti o.fl.
Rétt er ad geta pess ad pann 7. januar 2016 var Kauppingi hf. breytt i
Kaupping ehf. og pvi er i dkvérdun pessari visad til félagsins sem
hlutafélags fyrir pa dagsetningu en einkahlutafélags eftir pa
dagsetningu.

[ samremi vid bradabirgdaskvadi 111 { logum nr. 36/2001, um
Sedlabanka Islands, er Sedlabankanum heimilt, { peim tilgangi ad
draga ur, koma { veg fyrir eda gera kleift ad bregdast vid neikvaedum
ahrifum & st6dugleika i gengis- og peningamalum, ad taka & moti
hvers kyns fjarhagslegum verdmeetum, p.m.t. kréfuréttindum,
fjarmalagerningum og eignarhlutum i félogum og 60rum réttindum
yfir peim i tengslum vid &aetlanir um losun fjarmagnshafta. Pau
verOmati sem Sedlabankinn veitir vidtoku med pessum heetti skulu
renna i rikissjod en vera hja bankanum til vardveislu. Med tilliti til
bessa er gert rad fyrir ad Sedlabanki Islands eda s sérhafdi adili sem
starfar i umbodi bankans og radherra hefur falid ad annast vardveislu
verdmzta og umsyslu med pau (hér eftir visad til sem SI) sé métadili i
samningum um afhendingu 4 stodugleikaframlagi i tengslum vid
undanpagur til fallinna vidskiptabanka og sparisjéda.

II.

Vid yfirferd 4 undanpagubeioni ydar, fh. Kauppings hf., dags. 21.
oktober 2015, asamt fylgigognum, samningi milli Kauppings ehf. og
Si, um fyrithugadar adgerdir Kauppings ehf. og afhendingu
stodugleikaframlags, dags. 13. jantar 2016, sbr. fylgiskjal 1 med
akvordun pessari, samningum milli Kauppings ehf. og Arion banka
hf., dags. 11. jantar 2016, sbr. fylgiskjal 2 med akvordun pessari,
samningi milli Kauppings ehf., Kaupskila ehf. og SI, dags. 13. jantar
2016, sbr. fylgiskjal 3 med akvorOun pessari og vedtryggdu
skuldabréfi ad fjarhed 84 milljardar krona, dsamt handvedssamningi
gefnum Gt af Kauppingi ehf. til SI, dags. 13. januar 2016, sbr.
fylgiskjol 4 og 5 med akvordun pessari, hyggst Kaupping ehf. uppfylla
stodugleikaskilyrdin med eftirfarandi heetti:
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STOPUGLEIKAFRAMLAG
a. Framseldar eignir (,, Assigned Assets")

Kaupping ehf. mun framselja, afhenda og/eda afsala sér
innlendum eignum, svo og Ollum greidslum vegna beirra i
kronum i framtidinni, til SI sem hluta af stédugleikaframlagi
Kauppings ehf.

ber eignir sem Kaupping ehf. mun framselja, afthenda og/eda
afsala sér eru eftirfarandi:

i.  Vedskuldabréf vegna sélu & Arion banka hf.

Kaupping ehf. hefur gefid 1t til SI vedtryggt skuldabréf i
islenskum kronum ad fjarhad 84 milljardar krona.

Skuldabréfid ber 5,5% vexti sem verda greiddir arlega.
Komi til greidslu vaxta mun Kaupping ehf. skipta
erlendum gjaldeyri fyrir islenskar kronur til ad greida vexti
af skuldabréfinu.

Skuldabréfid er tryggt med vedi i 6llu hlutafé Kaupskila
ehf., sem er eigandi ad 87% hlut af utgefnu hlutafé i Arion
banka hf., skuldabréfum utgefnum af Arion banka hf. i
erlendum gjaldeyri sem gefin hafa verid Ut i tengslum vid
lengingu innldna Kaupbings ehf. dsamt 6llum voxtum og
afborgunum sem af peim koma, sbr. lidur 2 hér a eftir.
Ennfremur er skuldabréfid tryggt med skuldabréfaiutgafum
Arion banka hf. sem hafa verid gefnar ut { tengslum vid
fjarmdgnun Kauppings ehf. & endurgreidslu Arion banka a
skuldabréfi Sedlabanka fslands til Arion banka hf. 4samt
ollum voxtum og afborgunum sem af peim koma, sbr.
lidur 3 hér a eftir. Veohlutfall er ad lagmarki 115% yfir
liftima bréfsins eda par til pad hefur verid greitt upp.

Lokagjalddagi pess er 3 arum fra ttgafudegi en heimilt
verdur ad fyrirframgreida pad i heild eda ad hluta fram ad
lokagjalddaga. Kaupping ehf. mun eingéngu nyta andvirdi
vegna s6lu  Arion banka hf. til nidurgreidslu a
skuldabréfinu.

Gerdur hefur verid afkomuskiptasamningur milli
Kauppings ehf. og Si vegna s6luandvirdis Kauppings ehf.
4 87% hlut i Arion banka hf., sem félagid & 1 gegnum
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Kaupskil ehf (,,Shareholders” Proceeds Apportionment
Agreement ), dags. 13. januar 2016, sbr. fylgiskjal 3 med
akvordun pessari. Mun soluandvirdi samkvemt beim
samningi umfram 100 milljarda krona skiptast med
eftirfarandi heetti:

a) Soluandvirdi 4 bilinu 100 milljardar kréna til 140
milljardar krona skiptist i hlutfollunum 1/3 til S og
2/3 til Kauppings ehf.

b) Séluandvirdi & bilinu 140 milljardar krona til 160
milljardar krona skiptist i hlutfollunum 1/2 til SI og
1/2 til Kauppings ehf.

¢) Soéluandvirdi umfram 160 milljardar krona skiptist
{ hlutfsllunum 3/4 til SI og 1/4 til Kauppings ehf.

[ hverju tilviki gildir ad fyrsti hluti verdur greiddur til Si
og annar hluti til Kauppings ehf.

Komi til pess ad Kaupping ehf. selji hlut sinn i Arion
banka hf., i heild eda ad hluta, fyrir kaupverd sem nemur
80% eda lagra af bokferdu virdi Arion banka hf. mun Si
hafa forkaupsrétt ad peim hluta a somu kjérum.

Framsal 4 krofum 4 hendur -auk krafna gagnvart
60rum innlendum félogum ad bokferdu virdi u.p.b. 18
milljardar kréna m.v. 31. desember 2015.*

Nanari upplysingar um par eignir sem Kaupping ehf. mun
framselja, athenda og/eda afsala er ad finna i vidaukum med
samningi milli Kauppings ehf. og Si, dags. 13. jantaar 2016, sbr.

fylgiskjal 1 med akvordun pessari.

b. Skilyrtar fjarsopseignir (,, Retained Assets")

Kaupping ehf. mun halda eftir tilteknum eignum sem eru hluti af

stodugleikaframlagi Kauppings ehf. Um par eignir hefur verid
gerdur sérstakur samningur um ad endurheimtum og avoxtun af
eignunum verdi radstafad til SI med fjarsopsakvaedi, sbr.
fylgiskjal 1 med akvordun pessari.

! Bokfert virdi eigna midast vid lok annars arsfjordungs 2015 ad teknu tilliti til
endurheimtna Kauppings ehf. af peim eignum 4 pridja og fjorda arsfjordungi 2015
med peim fyrirvara ad ekki liggur fyrir endurmat 4 eignum midad vid arslok 2015 af
halfu Kauppings ehf.
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ber innlendu eignir sem Kaupping ehf. mun halda eftir eru
eftirfarandi:

i. Oframseljanlegar eignir. Bokfert virdi peirra eigna er 3,2
milljardar kréna m.v. 31. desember 2015.

ii. Innlendar eignir par sem gert er rad fyrir endurheimtum i
erlendum gjaldeyri vegna undirliggjandi s6lu a erlendum
eignum en bokfert virdi peirra eigna er 8,5 milljardar
krona. Verdi endurheimtur { islenskum kréonum af
innlendum eignum med undirliggjandi erlendar eignir,
verdur peim radstafad til SI med fjarsopsikvaedi.
Kaupping ehf. fyrirhugar ad radstafa endurheimtum af
pessum eignum i erlendum gjaldeyri til kréfuhafa sinna.

iii. Innstaedur a fjarvorslureikningum vegna agreiningskrafna i
islenskum kréonum samkvemt 109.-112. gr. laga nr.
21/1991, um gjaldprotaskipti o.fl. Komi ekki til
greidsluskyldu Kauppings ehf. verdur endurheimtum
radstafad til ST med fjarsopsakvadi.

Samkvemt upplysingum sem Sedlabankanum hafa borist vid
afgreidslu 4 undanpagubeidni ydar, fh. Kauppings ehf., mun
rikissjodur, i gegnum bpann adila sem radherra hefur falid
vardveislu og umsyslu verdmeata (SI), vera eigandi skilyrtu
fjarsopseignanna i skilningi 109. gr. laga nr. 21/1991, um
gjaldprotaskipti o0.fl. PA mun hvers konar radstéfun Kauppings
ehf. 4 skilyrtum fjarsopseignum adeins vera heimil med sampykki
Si 4 hverjum tima.

Nanari upplysingar um framangreindar eignir er ad finna i
vidaukum med samningi milli Kauppings ehf. og SI, dags. 13.
januar 2016, sbr. fylgiskjal 1 med akvordun pessari.

c. Reioufé i islenskum kronum

Samkvaemt upplysingum fra ydur, fh. Kauppings hf,, var stada
reidufjar pann 7. oktober sl. um 15,4 milljardar krona.
Upplysingar voru sidar uppfardar midad vid raunverulega stodu i
lok ars 2015 med tolvuposti, dags. 11. januar 2016,> og nam
reidufjarstada 31. desember 2015 um 6,3 milljérdum kréna. ba

? Reidufjarstada midast vid lok ars 2015 og tekur tillit til endurheimtna og kostnadar
vegna arsins 20135.
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liggur fyrir ad Kaupping ehf. gerir rad fyrir pvi ad a arinu 2016
muni félagid® m.a. endurheimta reidufé i islenskum krénum sem
nemi um 54 milljordum kréona vegna endurgreidslu
fyrirframgreidds fjarmagnstekjuskatts vegna érsins 2015 og
fyrirframgreidds fjarmagnstekjuskatts vegna ardgreidslna fra
Kaupskilum ehf. o.fl.

Kaupping ehf. mun halda eftir lausafé sinu eins og pad st6d 31.
desember 2015, i islenskum krénum, i akvednum varasjodum.
Hafi fjormunum peirra ekki ad fullu verid radstafad vid akvednar
adstedur munu peir fjarmunir verda afhentir SI a grundvelli
fjarsdpsakveedis i samningi um skilyrtar fjarsopseignir.

Pessir varasjodir eru eftirfarandi:

i. Varasjodur ad fjarhaed 5 milljardar krona vegna innlends
kostnadar félagsins arin 2016, 2017 og 2018. Par undir
falla medal annars mogulegar lagmarksgreidslur (de
minimis) til kr6fuhafa i islenskum krénum. Fjarmunum
sem eftir standa verdur radstafad til Si eigi sidar en 31.
jantar 2019.

ii. Varasjodur ad fjarhaed 1,5 milljardur krona vegna aatlads
vangoldins  virdisaukaskatts af erlendri  pjonustu.
Fjarmunum sem eftir standa verdur radstafad til Si
samkvamt nanari skilyrdum a 6 manada fresti eftir 15. jali
2016, en po eigi sidar en 31. desember 2018.

iii. Innstzda 4 fjarvorslureikningi ad fjarhed 1,1 milljardur
krona vegna &greiningskrafna skv. 112. gr. laga nr.
21/1991, um gjaldprotaskipti o.fl. Fjarmunum sem eftir
standa verdur radstafad til SI samkvemt nanari skilyrdum
4 6 manada fresti eftir 15. juli 2016, en p6 eigi sidar en 31.
desember 2018.

Samkvaemt upplysingum fra ydur, f.h. Kauppings ehf., er aatlad
ad um 5,2 milljoérdum islenskra krona i reidufé verdi radstafad til
S vid lok érs 2016.

P4 mun 6llum endurheimtum { islenskum kronum sem Kaupping
ehf. kann ad eignast, m.a. vegna umbrettra eigna, p.m.t. vegna
agreiningsmala tengdum skattgreidslum, ardgreidslum og laekkun
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hlutafjar Arion banka hf., verda rddstafad til Si a4 grundvelli
fjarsopsakvadis samnings um skilyrtar fjarsopseignir, sbr.
fylgiskjal 1 med akvordun pessari.

[ samreemi vid framangreint var yfirlit yfir stodugleikaframlag
Kauppings ehf. i reidufé sent Sedlabankanum med télvuposti fra
forstodumanni fjarmalasvids Kaupbings hf., dags. 26. oktober
2015, sem uppfart var med tolvuposti, dags. 11. jantar 2016.

2. LENGINGAR

Innldanum Kaupbings ehf. hja innlendum fjarmalafyrirteekjum og
hja Sedlabanka Islands i erlendum gjaldeyri, ad fjarhed
319.242.528 Bandarikjadalir eda jafnvirdi um 41,4 milljardar
kréona m.v. gengi Sedlabankans pann 11. januar 2016, hefur verid
radstafad til fjarfestingar samkvaeemt samkomulagi um kaup 4
frumatgafum skuldabréfa utgefnum af Arion banka hf. undir
utgafuramma MTN til 7 ara.

3. ENDURGREIDSLA LANAFYRIRGREIDSLU STJIORNVALDA

Hinn 11. jantar 2016 fjarmagnadi Kaupping ehf. endurgreidslu
Arion banka hf. 4 lani sem Sedlabanki [slands veitti i tengslum
vid endurreisn innlendra fjarmalafyrirteekja arid 2009, ad fjarhad
428.239.099 Bandarikjadala eda jafnvirdi um 55,5 milljardar
kréna m.v. 11. jantar 2016. Endurgreidslan var fjarmégnud med
utgafu  langtima  skuldabréfs  samkvemt  utgafuramma
EMTN/GMTN med lokagjalddaga 7 arum eftir utgafudag.
Vaxtakjor eru 2,6% yfir EURIBOR og Kaupbping ehf. fjarfesti i
med uppgreidslu a framangreindu lani Sedlabankans til Arion
banka hf.

4. YFIRLYSING UM ABYRGPARLEYSI OG MALSOKNARBANN

Fyrir liggur yfirlysing um abyrgdaleysi og malsoknarbann i
tengslum vid naudasamning Kauppings ehf. og athendingu
stodugleikaframlags:

Resolution 11

With effect from the Effective Date in relation to the Intended
Composition and provided that the Intended Composition is
concluded on the terms of the Revised Stability Proposal and

9
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the Company does not incur any liability to pay the Stability
Tax, the Company and its estate hereby irrevocably release
each State Released Person to the fullest extent permitted by
law from any liability (other than a liability arising from the
actual fraud or dishonesty of such State Released Person)
arising before the Effective Date which that State Released
Person might otherwise have or incur in relation to, arising

out of, or in connection with, or as a consequence of.

(i)

(i)

(iii)

(iv)

v)

the winding-up of the Company, any other
Insolvency Proceedings, any step taken in, or in
connection with, the Winding-up Proceedings or
any other Insolvency Proceedings, and any actual
or proposed Composition, the Original Stability
Contribution, the Revised Stability Contribution,
the Original Stability Proposal or the Revised
Stability Proposal, such steps to include, without
limitation, any step, action or omission to act,
assessment, judgement, estimation or decision
taken, in connection with the securities law,
consumer protection laws of any jurisdiction and
any step, assessment, judgment, estimation or
decision of any kind whatsoever; or

the existence of the capital controls under the Act
on Foreign Exchange, the terms and conditions of
any exemption from the Act on Foreign Exchange
granted to the Company or any other person, or

any legislation, bill, act, order, or other
legislative or administrative act or action,
proposed or enacted prior to the Effective Date
and any governmental action or omission to act
prior to the Effective Date which in each case
(actually or contingently) affects or relates to the
Company, its assets, creditors or the Intended
Composition; or

any tax liability imposed, incurred or arising
prior to the Effective Date, any tax relief obtained
or denied prior to the Effective Date, the terms of
any tax ruling granted or denied which in each
case (actually or contingently) affects or relates
to the Company, its assets, creditors or the
Intended Composition; or

any losses, liabilities or damages suffered by the
Company prior to the Effective Date.
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Resolution 12

With effect from the Effective Date in relation to the Intended
Composition and provided that the Intended Composition is
concluded on the terms of the Revised Stability Proposal and
the Company does not incur any liability to pay the Stability
Tax, the creditors of the Company (1o the extent such creditors
could bring a claim in relation to any losses by the Company
and its estate or losses, liabilities or damages suffered by them
in their capacity as creditors of the Company) hereby
irrevocably release each State Released Person to the fullest
extent permitted by law from any liability (other than a liability
arising from the actual fraud or dishonesty of such State
Released Person) arising before the Effective Date which that
State Released Person might otherwise have or incur in
relation to, arising out of, or in connection with, or as a
consequence of:

(i) the winding-up of the Company, any other
Insolvency Proceedings, any step laken in, or in
connection with, the Winding-up Proceedings or
any other Insolvency Proceedings, and any actual
or proposed Composition, the Original Stability
Contribution, the Revised Stability Contribution,
the Original Stability Proposal or the Revised
Stability Proposal, such steps to include, without
limitation, any step, action or omission to act,
assessment, judgement, estimation or decision
taken, in connection with the securities law,
consumer protection laws of any jurisdiction and
any step, assessment, judgment, estimation or
decision of any kind whatsoever, or

(ii)  the existence of the capital controls under the Act
on Foreign Exchange, the terms and conditions of
any exemption from the Act on Foreign Exchange
granted to the Company or any other person, or

(iii)  any legislation, bill, act, order, or other
legislative or administrative act or action,
proposed or enacted prior to the Effective Date
and any governmental action or omission to act
prior to the Effective Date which in each case
(actually or contingently) affects or relates to the
Company, its assets, creditors or the Intended
Composition, or
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(iv)  any tax liability imposed, incurred or arising
prior to the Effective Date, any tax relief obtained
or denied prior to the Effective Date, the terms of
any tax ruling granted or denied which in each
case (actually or contingently) affects or relates
to the Company, its assets, creditors or the
Intended Composition; or

) any losses, liabilities or damages suffered by the
Company prior to the Effective Date.
“State Released Person” means the Icelandic state, the CBI
and any other Icelandic governmental and/or regulatory
authority including but not limited to, the FME, the Icelandic
tax authority and any personnel, officer, employee, adviser or
Affiliate of any such authority,

For information, “Effective Date” is currently defined in the
OCM notice as only occurring “on the date on which the last
of the following occur: (a) the requisite majority of
Composition Creditors (by number and by value) has approved
a proposed Composition and either (b) the District Court has
approved the Composition and the deadline for appealing the
decision of the District Court lo the Supreme Court has
expired, or (c) if the decision is appealed, the Supreme Court
has confirmed the Composition or such appeals are withdrawn
or lapse.”

Vid mat 4 veitingu undanpagu til Kauppings ehf. litur Sedlabankinn,
m.a. til pess ad framangreind yfirlysing var sampykkt med
endanlegum og bindandi heetti & kr6fuhafafundi Kauppings hf. hinn
13. november 2015, enda skiptir slikt verulegu mali vid mat & pvi
hvort stodugleiki i gengis- og peningamdlum sé tryggdur, sem er
forsenda fyrir veitingu undanpagu.

[1I.

Med beidni yoar, f.h. Kauppings hf., dags. 21. oktober 2015, er 6skad
eftir ad Sedlabanki Islands veiti félaginu undanpagur fyrir tilteknar
tegundir fjarmagnshreyfinga og gjaldeyrisvidskipti peim tengdum i 8
lidum, sbr. bls. 2-3 i pvi bréfi.

[ fyrsta lagi er 6skad eftir undanpagu fra 1. og 2. mgr. 13. gr. b. laga
nr. 87/1992, um gjaldeyrismal, pannig ad félagid geti an takmarkana:
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i. greitt almennum krofuhdfum i reidufé 4 grundvelli
naudasamnings;

ii. greitt rekstrarkostnad félagsins;
iii. stutt vid eignir félagsins;

iv. greitt rekstrarkostnad dotturfélaga i fullri eigu félagsins, hvort
sem er innlendra eda erlendra;

v. framkvemt greidslur 4 grundvelli skuldabréfa utgefnum af
félaginu, m.a. en ekki takmarkad vid, greidslur vaxta,
afborgana, fyrirframgreidslna ad eigin frumkveedi, greidslur 4
grundvelli innlausnar eda fjarsépsakvada;

vi. greitt ard; og

vii. greitt adrar greidslur sem kunna ad koma upp i tengslum vid
rekstur félagsins, medal annars allar greidslur sem motteknar
eru i tengslum vid s6lu Arion banka hf. sem eru ekki { reidufé.

[ 60ru lagi er 6skad eftir undanpéagu fra 3. mgr. 13. gr. b. og 1. mgr.
13. gr. c. laga nr. 87/1992, um gjaldeyrismal, i tengslum vid allar
greidslur i innlendum og erlendum gjaldeyri til almennra kréfuhafa &
grundvelli naudasamnings og efnda hans, hvort sem er i reidufé eda i
formi hlutafjar eda skuldabréfa.

[ pridja lagi er 6skad eftir undanpagu fra 1. tlul. 1. mgr. 13. gr. b. og
13. gr. e. laga nr. 87/1992, um gjaldeyrismal, pannig ad félaginu sé
unnt ad gefa ut skuldabréf, par 4 medal en ekki takmarkad vid
breytanleg skuldabréf sem kunna ad vera tryggd med vedi i tilteknum
eignum, utgefin i erlendum gjaldeyri, og til ad framkvaema greidslur 4
grundvelli peirra.

[ fjorda lagi er 6skad eftir undanpagu fra 1. tolul. 1. mgr. 13. gr. b., 2.
og 3. mgr. 13. gr. b. og 13. gr. e. laga nr. 87/1992, um gjaldeyrismal,
pannig ad félaginu sé heimilt ad gefa ut hlutafé¢ i innlendum eda
erlendum gjaldeyri til innlendra og erlendra adila.

[ fimmta lagi er 6skad eftir undanpagu fra 13. gr. e. laga nr. 87/1992,
um gjaldeyrismal, pannig ad félagid geti fjarfest i skuldabréfum
utgefnum af Arion banka hf. skv. MTN utgafuramma bankans i
erlendum gjaldeyri.
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[ sjotta lagi er 6skad eftir undanpagu fra 1. og 3. mgr. 13. gr. b. og 13.
gr. c. laga nr. 87/1992, um gjaldeyrismal, i tengslum vid sélu & Arion
banka hf.

[ sjsunda lagi er 6skad eftir almennum undanpdgum fra 3. mgr. 13. gr.
b., 13. gr.c., 13. gr.d., 13. gr. e., 13. gr. f,, 13. gr. g., 13. gr. h., 13. gr.
i., 13. gr.j. og 13. gr. L. laga nr. 87/1992, um gjaldeyrismal, { tengslum
vi0 rekstur félagsins og studning vid eignir pess i kjolfar
slitamedferdar félagsins.

[ 4ttunda lagi er 6skad eftir undanpagu fra 1. og 2. mgr. 13. gr. b. og 1.
mgr. 13. gr. c. laga nr. 87/1992, um gjaldeyrismal, vegna vedsetningar
tiltekinna eigna sem tryggingu fyrir skuldabréfum utgefnum af
félaginu, par & medal en ekki takmarkad vid, skuldabréf gefin 1t i
tengslum vid stédugleikaframlag félagsins.

Til vidbotar framangreindu er 6skad eftir pvi ad détturfélogum, i fullri
eigu félagsins, verdi veittar somu undanpagur og félaginu sem lyst er
undir fyrsta og sjéunda lid hér ad framan.

Fyrir liggur ad Kaupping ehf. er skrad til heimilis hér a landi og er
félagid pvi innlendur adili i skilningi laga nr. 87/1992, um
gjaldeyrismal.

Akvadi 1. mgr. 13. gr. b. laga nr. 87/1992, um gjaldeyrismal, melir
fyrir um ad eftirfarandi fjarmagnshreyfingar milli landa séu 6heimilar:
{ fyrsta lagi vidskipti og utgafa verdbréfa, hlutdeildarskirteina {
verdbréfa- og fjarfestingarsjodum, peningamarkadsskjala og annarra
framseljanlegra fjarmalagerninga, i 6dru lagi innlegg 4 og uttektir af
reikningum { lanastofnunum, i pridja lagi lanveitingar, lantékur og
utgafa abyrgda sem ekki tengjast millirikjavidskiptum med voru og
bjonustu, i fjorda lagi inn- og utflutningur verdbréfa og innlends og
erlends gjaldeyris, i fimmta lagi framvirk vidskipti, afleiduvidskipti,
vidskipti med valrétti, gjaldmidla- og vaxtaskipti og Onnur skyld
gjaldeyrisvidskipti par sem islenska krénan er annar eda einn
gjaldmidlanna og i sjotta lagi gjafir og styrkir og adrar hreyfingar
fjarmagns hlidstedar peim sem taldar eru upp i 1.-5. t6lul. og eru til
bess fallnar ad valda alvarlegum og verulegum ést6dugleika i gengis-
og peningamdlum. [ 2. mgr. sému greinar segir ad allar
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fjarmagnshreyfingar & milli landa i erlendum gjaldeyri séu 6heimilar
nema um sé ad reda greidslu vegna kaupa 4 voru eda pjonustu eda
annarra fjarmagnshreyfinga sem sérstaklega séu undanbpegnar i
16gunum.

P4 segir i 3. mgr. sému greinar ad allar fjarmagnshreyfingar skv. 1.
mgr. & milli landa i innlendum gjaldeyri séu 6heimilar nema med
akvednum undantekningum sem taldar eru upp i premur tolulidum i
akvaedinu. Er i fyrsta lagi um ad raeda fjarmagnshreyfingar sem
sérstaklega eru undanpegnar i l6gunum adrar en vegna voru- og
pjénustuvidskipta og greidsla fer fram med uttektum af reikningi {
eigu greidanda hja fjarmalafyrirtaeeki hér & landi, i 6dru lagi vegna
voru- og pjonustuvidskipta, sem ekki eiga ad fara fram i erlendum
gjaldeyri, sbr. dkvaedi til bradabirgda II, par sem greidslan fer fram
med attektum af reikningi i eigu kaupanda hja fjarmalafyrirteki hér 4
landi og i pridja og sidasta lagi vegna greidslu andvirdis tjonabdta eda
arfs sem einstaklingi hefur teemst vid danarbusskipti par sem greidslan
fer fram med uattektum af reikningi i eigu greidanda hja
fjarmalafyrirtaeki hér 4 landi.

[ 1. mgr. 13. gr. c. laga nr. 87/1992, um gjaldeyrismal, er melt svo
fyrir ad gjaldeyrisvidskipti milli innlendra og erlendra adila par sem
innlendur gjaldeyrir er hluti af vidskiptunum séu 6heimil. [ 2. mgr.
somu greinar kemur fram ad innlendum adila sé Oheimilt ad kaupa
erlendan gjaldeyri hja fjarmalafyrirtaeki hér 4 landi, pegar greidsla fari
fram med innlendum gjaldeyri, nema hann syni fram 4 ad féd sé til
notkunar 1 véru- og pjonustuvidskiptum eda vegna fjarmagnshreyfinga
sem undanpegnar eru samkvemt akvedum 13. gr. f., 13. gr. j. og 13.
gr. k. laganna vegna slikra greidslna til erlendra adila.
Gjaldeyrisvidskipti vegna voru- og pjonustuvidskipta milli tveggja
innlendra adila, par sem innlendur gjaldeyrir er hluti af vidskiptunum
séu Oheimil. P4 sé 16gadilum sem sata slitamedferd skv. 101. gr. laga
um fjarmalafyrirteki, 16gadilum sem lokid hafa slitamedferd skv. 103.
gr. a. somu laga og 16gadilum sem stofnadir hafa verid i tengslum vid
efndir naudasamnings framangreindra l6gadila Oheimilt ad eiga
gjaldeyrisvidskipti, par sem innlendur gjaldeyrir er hluti af
vidskiptunum, vid adra adila en vidskiptabanka eda sparisjodi hér 4
landi. Takmorkun 3. malsl. pessarar malsgreinar nai ekki til
gjaldeyrisvidskipta sem felast i pvi ad adili samkvamt peim malslid
nytir erlendan gjaldeyri i sinni eigu vid Gthlutun til kr6fuhafa sem eiga
krofur i innlendum gjaldeyri i tengslum vid gjaldprotaskipti eda efndir
naudasamnings.
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b4 segir i 1. mgr. 13. gr. e. laga nr. 87/1992, um gjaldeyrismal, ad
fjarfesting 1 verdbréfum, hlutdeildarskirteinum verdbréfa- og
fjarfestingarsjoda, peningamarkadsskjolum eda 60rum
framseljanlegum fjarmalagerningum utgefnum i erlendum gjaldeyri sé
oheimil. b6 sé adilum sem fjarfest hafa i slikum fjarmalagerningum
fyrir 28. névember 2008 heimilt ad endurfjarfesta. Nu séu fjarmunir
sem losna vid s6lu eda uppgreidslu, eda falla til vegna ardgreidslna og
afborgana vaxta og hofudstols, nyttir i heild eda ad hluta til ad
fjarfesta aftur i hvers konar erlendri fjarfestingu innan sex manada og
teljist pad pa endurfjarfesting i skilningi 2. malsl. Medan frestur til ad
endurfjarfesta sé¢ ad lida skulu fjarmunir skv. 3. malsl. undanpegnir
akvaedi 13. gr. 1. laganna. I 2. mgr. sému greinar kemur fram ad
s6luandvirdi vegna vidskipta med fjarmalagerning skv. 1. mgr.,
Gtgefinn i innlendum gjaldeyri, milli innlendra og erlendra adila sem
gerd eru upp hérlendis skuli leggja inn & reikning vidkomandi seljanda
i fjarmalafyrirtaeki hér 4 landi. P4 segir i 3. mgr. sébmu greinar ad
uppgjor vidskipta i erlendum gjaldeyri med fjarmalagerninga skv. 1.
mgr., utgefna i innlendum gjaldeyri, sé oheimilt. I 4. mgr. somu
greinar segir ad 6heimilt sé¢ ad gefa Gt og/eda selja fjarmalagerninga
skv. 1. mgr. par sem uppgjor fer fram i 6drum gjaldeyri en tGtgafan og
innlendur gjaldeyrir sé einn af gjaldmidlum uppgjors. Hafi utgafa farid
fram i innlendum gjaldeyri er skylt ad leggja andvirdi s6lu inn a
reikning i innlendum gjaldeyri 4 nafni Gtgefanda i fjarmalafyrirtaki
hér a landi. P4 segir i 5. mgr. sému greinar ad fjirmagnshreyfingar 4
milli landa vegna fyrirframgreidslu af fjarmalagerningum skv. 1. mgr.
séu 6heimilar.

[ 1. mgr. 13. gr. f. laga nr. 87/1992, um gjaldeyrismal, kemur fram ad
fjarmagnshreyfingar 4 milli landa vegna fjarfestinga i peningakrofum i
erlendum gjaldeyri og 60rum samberilegum kréfuréttindum sem ekki
falla undir 13. gr. e. laganna séu Gheimilar. I 2. mgr. sama akvzadis
segir ad fjarmagnshreyfingar 4 milli landa vegna fasteignavidskipta
erlendis séu oheimilar nema synt sé fram a ad vidskiptin séu gerd
vegna buferlaflutninga adila. Hamarksfjarheed gjaldeyriskaupa og
fiarmagnsflutninga vegna kaupa 4 einni fasteign sem tengjast
buferlaflutningum er jafnvirdi 100.000.000 kr. I 4. mgr. segir ad
fjarmagnshreyfingar 4 milli landa vegna fjarfestingar i 6drum eignum
i erlendum gjaldeyri, p.m.t. hravoru, farartekjum og vinnuvélum, sem
eru hvorki edlilegur pattur i atvinnustarfsemi adila né atlud til
innflutnings fyrir framleidslu hans, séu 6heimilar.
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i 1. mgr. 13. gr. g. laga nr. 87/1992, um gjaldeyrismél, kemur fram ad
lantokur og lanveitingar milli innlendra og erlendra adila i 60rum
tilvikum en vegna vidskipta 4 milli landa med voru og pjonustu séu
6heimilar, nema slikar lantokur og lanveitingar séu milli félaga innan
somu samstedu. Logadilar sem saxta slitamedferd skv. 101. gr. laga
um fjarmalafyrirtaeki, 16gadilar sem lokid hafa slitamedferd skv. 103.
gr. a. sdmu laga og 16gadilar sem stofnadir hafa verid i tengslum vid
efndir naudasamnings framangreindra 16gadila falla ekki undir
undanpagu 1. malsl. vegna lantoku og lanveitinga milli félaga innan
sému samstzdu. [ 2. mgr. sému greinar segir ad pratt fyrir 1. mgr.
skulu lanveitingar innlendra adila til erlendra adila sem uppfylla
eftirfarandi skilyrdi vera heimilar: i fyrsta lagi ad lan hvers adila sé
eigi heerra en sem nemur 10.000.000 kr. eda jafnvirdi peirrar fjarhedar
i gjaldeyri 4 almanaksérinu, i 60ru lagi ad lanstimi sé eigi skemmri en
eitt 4r, i pridja lagi ad gjaldeyrisyfirfeerslur vegna lansins séu i
samreemi vid akveedi 13. gr. 1. laganna og i fjorda lagi ad
lanasamningar, p.m.t. allir vidaukar og fylgiskjol, séu sendir til pess
fjarmalafyrirteekis sem annast fjarmagnshreyfingar, innan viku fra
undirskrift slikra samninga. [ 3. mgr. sému greinar segir ad pratt fyrir
akvaedi 1. mgr. skulu lant6kur innlendra adila hja erlendum adilum i
erlendum gjaldeyri sem uppfylla eftirfarandi skilyrdi vera heimilar: i
fyrsta lagi ad lanstimi sé eigi skemmri en tvo ar og greidslur af
lanasamningum séu ekki 4 grundvelli akvada sem leitt geti til pess ad
lantaka beri skylda til eda sé heimilt ad hrada endurgreidsluferli lans
umfram fyrir fram skilgreindar afborganir eda uppgreidslu fyrir
lokagjaldaga lansins, i 60ru lagi ad gjaldeyrisyfirferslur vegna lansins
séu i samremi vid dkvaedi 13. gr. 1. laganna, i pridja lagi ad
lanasamningar, p.m.t. allir vidaukar og fylgiskjol, séu sendir til pess
fijarmalafyrirteekis sem annast fjarmagnshreyfingar, innan viku fra
undirskrift slikra samninga. f 4. mgr. somu greinar segir ad 6heimilt sé
ad fyrirframgreida lantékur innlendra adila hja erlendum adilum. is.
mgr. sému greinar segir ad Oheimilt sé ad endurgreida lan milli
innlendra og erlendra adila med innlendum gjaldeyri ef lanveitingin
for fram i erlendum gjaldeyri. Oheimilt sé ad endurgreida lén milli
innlendra og erlendra adila med erlendum gjaldeyri ef lanveitingin for
fram { innlendum gjaldeyri. [ 6. mgr. sému greinar segir ad dkvaedi
pessarar greinar komi ekki i veg fyrir ad lantokur og lanveitingar milli
innlendra og erlendra adila séu framlengdar, ad pvi gefnu ad adrir
skilmalar gildi ad sama leyti og adur. Allar skilmalabreytingar sem
gerdar séu 4 lantokum og lanveitingum milli innlendra adila og
erlendra adila, m.a. breytingar & greidslu afborgana hoéfudstols og
vaxta, breytingar 4 gjalddogum og/eda breytingar vegna adilaskipta ad
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slikum kréfuréttindum, teljist ny lantaka og lanveiting i skilningi 1.
mgr. akvadisins.

i 1. mgr. 13. gr. h. laga nr. 87/1992, um gjaldeyrismal, kemur fram ad
heimilt s¢ ad ganga i eda takast & hendur &byrgd 4 greidslum til
erlendra adila. [ 2. mgr. sému greinar segir ad akvadi greinarinnar
gildi hvorki um abyrgdir vegna voéru- og pjonustuvidskipta né um
abyrgdir milli félaga innan samstaedu eda um abyrgdir sem veittar séu
i tengslum vid lantdkur innlendra adila hja erlendum adilum, sem ekki
teljist til tengdra adila, og uppfylla skilyrdi 3. mgr. 13. gr. g. laganna.
Logadilar sem sata slitamedferd skv. 101. gr. laga um
fjarmalafyrirteeki, 16gadilar sem lokid hafa slitamedferd skv. 103. gr.
a. somu laga og logadilar sem stofnadir hafa verid i tengslum vid
efndir naudasamnings framangreindra logadila falla ekki undir
undanpagu 1. malsl. vegna abyrgda milli félaga innan sému samstadu,
nema slikar abyrgdir séu veittar vegna voru- og pjonustuvidskipta eda
ef lan sem abyrgd er veitt vegna uppfyllir skilyrdi 3. mgr. 13. gr. g.
laganna.

[ 1. mgr. 13. gr. i. laga nr. 87/1992, um gjaldeyrismal, segir ad
6heimilt sé ad eiga afleiduvidskipti par sem innlendur gjaldeyrir er i
samningi gagnvart erlendum gjaldeyri, hvort sem um er ad reda
gjaldeyris- eda verdbréfasamning eda sambland gjaldeyris- og
verdbréfasamnings eda samberilega fjarmalagerninga.
i 2. mgr. segir ad afleiduvidskipti sem eingdngu eru vegna voru- og
pjonustuvidskipta falla ekki undir petta dkvaedi.

[ 1. mgr. 13. gr. j. laga nr. 87/1992, um gjaldeyrismal, kemur fram ad
fjarmagnshreyfingar 4 milli landa og gjaldeyrisvidskipti vegna peirra
vegna greidslu 4 voxtum, verdbotum, ardi og samningsbundnum
afborgunum séu undanpegnar 16gum pessum, sbr. 2. mgr. og 1. tolul.
3. mgr. 13. gr. b og 2. og 3. mgr. 13. gr. c. Pa segir ad innlendum
adilum sé heimilt ad kaupa erlendan gjaldeyri til greidslu
samningsbundinna afborgana lana i erlendum gjaldeyri, hja pvi
innlenda fjarmalafyrirtaeki sem veitti vidkomandi lan, ad pvi gefnu ad
lanstimi sé eigi skemmri en tvé ar eda lan hafi verid veitt vegna
greidslu til erlends adila vegna voru- og pjénustuvidskipta. I 5. mgr.
sama akveaedis segir ad bpratt fyrir 1. mgr. skuli afborganir og
verdbatur af hofudstol skuldabréfa ekki undanpegnar bannakvaedi 2.
og 3. mgr. 13. gr. c. Jafnframt skuli afborganir af lanum og greidslur
til erlendra adila vegna afallinna abyrgda, innan samstedu, ekki
undanpegnar bannakvaedi 2. og 3. mgr. 13. gr. ¢, nema slik lan eda
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abyrgdir hafi verid veittar i tengslum vid véru- og pjonustuvidskipti
eda uppfylli skilyrdi 3. mgr. 13. gr. g. Afborganir af ldnum og
greidslur til erlendra adila vegna afallinna ébyrgda, p.m.t. innan
samstazdu, par sem lantaki og/eda abyrgdaradili er 16gadili sem satir
slitamedferd skv. 101. gr. laga um fjarmalafyrirteeki, 16gadili sem
lokid hefur slitamedferd skv. 103. gr. a somu laga eda l6gadili sem
stofnadur hefur verid 1 tengslum vid efndir naudasamnings
framangreindra 16gadila skulu ekki undanpegnar bannakvaedi 2. og 3.
mgr. 13. gr. ¢, nema slik lan eda abyrgdir hafi verid veittar i tengslum
vid voru- og pjonustuvidskipti. I 6. mgr. sama akvadis segir ad med
ardi skv. 1. mgr. sé adeins att vid arOgreidslur a grundvelli hagnadar
vegna reglulegrar starfsemi félags, p6 ekki vegna sélu eigna. Greidslur
til hluthafa sem falla til vid leekkun hlutafjar, i tengslum vid slit 4
félagi eda til hluthafa sem hafa fengid fullnadargreidslu krafna sinna,
ad hluta eda ad ollu leyti med utgafu hlutafjar i hinu adur skuldsetta
félagi, t.d. i samreemi vid dkvaedi naudasamnings, teljast ekki ardur i
skilningi 1. mgr. Pa segir i 8 mgr. sama akvadis ad
fyrirframgreidslur, greidslur vegna gjaldfellinga eda gjaldprotaskipta
og greidslur af ldnasamningum sem uppfylla ekki skilyrdi 13. gr. g
teljist ekki til samningsbundinna afborgana i skilningi 1. mgr. Enn
fremur teljist greidslur og Onnur uGthlutun samkvamt akvedum
naudasamnings, greidslur samkvemt skuldagerningum utgefnum i
tengslum vid naudasamning eda greidslur sem framkvamdar eru 4
annan hatt, pegar framangreindar greidslur eru gerdar i peim tilgangi
a0 uthluta eignum adila sem setir slitamedferd eda sem hefur lokid
slitamedferd med naudasamningi, ekki til samningsbundinna
afborgana i skilningi 1. mgr.

[ 1. mgr. 13. gr. 1. laga nr. 87/1992, um gjaldeyrismal, kemur fram ad
Ollum erlendum gjaldeyri sem innlendir adilar eignast, svo sem fyrir
seldar vorur og pjoénustu, eda med O6drum heetti, skal skilad 4
innlansreikning i eigu pess innlenda adila hja fjarmalafyrirtaeki hér a
landi innan priggja vikna fra pvi ad gjaldeyririnn komst eda gat komist
i umrad eiganda eda umbodsmanns hans. Skilaskylda skv. 1. malsl. sé
uppfyllt pegar erlendur gjaldeyrir er vardveittur 4 gjaldeyrisreikningi
hja fjarmalafyrirteeki hér 4 landi. [ 2. mgr. sému greinar segir ad
skilaskylda nai ekki til innlendra adila sem hafa busetu erlendis vegna
starfs eda nams.

Samkvaemt framangreindu gengur fyrirhugad uppgjoér Kauppings ehf.

vid krofuhafa sina 4 grundvelli naudasamnings félagsins gegn
framangreindum akvedum. Veita parf pvi undanpagu fra dkveedunum
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svo Kaupping ehf. geti framkvemt uppgjor samkvemt dkvadum
naudasamnings félagsins vid krofuhafa sina.

Iv.

Sedlabanki Islands hefur framkvamt greiningar a4 framangreindum
tillogum Kauppings ehf., sbr. undanpagubeidni ydar, dags. 21. oktdber
2015, fylgiskjol med henni, samninga milli Kauppings ehf. og Arion
banka hf., sbr. fylgiskjal 2 med akvordun pessari, samning milli
Kauppings ehf. og SI, um fyrirhugadar adgerdir Kauppings ehf. og
athendingu stodugleikaframlags, sbr. fylgiskjal 1 med &kvordun
pessari auk annarra fylgiskjala, med tilliti til &hrifa peirra &
stodugleika 1 gengis- og peningamalum og 4 fjarmalalegan
stodugleika. Var pad mat Sedlabankans ad nidurst6dur peirra
greininga syni fram 4 ad paer adgerdir sem Kaupping ehf. hyggst
framkvaema, med pad ad markmidi ad uppfylla stodugleikaskilyrdi,
séu i meginatridum hvorki til pess fallnar ad valda oOstédugleika i
gengis- og peningamalum né ad fjarmdlalegum stédugleika verdi
raskad vegna uppgjors Kauppings ehf. vid krofuhafa sina i tengslum
vid lok slitamedferdar félagsins. Pa er ljost ad Kaupping ehf. hefur
verulega hagsmuni af pvi ad ljuka slitamedferd félagsins og er pad
adeins unnt ad fenginni undanpagu fra takmérkunum laga nr. 87/1992,
um gjaldeyrismal.

f 1j6si framangreinds veitti Sedlabankinn, i samradi vid fijarmala- og
efnahagsradherra 4 grundvelli 2. mgr. 13. gr. o. laga nr. 87/1992, um
gjaldeyrismal, Kauppingi hf. vilyrdi, med bréfi, dags. 11. ndvember
2015, fyrir tilteknum undanpagum fra l6gum nr. 87/1992, um
gjaldeyrismal, i tengslum vid fyrirhugadan naudasamning félagsins,
a0 uppfylltum stodugleikaskilyrdoum. P4 gaf Sedlabankinn jafnframt ut
vottord, dags. 18. november 2015, bess efnis ad pad vari mat bankans
a0 frumvarp ad naudasamningi Kauppings hf. myndi hvorki valda
ostodugleika i gengis- og peningamalum né raska fjarmalastodugleika,
sbr. 4. mgr. 103. gr. a. laga nr. 161/2002, um fjarmalafyrirtaki.

Eins og ad framan greinir var frumvarp ad naudasamningi Kauppings
hf., dags. 6. névember 2015, lagt fram & kréfuhafafundi félagsins hinn
24. november 2015 bar sem pad var sampykkt med 100% atkvaeda
eftir hofdatolu og 100% atkveeda eftir krofufjarhedum. A fundinn var
meett fyrir 93,66% af kréfufjarhedum og voru atkvadin pvi talin {
samremi vid fyrirmaeli 2. mgr. 52. gr. laga nr. 21/1991, um
gjaldprotaskipti o.fl., sbr. einnig 2. mgr. 152. gr. sému laga, og var
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frumvarp ad naudasamningi Kauppings hf. par med sampykkt i
skilningi 3. mgr. 103. gr. laga nr. 161/2002, um fjarmalafyrirtaeki.

Samkvaemt naudasamningi Kauppings hf. verda greidslur til kréfuhafa
medal annars framkvemdar med peim heetti ad sérhver
samningskréfuhafi og lagmarkgreidslukrofuhafi skuli eiga rétt til
lagmarksgreidslu i reidufé fra félaginu. Nemi almennar krofur
vidkomandi kréfuhafa samanlagt fjarhed sem jafngildir eda er legri
en kr. 4.600.000, skulu peer greidast ad fullu. Nemi almennar kréfur
vidkomandi krofuhafa samanlagt fjarhed sem er harri en kr.
4.600.000, en er lagri en eda jafngildir naudasamningsvidmidinu, sem
er kr. 15.333.332, fer krofuhafi greidda alla fjarhaed
lagmarksgreidslunnar, kr. 4.600.000, sem mun fullnegja (gagnvart
Kauppingi ehf.) greidslukréfu krofuhafans og munu eftirstédvar
vidkomandi krofuhafa falla nidur gagnvart félaginu i samremi vid
akvaedi naudasamningsins. Nemi almennar kréfur vidkomandi
kréfuhafa samanlagt herri fjarheed en naudasamningsviomioid skal
greida naudasamningskrofuhafanum lagmarksgreidslu ad fjarhad kr.
4,600.000, sem mun fullnaegja (gagnvart Kauppingi ehf.) peim hluta
naudasamningskrofunnar sem jafngildir naudasamningsviomidinu,
auk greidslna i formi peningagreidslu, utgafu og athendingar
breytanlegra skuldabréfa og hluta i félaginu, i samreemi vid dkvadi
naudasamningsins. Samkvemt ndnari fyrirmalum naudasamningsins
verdur fjarhaed lagmarksgreidslunnar umreiknud og greidd { evrum
nema vidkomandi naudasamningskrofuhafi eda
lagmarksgreidslukrofuhafi kjosi ad fa greitt i islenskum kronum.
Samanlagdar framangreindar greidslur i formi peninga, skuldabréfa og
hluta (sameiginlega nefnd ,,naudasamningsgreidslurnar) asamt
lagmarksgreidslu fela i sér bod um greidslu a 30% af samningskréfu
hvers naudasamningskréfuhafa, med peim forsendum og fyrirvérum
sem visad er til i naudasamningnum. Vid  greidslu
lagmarksgreidslunnar og naudasamningsgreidsinanna til  hvers
naudasamningskréfuhafa falla eftirstédvar samningskréfu vidkomandi
krofuhafa nidur gagnvart félaginu. Lagmarksgreidslan,
peningagreidslan og/eda breytanlegu skuldabréfin (eftir pvi sem vid &)
sem tilheyra lagmarkskrofuhafa eda samningskréfuhafa sem vegna
asteedna sem tengjast vidkomandi kréfuhdfum sjalfum eda sem vegna
agreinings er ekki unnt ad greida beint til kr6fuhafa, verda 16gd inn 4
vorslureikning i nafni félagsins og verdur uthlutad af stjorn félagsins
(dsamt  afollnum  voxtum, ef wvid 4) til vidkomandi
lagmarksgreidslukréfuhafa eda samningskrofuhafa svo fljott sem
verda ma. Engir vextir munu leggjast & eda verda greiddir af
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samningskréfum eda vegna lagmarksgreidslna eda
naudasamningsgreidsina fra gildistokudegi naudasamningsins og bar
til athlutun 4 sér stad skv. akveedum naudasamningsins. Pa verda ad
auki engar tryggingar eda ved veitt til ad tryggja greidslu samkvamt
naudasamningnum.

Med bréfi slitastjornar Kauppings hf. til Héradsdoms Reykjavikur,
dags. 25. november 2015, var pess 6skad ad héradsdomur stadfesti
framangreindan naudasamning félagsins. Vid fyrirtéku malsins hinn 7.
desember 2015 voru ekki hofd uppi andmeli vid stadfestingu
naudasamningsins og var hann bvi stadfestur med urskurdi
héradsdoms uppkvednum hinn 15. desember 2015, sbr. fylgiskjal 6
med akvordun pessari. 1 1josi pess ad malskot hefur ekki 4tt sér stad
innan l6gbundins frests telst naudasamningur Kauppings hf. pvi
endanlega kominn 4, sbr. 59. og 60. gr. laga nr. 21/1991, um
gjaldprotaskipti o.fl.

Pad er mat Sedlabankans ad somu forsendur séu nu til stadar og lagdar
voru til grundvallar afst6du bankans fyrir veitingu vilyrdis fyrir
undanpagum fra 16gum nr. 87/1992, um gjaldeyrismal, til Kauppings
hf. hinn 11. névember 2015. Med visan til stadfestingar
naudasamnings Kauppings hf. og peirra adgerda sem félagid hefur
framkveemt i pvi 1josi ad uppfylla stodugleikaskilyrdi stjornvalda, er
pad nidurstada Sedlabankans ad veita skuli Kauppingi ehf.
naudsynlegar undanpagur vegna naudasamnings félagsins vid
krofuhafa sina og loka slitamedferdar pess, ad pvi gefnu ad frekari
skilyrdi sem bankinn setur fyrir dkvérdun sinni séu uppfyllt. Med
visan til 2. mgr. 13. gr. o. laga nr. 87/1992, um gjaldeyrismal, hefur
Sedlabankinn haft samrad vid fjarméla- og efnahagsradherra sem
hefur veitt endanlegt sampykki sitt fyrir veitingu umraeddra undanpaga
med bréfi sinu, dags. 15. jantar 2016, sbr. fylgiskjal 7 med akvordun
pessari.

Vi

ADd framangreindu virtu og ad uppfylltum peim skilyrdum sem
Sedlabankinn setur fyrir veitingu undanpagunnar, veitir Sedlabankinn
Kauppingi ehf. eftirfarandi undanpagur fra 16gum nr. 87/1992, um
gjaldeyrismal:
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ii.

iil.

1v.

Vi,

Vil.

Fra 1. og 2. mgr. 13. gr. b. laga um gjaldeyrismal vegna
fjarmagnshreyfinga 4 milli landa i erlendum gjaldeyri i eigu
Kauppings ehf.

Fra 1. og 3. mgr. 13. b. laga um gjaldeyrismal vegna
fjarmagnshreyfinga 4 milli landa i islenskum kréonum vegna
lagmarksgreidsina til kréfuhafa i islenskum krénum.

Fra 1. mgr. 13. gr. c. laga um gjaldeyrismal vegna
lagmarksgreidslna og peningagreidslna til kréfuhafa med
erlendum gjaldeyri i eigu Kauppings ehf. og utgafu Kauppings
ehf. 4 skuldabréfi, ttgefnu i erlendum gjaldeyri, til kréfuhafa i
tengslum vid naudasamning til uppgjors krafna beirra i
innlendum gjaldeyri.

Fra 1. malsl. 2. mgr. 13. gr. c. laga um gjaldeyrismal, pannig
a0 Kaupbpingi ehf. sé heimilt ad kaupa erlendan gjaldeyri fyrir
islenskar krénur sem félagio eignast vegna sélu 4 Arion banka
hf. og greida pann erlenda gjaldeyri til kr6fuhafa samkvaemt
akvaedum skuldabréfs sem gefid verdur ut i tengslum vid
stadfestingu naudasamnings.

Fyrir almennri undanpagu fra 13. gr. e, 13. gr. f., 13. gr. g., 13.
gr. h. og 13. gr. i. laga um gjaldeyrismal ef slik
fjarmagnshreyfing fer fram med erlendum gjaldeyri i eigu
Kauppings ehf.

Fra 13. gr. 1. laga um gjaldeyrismal vegna skilaskyldu 4
erlendum gjaldeyri sem Kaupping ehf. eignast.

Fra 6. og 8. mgr. 13. gr. j. laga um gjaldeyrismal vegna allra
greiOslna til krofuhafa i kjolfar stadfestingar naudasamnings,
s.s. vegna ardgreidslna til hluthafa. Framangreindar greidslur
skulu undanpegnar skilyrdi 9. mgr. 13. gr. j. laga um
gjaldeyrismal um stadfestingarskyldu.

Sedlabankinn veitir innlendum kréfuhéfum Kauppings ehf. jafnframt
undanpagu fra 1. og 4. mgr. 13. gr. e. laga nr. 87/1992, um
gjaldeyrismal, vegna mottoku 4 skuldabréfi utgefnu { erlendum
gjaldeyri samkvaemt stadfestum naudasamningi. Einnig veitir
Sedlabankinn innlendum krofuhéfum Kauppings ehf. undanpagu fra
13. gr. e, 13. gr. £, 13. gr. g, 13. gr. h. og 13. gr. . vegna

23



SEDLABANKI iISLANDS

fjarmagnshreyfinga 4 milli landa med pann erlenda gjaldeyri sem peir
fa greiddan fra Kauppingi ehf. i tengslum vid uppgjér félagsins
samkvemt stadfestum naudasamningi.

bPa veitir Sedlabankinn erlendum kréfuhéfum Kauppings ehf.
jafnframt undanpagu fra 1. og 3. mgr. 13. gr. b. laga nr. 87/1992, um
gjaldeyrismal, vegna mottoku 4 hlutafé i Kauppingi ehf. i islenskum
krénum { tengslum vid naudasamning félagsins. Einnig veitir
Sedlabankinn erlendum krofuhéfum undanpagu fra 1. og 4. mgr. 13.
gr. e. laga um gjaldeyrismal, vegna mottéku a skuldabréfi utgefnu i
erlendum gjaldeyri samkvamt stadfestum naudasamningi.

Med visan til snidgongusjonarmida og bpeirrar vidteku undanpaga sem
Kauppingi ehf. eru veittar telur Sedlabankinn pé ekki forsendur fyrir
pvi ad veita détturfélogum Kauppings ehf. samberilegar undanpagur
pratt fyrir ad pau séu i 100% eigu félagsins.

Samkvemt 3. malsl. 1. mgr. 13. gr. o. laga nr. 87/1992, um
gjaldeyrismal, getur Sedlabankinn sett skilyrdi fyrir veitingu
undanpagu. A grundvelli beirrar heimildar setur Sedlabankinn
eftirfarandi skilyrdi fyrir veitingu undanpagu til Kauppings ehf.:

i. Adur en kemur til gjaldeyrisvidskipta 4 grundvelli veittrar
undanpagu, par sem islenskum krénum er skipt fyrir erlendan
gjaldeyri, skal fyrsta tdthlutun samkvamt naudasamningi i
erlendum gjaldeyri hafa farid fram. Med Uthlutun er ekki att
vi® lagmarksgreidslur (de minimis) til kr6fuhafa samkvamt
naudasamningi.

ii. [alltad prju ér fra veitingu undanpagu Sedlabanka Islands skal
sala og endursala 4 87% hlut Kaupskila ehf. i Arion banka hf,
i heild eda hluta, einungis heimil til erlends adila, sbr. 1. gr.
laga nr. 87/1992, um gjaldeyrismal, ad undangenginni
stadfestingu ~ Sedlabanka fslands og fjarmala- og
efnahagsradherra 4 ad slik sala eda endursala valdi ekki
neikvaedum ahrifum a stodugleika i gengis- og peningamalum
og fjarmalalegan stodugleika. Vid mat a pvi hvort kaupandi
telst erlendur adili er litid til pess hver er raunverulegur eigandi
(beneficial owner) eftir kaupin.

iii. A0 Kaupping ehf. selji ekki eignir sinar sem falla undir 1id I1.2
og IL.3 i bréfi pessu, til innlendra adila fyrir erlendan gjaldeyri.
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1v.

[ pessu sambandi er rétt ad arétta ad komi til pess ad Kaupping
ehf. selji eignir sinar fyrir islenskar kronur falla ber
endurheimtur undir fjarsépsakvaedi samkveemt samningi milli
Kauppings ehf. og SI.

Ad Kaupping ehf. veiti Sedlabankanum eftirfarandi
upplysingar og gdgn vegna eftirlits med efndum félagsins vid
kroéfuhafa sina og 4 stodugleikaskilyrdum:

a) Upplysingar um gjaldeyrisvidskipti sem Kaupping
ehf. 4 vid innlenda vidskiptabanka og
fjarmagnshreyfingar pegar islenskar kronur eru hluti
vidskiptanna par sem eftirfarandi upplysingar koma

fram:

vidskiptabanki

kaup/sala

fjarhaed vidskipta i islenskum kronum
mynt

fjarhaed vidskipta i erlendum gjaldeyri
reikningsniimer uttektarreiknings
reikningsnumer vidtokureiknings
heiti vidtakanda

mottokuland

b) Upplysingar um lyktir dgreiningsmala hvad snertir
krofur sem voru i agreiningi vid naudasamning og
eins umpraettar eignir Kauppings ehf.

» Agreiningsmal vegna krafna sem endanlega eru
sampykktar par sem eftirfarandi upplysingar
koma fram:

* nafn kréfuhafa

* kennitala kréfuhafa

* tegund A4greinings  s.s.  riftunarmal,
skadabotamal o.s.frv.

» dags. lyktir 4greinings

» fjarhad upphaflegrar krofu i ISK

* nafnverdsfjarhad skuldabréfs uthlutad til
krofuhafa

* nafnverd hlutafjar uthlutad til kréfuhafa

» greidslur i reidufé inntar af hendi vid
endanlega sampykkt krofu

= Agreiningsmal vegna eigna par sem eftirfarandi
upplysingar koma fram:

* heiti eignar

» flokkur eignar s.s. lan, hlutafé, skuldabréf
o.s.frv.

» dags. lyktir agreinings
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c)

d)

g

fjarhaed

mynt

fjarhaed i ISK

form greidslu, skuldajofnun, fullnustueign,
reidufé, o.s.frv.

Ars- og érshlutareikningar Kauppings ehf., og
dotturfélaga asamt upplysingum um eign Kauppings
ehf. i islenskum kronum.

Endurheimtur af eignum sem falla undir The Non-
Assignable Assets og Claims for reimbursement of
cost, skv. Appendix III og IV vid samning milli
Kauppings ehf. og SI, dags. 13. jantar 2016, sbr.
fylgiskjal 1 med &kvordun bessari, par sem
eftirfarandi upplysingar koma fram:

* heiti eignar

= flokkur eignar s.s. lan, hlutafé, skuldabréf

o.s.frv.
* fjarhd greidslu
= mynt
*  mottokureikningur greidslu, banki,

héfudbok, reikningsnimer
= Axtladar eftirstodvar eignar

Greidslur/uthlutanir til skuldabréfacigenda og/eda
hluthafa Kauppings ehf. pegar par koma til
framkveemda par sem eftirfarandi upplysingar koma
fram:

heiti skuldabréfaeigenda

kennitala ef til stadar

fjarhaed greidslu

mynt

fjarhaed skuldabréfs eiganda fyrir greidslu
fjarhaed skuldabréfs eiganda eftir greidslu
greidslufyrirmeli, (IBAN numer og land)

Tilkynningu ef breytiréttur skuldabréfs er nyttur.

Samantekt 4  radstofun  varasjods  vegna
rekstrarkostnadar skv. II. 1. c. i. skulu athentar
Sedlabankanum asamt stadfestingu endurskodanda &
a0 kostnadur sé tilkominn vegna innlends
rekstrarkostnadar Kauppings ehf. Samantekt skal
samanstanda af eftirfarandi upplysingum:

* heiti motadila

* kennitala métadila

» fjarhaed
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» tilefni greidslu s.s. launakostnadur, leiga
o.s.frv.
Ad auki skulu fylgja upplysingar um stédu
rekstrarsjods fyrir og eftir timabil sem samantektin
ner til.

h) Samantekt um radst6fun varasjods vegna aztlads

1)

k)

D

vangoldins virdisaukaskatts af erlendri pjénustu skv.
IL. 1. c. ii.

Samantekt asamt sundurlidudum upplysingum um
alla radst6fun varasjods vegna agreiningskrafna sbr.
II. 1. c. iii. skulu athentar Sedlabankanum.
Sundurlidun skal samanstanda af eftirfarandi
upplysingum:

* heiti kr6fuhafa

* kennitala kr6fuhafa ef til stadar

»  fjarhaed krofu

» rétthaed kréfu

* nidurstada agreinings

» greidslufyrirmali

Ef dgreiningsmal fellur Kauppingi ehf. i vil skal skra
greidslufyrirmali fjarsopsreiknings SI. A3 auki
skulu fylgja upplysingar um st6du varasjoda fyrir og
eftir timabil sem samantektin ner til.

Pegar sala Kauppings ehf. 4 eignarhlut sinum i Arion
banka hf. i heild eda hluta hefur farid fram skal
upplyst um kaupanda:

= Heiti kaupanda

= Kennitala kaupanda ef til stadar

= Nafnverdsfjarhad kaupa

= Kaupverd

® Raunverulegur eigandi fjarmuna, heiti og

kennitala ef til stadar

Upplysingar um greidslu vaxta eda hofudstols
skuldabréfs sem gefid er ut sbr. II. 1. a. i.
* Fjarhad greidslu
= Dagsetning greidslu
= Stadfesting &4 gjaldeyrisvidskiptum (pegar
vextir eru greiddir)

Upplysingar um uppgjor samkvaemt
afkomuskiptasamningi  (,, Shareholders™ proceeds
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apportionment agreement "), sbr. fylgiskjal 3 med
akvordun pessari, vegna sélu Kauppings ehf. 4 hlut
sinum 1 Arion banka. Upplysingarnar skulu
samanstanda af:

*  Greidsla sem innt var ad hendi til Si

»  Soluandvirdi sem Kaupping ehf. hélt eftir.

m) Upplysingar samkvaemt a), ¢), e), ), i), j), k) og 1)
skulu sendar innan 5 daga fra pvi gogn liggja fyrir,
greidslur verid framkvaemdar eda dkvardanir teknar
en gogn samkvemt b), d), g) og h) skulu sendar
Sedlabankanum arsfjordungslega, eigi sidar en pegar
arsfjordungsreikningur ~ félagsins  liggur  fyrir.
Upplysingar og gogn skulu sendar Sedlabankanum 4

netfangid ge.gagnaskil@sedlabanki.is med
tilvisunarnimeri ~ akvordunar  pessarar 1 efni
télvuposti.

Logbundid samrad vid fjarmala- og efnahagsradherra skv. 2. mgr. 13.
gr. 0. laga nr. 87/1992, um gjaldeyrismal, hefur 4tt sér stad auk pess
sem kynning fyrir efnahags- og vidskiptanefnd Alpingis 4
efnahagslegum 4hrifum af veitingu undanpagunnar hefur farid fram.
Er afstada radherra i samrami vid mat Sedlabankans, sbr. bréf
fjarmala- og efnahagsradherra til Sedlabankans, dags. 15. jantar 2016,
ad forsendur séu fyrir pvi ad veita Kauppingi ehf. framangreindar
undanpéagur, med peim skilyrdum sem ad ofan greinir, sbr. fylgiskjal 7
med akvordun pessari. P4 liggur fyrir stadfestur naudasamningur
Kauppings ehf. auk pess sem samningur milli Kauppings ehf. og Si,
um fyrirhugadar adgerdir Kauppings ehf. og athendingu
stodugleikaframlags  (,, Assignment  Agreement”), hefur verid
undirritadur, sbr. fylgiskjal 1 med akvordun pessari, dsamt 6drum
samningum pvi tengdu, sbr. fylgiskjol 3 og 5 med akvordun pessari,
Kaupping ehf. hefur gefio at skuldabréf, sbr. fylgiskjal 4 med
akvordun pessari, lengingar hafa verid framkvaemdar, sbr. samningar
milli Kauppings ehf. og Arion banka hf., dags. 11. jantar 2016, sbr.
fylgiskjal 2 med akvordun pessari auk pess sem endurfjarmdgnun
lanafyrirgreidslu stjérnvalda hefur nad fram ad ganga.

Med hlidsjon af 6llu pvi sem ad framan greinir veitir Sedlabankinn

Kauppingi ehf. per undanpagur fra logum nr. 87/1992, um
gjaldeyrismal sem ad framan greinir med skilyrdum.
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SEDLABANKI iISLANDS

Sedlabanki {slands askilur sér rétt til pess ad afturkalla dkvordun pessa
ef per forsendur sem 4akvordun Sedlabankans er byggd & breytast
verulega eda ef framangreind skilyrdi undanpagu bessarar, s.s.
skuldbindingar Kauppings ehf. samkvaemt samningi milli félagsins og
SI, sbr. fylgiskjal 1 med akvordun pessari, dags. 13. jantar 2016, eru
ekki uppfyllt.

Virdingarfyllst,

SEPLABANKI {SLANDS P

Mo fodoode 7ot i

frkv.stj.

Mar Gudfhundsson - ngibjorg Gudb
sedlabankastjori jaldeyriseftirlifs
Fylgiskjol:

1. Samningur milli Kauppings ehf. og SI (,Assignment
Agreement "), dags. 13. jantar 2016.

2. Samningar milli Kauppings ehf. og Arion banka hf. (,,Set-off
Agreement™ og ,,Subscription Agreement "), dags. 11. jantar 2016.

3. Samningur milli Kauppings ehf., Kaupskila ehf og Si
(,, Shareholders” proceeds apportionment agreement"), dags. 13.
januar 2016.

4. Skuldabréf gefid ut af Kauppingi ehf. til Si (,, Bond*), dags. 13.
jantar 2016.

5. Handvedssamningur gefinn ut af Kauppingi ehf. (,, The Pledge
Agreement”), dags. 13. jantar 2016.

6. Urskurdur Héradsdoms Reykjavikur, dags. 15. desember 2015 i
mali nr. N-9/2015.

7. Bréf fjarmala- og efnahagsradherra, dags. 15. januar 2016.
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On 13 January 2016, Kaupthing ehf., ID No. 560882-0419, Borgartun 26, Reykjavik (“Kaupthing“) and the
Central Bank of Iceland, ID No. 560269-4129 (“CBI") (collectively the “Parties”) have made the following

ASSIGNMENT AGREEMENT
(the “"Agreement”)
It is agreed as follows:
DEFINITIONS
Article 1

In this Agreement, the following terms shall have the meaning ascribed to them below:
Agreement Effective Date means the date on which the later of the following occurs:

(a) the Composition Unconditional Date; and

(b) the date on which the CBIl irrevocably grants the Exemptions;
Arion Bank means Arion banki hf., reg. no. 581008-0150, Borgart(in 19, 105 Reykjavik;

Arion Stake means Kaupthing’s ownership interest in Arion Bank, being an interest in 1,740,000,000
ordinary shares in the share capital of Arion Bank (representing 87% of the issued share capital of Arion
Bank), which as at the Agreement Effective Date is held by Kaupthing indirectly by means of its holding
of 100% of the issued share capital in Kaupskil;

Available Cash means, on any date, the aggregate amount of cash in ISK available to Kaupthing on that
date, including, without limitation, any cash amounts held by it on that date received or recovered in ISK
in respect of (1) the Retained Assets; (2) amounts in ISK which are recovered by Kaupthing in respect of
FX Retained Assets, (3) dividends and interest on domestic assets; (4) any dividends declared by Arion
Bank after 1 July 2015; (5) amounts in ISK which are recovered by Kaupthing in respect of Disputed
Claims that have been lodged before the Composition Unconditional Date; (6) any ISK amounts released
to Kaupthing from the existing custody accounts in respect of Article 112 claims; (7) reimbursed prepaid
taxes; and (8) Claims for Reimbursement of Cost;

Bank Tax Amount means an amount equal to ISK 10,136,207,730 in respect of Icelandic bank tax;
Board means the board of directors of Kaupthing;

Bond means the secured bond in the principal amount of ISK 84 billion issued by Kaupthing in favour of
the CBI on or around the date hereof;

Business Day means a day (other than a Saturday or Sunday) on which banks are open for general
business in Iceland;

Claims for Reimbursement of Cost means claims against third parties in ISK for out of pocket expenses
including, without limitation, those claims listed in Appendix IV;

Composition means a composition of Kaupthing’s liabilities in accordance with Chapter XXI of the
Bankruptcy Act and Article 103a of the Financial Undertakings Act;



Composition Proposal means the composition proposal proposed by Kaupthing to certain of its
unsecured creditors pursuant to Chapter XXI of the Bankruptcy Act and Article 103a of the Financial

Undertakings Act;

Composition Unconditional Date means the date on which the last of the following occurs: (a) the
requisite majority of unsecured creditors of Kaupthing (by number and by value) has approved the
Composition Proposal and either (b) the District Court has confirmed the Composition and the deadline
for appealing the decision of the District Court to the Supreme Court has expired, or (c) if the decision of
the District Court is appealed, the Supreme Court has confirmed the Composition or such appeals are
withdrawn or lapse;

De Minimis Cash Payment means a payment by Kaupthing to its creditors in accordance with Article 36
(2) of Act No. 21/1991 on Bankruptcy etc. pursuant to the Composition;

Disposal means any transaction in which Kaupthing, directly or indirectly, sells, assigns, transfers or
otherwise disposes of (including by way of initial public offering) all or any part of the Arion Stake;

Disputed Claims means Kaupthing's disputed claims against domestic parties exhaustively listed in
Appendix II;

Disputed Creditor Claims means a claim of a creditor of Kaupthing disputed by Kaupthing and which has
not been resolved as at the Agreement Effective Date;

Disputed Creditor Claims Reserves means an amount equal to the aggregate of the amount in ISK which
Kaupthing has determined is required to be retained to pay: (i) any Disputed Creditor Claims payable in
ISK; and/or (ii) any Late Filed Claims payable in ISK;

Domestic Operating Expenses means the operating expenses of Kaupthing and the operating expenses
of Kaupthing’s subsidiaries (other than Arion Bank) (including without limitation (i) any Monetisation
Costs payable in ISK, (ii) any amounts to be paid by Kaupthing to Kaupskil in connection with its
operating expenses and (iii) any De Minimis Cash Payment paid to Domestic Parties in ISK, but excluding
all Incentive Payments) provided that for the purposes of Article 12(b) of this Agreement all amounts
paid by Kaupthing: (a) in respect of Domestic Operating Expenses from funds referred to in Article 12(g)
of this Agreement, (b) in respect of Domestic Operating Expenses incurred in the period from 1 July 2015
up to and including 31 December 2015 in an amount not exceeding I1SK 1,506,300,000, (c) in relation to
an amount in respect of Icelandic bank tax not exceeding the Bank Tax Amount, and (d) in respect of
value added tax projected to be payable by Kaupthing to the Icelandic tax authorities in the period from
the Agreement Effective Date until 31 December 2018 in respect of services provided to Kaupthing by
foreign service providers in the years 2013-2015 in an amount not exceeding ISK 1,500,000,000, shall in
each case be disregarded when calculating the amounts paid by Kaupthing in respect of Domestic
Operating Expenses in the period from 1 January 2016 to any given Semi-Annual Transfer Date;

Domestic Party means a party that is considered a domestic party pursuant to Article 1 of Act No.
87/1992 on Foreign Exchange;

Exemptions means the necessary exemptions from the Act on Foreign Exchange no. 87/1992 required to
enable Kaupthing to fulfil the terms of the Composition;

FX Retained Assets means Kaupthing’s assets with underlying assets in foreign currency and claims
against domestic counterparties which are recoverable in a currency other than ISK, exhaustively listed in
Appendix V;



Incentive Payments means payments to employees or contractors pursuant to any incentive program
adopted by Kaupthing (excluding any customary payment made in the ordinary course of business in
respect of employee salaries and bonuses, directors' fees, indemnification and similar arrangements
(including the payment of directors' and officers' insurance premiums), consulting and contractor fees);

Kaupthing Proceeds of Monetisation has the meaning given to that term in the Shareholders” Proceeds
Apportionment Agreement;

Kaupskil means Kaupskil ehf. (registered id. 580609-0150), whose registered office is at Borgattin 26, 105
Reykjavik, Iceland;
Late Filed Claim means claims against Kaupthing filed after 30 December 2009;

Monetisation Costs has the meaning given to that term in the Shareholders’ Proceeds Apportionment
Agreement;

Non-Assignable Assets means Kaupthing’s claims against domestic and foreign counterparties (including
financial claims, rights and shares), exhaustively listed in Appendix Ili;

Observer Termination Date means the date on which all Retained Assets have been resolved or
monetised;

Reference Date means 30 June and 31 December in each year;
Retained Assets means the Disputed Claims and the Non-Assignable Assets;

Semi-Annual Transfer Date means each of 15 January and 15 July or, if that date is not a Business Day,
the next Business Day after that date;

Shareholders’ Proceeds Apportionment Agreement means the agreement entered into on or around
the date of this Agreement among Kaupthing, the Ministry of Finance on behalf of the Government of
Iceland, the Icelandic State Financial Investments, the CBI and Kaupskil relating to the sharing of the
proceeds of any Disposal;

Transferred Assets means Kaupthing’s claims against _and other specified domestic
counterparties (including financial claims, rights and shares), exhaustively listed in Appendix | to this

Agreement.
TRANSFERRED ASSETS
Article 2

Kaupthing shall transfer all its rights, interest, and benefit in and relating to the Transferred Assets to the
CBI (or such entity as the CBI may designate) as at the Agreement Effective Date, together with all rights
that are attached (or may in the future attach) to the Transferred Assets including, in particular, the right
to receive all amounts realised from or in respect of the Transferred Assets.

Article 3

By signing this Agreement, the CBI agrees that it shall (or shall procure that such entity as the CBI may
designate shall) receive all of Kaupthing’s rights, interest, and benefit in and relating to the Transferred
Assets, and the transfer takes place on the Agreement Effective Date.



Article 4

Kaupthing shall do or procure the doing of all acts and things and execute or procure the execution of all
documents which are necessary for giving full effect to the transfer of the Transferred Assets and
securing for the CBI the full benefit of the rights, powers and remedies conferred by the Transferred
Assets. Without limiting the generality of the foregoing, Kaupthing shall deliver or cause to be delivered,
all such documents required to lawfully transfer the Transferred Assets, including to the extent
applicable the benefit of any security or guarantee in respect of such rights, to the CBI, subject however
to the reservations made in Article 14 of this Agreement.

The CBI shall sign the documents and/or carry out the registrations necessary for the purposes of
executing the transfer so that the CBI, or other such entity as the CBI designates, can accept the rights
that the Transferred Assets entail.

Article 5

Should Kaupthing receive any payment in respect of a Transferred Asset after the Agreement Effective
Date, irrespective of whether such payment is in cash, securities or other valuables, Kaupthing shall
transfer such cash, securities or other valuables to the CBI (or such other party as the CBI may designate)
within five Business Days of receiving such cash, securities or other valuables.

Article 6
Kaupthing hereby confirms that so far as it is aware, having made all due enquiries, there are no
Transferred Assets in relation to which the relevant counterparty has a counterclaim or a right of set-off
against Kaupthing and in the event that this confirmation is incorrect in respect of any Transferred Asset,
the CBI shall have the right to re-transfer to Kaupthing such Transferred Asset.

Article 7

CBI shall bear all costs and/or charges that will arise from the transfer of the Transferred Assets. This
includes, without limitation, all expert costs of the CBI that arise during preparation of the transfer, and
as it is carried out according to the above, including all costs and/or charges arising out of the
registration of the transfer.

RETAINED ASSETS AND FX RETAINED ASSETS
Article 8

In addition to transfer of the Transferred Assets, Kaupthing commits itself to transfer to the CBI any
amounts in ISK recovered by Kaupthing after the Agreement Effective Date in respect of the Retained
Assets and the FX Retained Assets, as further stipulated in Article 12 of this Agreement, subject however
to the reservations made in Article 14 of this Agreement. Any amounts recovered by Kaupthing, either
directly or indirectly, from the Retained Assets and the FX Retained Assets in foreign exchange shall be
excluded from any transfer obligation of Kaupthing under this Agreement and shall be at the free
disposal of Kaupthing.

Subject to Article 9, Kaupthing will continue to represent and pursue in its own name in good faith and in

a manner consistent with past practices all interests in the Retained Assets, subject to any instructions of

the CBI. For the avoidance of doubt, the CBI shall nonetheless be considered the owner of the ISK
4



proceeds of the Retained Assets within the meaning of Article 109 of the Act No 21/1991 on Bankruptcy
etc.

Article 9

To the extent that a claim comprised in the Retained Assets would be realised or recovered in ISK
(whether actually or contingently), Kaupthing shall not (i) dispose of that claim or any interest in it,
including by way of security, (ii) settle that claim, (iii) waive any rights in relation to that claim or (iv)
grant any third party any right or interest in, over or in respect of that claim, without the consent of the
CBI. The CBI shall respond to such a request within 5 Business Days after having received such request.

If Kaupthing believes, in its reasonable opinion, that (i) rights should be waived in relation to a Retained
Asset and the CBI does not consent to such waiver, or (ii) the instructions given to it by the CBI in relation
to a Retained Asset are not in the best interests of Kaupthing, Kaupthing shall in either case have the
right to (a) transfer to the CBI all its rights, interest, and benefit in and relating to the relevant Retained
Asset to the CBI (or such entity as the CBI may designate) together with all rights that are attached (or
may in the future attach) to the relevant Retained Asset (and following such transfer Kaupthing shall be
under no further obligation to bear the costs of pursuing such rights) or (b) by notice in writing to the
CBI, continue to pursue such rights or Retained Assets on the instructions of the CBI provided that all
such action taken after the date of that notice with respect to the relevant rights or Retained Asset shall
be taken at the sole expense of the CBI.

Article 10

To the extent that any part of a claim comprised in the FX Retained Assets would be payable in ISK,
Kaupthing shall not dispose of that part of that claim which is payable in ISK (the “ISK Part”) or grant any
third party any right or interest in, over or in respect of that ISK Part.

A representative of the CBI which has executed a Non-Disclosure Agreement (as defined in Article 11 of
this Agreement) shall be entitled to request from Kaupthing any information regarding the ISK Part of
any FX Retained Asset and Kaupthing shall provide such information which it can reasonably obtain
within 7 Business Days after having received such a request.

Article 11

Kaupthing shall ensure that one representative of the CBI (in this capacity, an “Observer”) will, for so
long as the Observer Termination Date has not occurred, be entitled to attend, on behalf of the CBI, the
parts of meetings of the Board (or any appropriate sub-committee) at which Retained Assets will be
discussed or considered (“Meetings”) (but not any part of any meeting of the Board (or any appropriate
sub-committee) at which any other matter is discussed or considered).

Kaupthing must ensure that:

(a) the Observer is given at least as much notice of the date, time and place of, and agenda for, all
Meetings as is given to members of the Board generally and, in any event, no less notice than is
required to be given to members of the Board under Kaupthing’s constitutional documents
subject to such notice being waived or shortened with the consent of the Observer;

(b} the Observer is supplied with copies of all relevant board papers which relate to Retained Assets
(“Board Papers”) which are supplied or distributed generally to members of the Board for the
purposes of Meetings at the same time as those Board Papers are supplied to those members;
and



(c) the Observer is provided with all relevant information regarding the Retained Assets that is
available from time to time.

As a condition of attending any Meeting or receiving any Board Papers, each Observer must duly execute
and deliver to Kaupthing a non-disclosure agreement (in the form set out in Appendix VI to this
Agreement) (as amended from time to time by written agreement between Kaupthing and the CBI) (a
“Non-Disclosure Agreement”). If any Observer does not duly execute and deliver such Non-Disclosure
Agreement prior to any Meeting or the distribution of any Board Papers, Kaupthing will be entitled to
prohibit that Observer from attending all Meetings and from receiving any Board Papers until the
Observer has duly executed and delivered such Non-Disclosure Agreement to Kaupthing.

The CBI hereby irrevocably and unconditionally agrees to be responsible for and to covenant with
Kaupthing (for itself and on behalf of its subsidiaries) that it will pay, satisfy, discharge and fulfil any and
all losses, damages and liabilities of any nature {(and all costs and expenses reasonably incurred by
Kaupthing and/or any of its subsidiaries in connection therewith) in connection with or arising as a result
of any Observer breaching or otherwise failing to observe the terms of any Non-Disclosure Agreement
applicable to that Observer. The CBI further irrevocably and unconditionally covenants with Kaupthing
(for itself and on behalf of its subsidiaries) to keep Kaupthing and its subsidiaries fully and effectively
indemnified at all times from and against any and all losses, damages and liabilities of any nature (and all
costs and expenses reasonably incurred by Kaupthing and/or any of its subsidiaries in connection
therewith) in connection with, or arising as a result of, any Observer breaching or otherwise failing to
observe the terms of any Non-Disclosure Agreement applicable to that Observer.

CASH SWEEP MECHANISM IN RELATION TO ISK
Article 12

On the Agreement Effective Date Kaupthing shall transfer to the CBI (or such other party as the CBI may
designate in writing prior to the Agreement Effective Date) an amount in ISK equal to its Available Cash
on that date less:

(i)  to the extent not paid by Kaupthing on or before the Agreement Effective Date, an amount in
respect of Icelandic bank tax equal to the Bank Tax Amount;

(i)  ISK 1,506,300,000, being the projected Domestic Operating Expenses of Kaupthing and
Kaupthing’s subsidiaries (other than Arion Bank), as determined by Kaupthing in its sole discretion,
for the period from 1 July 2015 up to and including 31 December 2015;

(iii)  I1SK 5,000,000,000 in respect of the projected Domestic Operating Expenses of Kaupthing and
Kaupthing’s subsidiaries (other than Arion Bank) (as determined by Kaupthing in its sole
discretion) for the 36 month period from 1 January 2016 until 31 December 2018 (the “Gross
Domestic Operating Expenses”);

(iv) ISK 1,500,000,000 in respect of the value added tax projected to be payable by Kaupthing in the
period from the Agreement Effective Date until 31 December 2018 to the Icelandic tax authorities
in respect of services provided to Kaupthing by foreign service providers in the years 2013-2015
(the “Gross VAT Amount”); and

(v}  the Disputed Creditor Claims Reserves (if any) as at that date.



On each Semi-Annual Transfer Date prior to 31 December 2018 beginning on the Semi-Annual Transfer
Date occurring on 15 July 2016, Kaupthing shall transfer to the CBI (or such other party as the CBI may
designate in writing prior to that Semi-Annual Transfer Date) an amount equal to its Available Cash less:

(a) all and any Kaupthing Proceeds of Monetisation received by Kaupthing in the period since the
Agreement Effective Date (without prejudice to Kaupthing’'s obligations under the Shareholders’
Proceeds Apportionment Agreement and the Bond);

(b) the Gross Domestic Operating Expenses less the aggregate of all amounts paid by Kaupthing in
respect of Domestic Operating Expenses in the period from 1 January 2016 to that Semi-Annual

Transfer Date;

(c) the Gross VAT Amount less any amount paid by Kaupthing in respect of value added tax in the
period from the Agreement Effective Date to that Semi-Annual Transfer Date to the Icelandic tax
authorities in respect of services provided to Kaupthing by foreign service providers in the years
2013-2015;

(d) the Disputed Creditor Claims Reserves (if any) as at that Semi-Annual Transfer Date;

(e) any rebate or refund received by Kaupthing in respect of any withholding or other taxes relating to
payments by Arion Bank to Kaupthing pursuant to EMTN Bonds (as defined in the Bond) issued in
favour of Kaupthing; and

(g8) any ISK amount held by the Company as a result of converting foreign currency into ISK to meet
Domestic Operating Expenses and other ISK outflows.

Kaupthing will use commercially reasonable efforts in its capacity as shareholder to procure that all
amounts in ISK which it is lawfully entitled to receive from its wholly-owned subsidiaries (other than any
Kaupthing Proceeds of Monetisation received by any such wholly-owned subsidiaries (without prejudice
to Kaupthing’s obligations under the Shareholders’ Proceeds Apportionment Agreement and the Bond))
are distributed to Kaupthing, provided that nothing in this Article 12 shall require Kaupthing to seek
payment from any wholly-owned subsidiary in ISK where that payment would not otherwise be paid or
payable in ISK.
Article 13

On (i) 3 January 2019 and (ii) each Semi-Annual Transfer Date thereafter beginning on the Semi-Annual
Transfer Date occurring on 15 July 2019, Kaupthing agrees that it shall transfer to the CBI (or other such
party as the CBl may designate in writing prior to 31 December 2018) the Available Cash at that date less
(a) the Disputed Creditor Claims Reserves (if any) as at that date, (b) all and any Kaupthing Proceeds of
Monetisation received by Kaupthing in the period since the Agreement Effective Date (without prejudice
to Kaupthing’s obligations under the Shareholders’ Proceeds Apportionment Agreement and the Bond),
(c) any rebate or refund received by Kaupthing in respect of any withholding or other taxes relating to
payments by Arion Bank to Kaupthing pursuant to EMTN Bonds (as defined in the Bond) issued in favour
of Kaupthing, and (d) any ISK amount held by the Company as a result of converting foreign currency into
ISK to meet Domestic Operating Expenses and other 1SK outflows.

RESERVATIONS
Article 14
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Both Parties are aware and hereby acknowledge that the nominal value of the Transferred Assets and
the Retained Assets does not reflect their market value or their expected recovery rate.

Kaupthing accepts no responsibility in relation to the Transferred Assets and the Retained Assets, nor in
relation to the nominal value, the market value, the legality, the transferability, the recovery or any other
related matters in each case in relation to the Transferred Assets and the Retained Assets. The CBI has no
right to make claims against Kaupthing, should it become evident that the market value or the recovery
rate of the Transferred Assets or the underlying ISK assets of the Retained Assets is contrary to
expectations.

NOTIFICATIONS
Article 15

Should the CBI need to send a notification to Kaupthing, or vice versa, all such notifications shall be in
writing and sent by email, or in another verifiable manner, as provided below:

To CBI: To be confirmed

To Kaupthing: _
Kaupthing ehf.
Borgartan 26
Reykjavik
notifications@kaupthing.com

Should the contact details of Parties accepting notifications according to the above be changed, all
counter parties shall be notified without undue delay.

A notification sent by email shall be deemed received that same Business Day, if the email was sent
before 5PM (Icelandic time) that Business Day, otherwise it shall be deemed received the Business Day
after. A notification sent by post shall be deemed received when the party has confirmed receipt.

CONFIDENTIALITY
Article 16

The content of this Agreement, to the extent it has not been made public, is confidential between the
Parties and neither Party shall provide any information on its content, unless provided by law or both
Parties agree to provide such information. Notwithstanding the foregoing, the Parties are hereby
authorised, as applicable, to disclose to any and all of:

(i) its legal, corporate finance and other professional advisers from time to time;
(ii) its creditors from time to time;

(iii) any potential purchaser of any claim (or any part thereof) of any creditor against
Kaupthing from time to time;

(iv) any legal or beneficial owner of any debt or equity securities issued by Kaupthing from
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time to time; and

(v) any prospective purchaser of the legal or beneficial interest in any debt or equity
securities issued by Kaupthing from time to time,

the existence and content of this Agreement.

The Parties are also authorised to inform the domestic counterparties of Kaupthing as referred to in
Article 2 of this Agreement, that Kaupthing has transferred the relevant claim(s) and/or rights as referred
to in Article 3 of this Agreement.

MISCELLANEOUS
Article 17

If at any time after the date of this Agreement Kaupthing acquires any assets in ISK, or becomes aware of
any assets in ISK it holds, in each case against domestic or foreign counterparties (including financial
claims, rights and shares) which are not already listed in Appendix I, Appendix I, Appendix Iil or
Appendix V to this Agreement as either Transferred Assets, Retained Assets or FX Retained Assets then
Kaupthing shall promptly notify the CBI of each such asset and, unless any of the exceptions listed in
Articles 12 or 13 apply to such asset:

(i) each such asset shall constitute either a Transferred Asset, a Retained Asset or an FX Asset
(as the case may be) for the purposes of this Agreement and Kaupthing and the CBI shall
discuss in good faith and agree in writing which of these categories applies to each such
asset; and

(ii) the provisions of this Agreement shall apply on a mutatis mutandis basis to each such
asset as if it was a Transferred Asset, Retained Asset or FX Retained Asset, as the case may
be.

Article 18

This Agreement shall take effect on and from the Agreement Effective Date and shall terminate solely
with the consent of both Parties.

Article 19
The terms of this Agreement may be amended or waived with the prior consent of both Parties.
Article 20

This Agreement is governed by Icelandic law. Should a dispute arise in relation to this Agreement, it shall
be resolved before the District Court of Reykjavik.

This Agreement is made in two copies, each Party holding one copy.

Representatives of each Party sign this Agreement for confirmation, before witnesses.
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This Agreement is made on 11 January 2016

Between:

(1) ARION BANK HF, (the “Issuer”); and

2) KAUPTHING EHF. (the “Purchaser™).

Whereas:

(A) The Issuer proposes to issue U.S.$747,481,000 Resettable Notes due 2023 (the “Notes™)
under the €2,000,000,000 Euro Medium Term Note Programme established by it.

(B) The Purchaser has agreed to subscribe for and purchase the Notes pursuant to a subscription
agreement dated on or about the date of this Agreement between the Issuer and the Purchaser
(the “Subscription Agreement”) at an agreed purchasc price (the “Purchase Price”).

(©) Pursuant to a purchase agreement between the Purchaser and the Central Bank of Iceland
(Sedlabanki Islands) (the “CBI”) dated on or about the date of this Agreement, the Purchaser
has agreed to purchase from the CBI the loan made by the CBI to the Issuer dated 22 January
2010 (as amended on 15 April 2014 and 31 March 2015) the current outstanding amount of
which is equivalent to U.S.$428,239,099 (the “CBI Loan”).

(D) In addition, the Issuer currently holds U.S.$319,242,528 deposits on behalf of the Purchaser
(the “USD Deposits™).

(E) The Issuer and the Purchaser have agreed to set-off the Issuer’s obligation to make payment
of all amounts outstanding under the CBI Loan and to return the USD Deposits to the
Purchaser (together, the “Issuer Set-off Obligations™) against the Purchaser’s obligation to
make payment of the Purchase Price payable by the Purchaser to the Issuer under the
Subscription Agreement (the “Purchaser Set-off Obligations”).

(F) The Issuer has, pursuant to clause 2 of the amendment agreement to the CBI Loan dated 15

April 2014, the right to prepay any amount of the CBI Loan prior to the maturity datc on 1
November 2016.

It is agreed as follows:

1.
11

Set-Off

The Issuer and the Purchaser irrevocably agree that upon the Notes being credited to Arion
Bank hf. account number-n the name of the Purchaser):

(a) the Issuer Set-off Obligations and the Purchaser Set-off Obligations will hereby be
set-off against one another;

(b) as a result of such set-off and with immediate effect, the Purchase Price payable by
the Purchaser under the Subscription Agreement shall be deemed to be paid, satisfied
and discharged in full; and

(c) as a result of such set-off and with immediate effect, all amounts payable by the
Issuer under the CBI Loan shall be deemed to be paid, satisfied and discharged in
full, all security under the CBI Loan shall be released and the USD Deposits shall be
closed-out and discharged to the extent necessary to meet the Purchasc Price payable
by the Purchaser under the Subscription Agreement in full after the set-off in full of
all amounts payable under the CBI Loan, on the understanding that any remaining
amount of the USD Deposits shall not be set-off but shall continue to be held by the
Issuer on behalf of the Purchaser.
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The Issuer and the Purchaser irrevocably agree and confirm that:

(a) the set-off arrangements pursuant to this Agreement are in full and final settlement
and discharge of any and all amounts, obligations and/or liabilities to make payment
as between the parties, in each case in respect of the Issuer Set-off Obligations and
the Purchaser Set-off Obligations;

(b) each of them is hereby released and discharged from all and any further obligations in
respect of the CBI Loan; and

(c) their respective rights against each other in respect of the CBI Loan are hereby
cancelled.

Further Assurances

The Purchaser will as soon as reasonably practicable take, without recourse or warranty and at
the sole cost of the Issuer, such action as the Issuer may reasonably request to procure the
release of the relevant secured assets from any security interests created by the Issuer in
respect of the CBI Loan and/or the reassignment of such secured assets to the Issuer,

Applicable Law and Jurisdiction
Applicable Law

This Agreement is governed by and construed in accordance with Icelandic law. Any matter,
claim or dispute arising out of, or in connection with, this Agreement, whether contractual or
non-centractual, is to be governed by and determined in accordance with Icelandic law.

Jurisdiction

The parties irrevocably agree that the courts of Iceland are to have exclusive jurisdiction to
settle any dispute which arises out of, or in connection with, this Agreement and each party
irrevocably submits and agrees to submit to the jurisdiction of the Icelandic courts in
accordance with this clause 3.2.

Severability

In case any provision in or obligation under this Agreement shall be invalid, illegal or
unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining
provisions or obligations, or of such provision or obligation in any other jurisdiction, shall not
in any way be affected or impaired thereby.

Counterparts

This Agreement (and each variation or waiver in respect of any provision of it) may be
executed in any number of counterparts, and by the parties on separate counterparts, but shall
not be effective until each party has executed at least one counterpart of this Agreement.
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This Agreement has been entered into on the date stated at the beginning.

Issuer
ARION BANK HF.

By: Stefan Pétursson

CFO
Exrs e A~ Jea oA
Eirikur Magnus Jensson
Head of Funding
Arion Bank

Purchaser
KAUPTHING EHF.

EMEA 101737759



This Agreement has been entered into on the date stated at the beginning,

Issuer
ARION BANK HF,

By.:

Purchaser
KAUPTHING EHF.

Whectbr Fg et
By:
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Execution Version

WHITE & CASE

Dated 11 January 2016

Subscription Agreement

relating to

U.S.$747,481,000 Resettable Notes due 2023

issued pursuant to Arion Bank hf.’s
€2,000,000,000 Euro Medium Term Note Programme

between

Arion Bank hf.

Issuer
and

Kaupthing ehf.

Purchaser

White & Case LLP
5 0ld Broad Street
London EC2ZN 1DW
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This Agreement is made on 11 January 2016,

Between:

(1)
@

ARION BANK HF. (the “Issuer™); and
KAUPTHING EHF. (the “Purchaser™),

Whereas:

(A)

(B)

©

The Issuer proposes to issue the Notes (as defined below) under the €2,000,000,000 Euro
Medium Term Note Programme (the “Programme”) established by it. The terms of the issue
shall be as set out in the form of Final Terms attached to this Agreement as Annex A.

The Noteholders and the Couponholders are entitled to the benefit of a Deed of Covenant (the
“Deed of Covenant”) dated 5 June 2015 executed as a deed by the Issuer in favour of certain
accountholders or participants with Euroclear, Clearstream, Luxembourg and any/or other
agreed clearing system. Payments of principal and interest on the Notes will be made on
behalf of the Issuer by paying agents appointed under an agency agreement dated 23 April
2014, as supplemented by the Supplemental Agency Agreement (as defined below) (the
“Agency Agreement”) between the Issuer and the fiscal agent and paying agents named
therein. This Agreement, the Deed of Covenant and the Agency Agreement are together
referred to herein as the “Agreements”.

In connection with listing of the Notes on the Luxembourg Stock Exchange, the Issuer shall
prepare a drawdown prospectus (the “Drawdown Prospectus™).

It is agreed as follows:

Definitions
In this Agreement the following expressions have the following meanings:

“Agreement Date” means the date on which this Agreement is signed by or on behalf of all
the parties to it.

“Base Prospectus” means the base prospectus relating to the Programme dated 5 June 2015
and the supplement to it dated 10 December 2015 which, together, constitute a base
prospectus for the purposes of the Prospectus Directive.

“Quotation Dealer Side Letter” means the quotation dealer side letter between the Issuer
and Deutsche Bank AG, London Branch, dated on or about the date hereof.

“Clearstream, Luxemburg” means Clearstream Banking, société anonyme.

“Competent Authority” means the CSSF in its capacity as competent authority under Article
21(1) of the Prospectus Directive.

“CSSF” means the Commission de Surveillance du Secteur Financier.
“Euroclear” means Euroclear Bank SA/NV,

“Global Notes” means the global notes representing the Notes, being a Temporary Global
Note and/or, as the context may require, a Permanent Global Note, in each case without
coupons or talons.

“Issue Date” means 11 January 2016 at 14.00 hours (London time).
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“listed on the Luxembourg Stock Exchange” means the admission of the Notes to the
official list of the Luxembourg Stock Exchange and to trading on the Market of the
Luxembourg Stock Exchange.

“Market” means the EEA regulated market of the Luxembourg Stock Exchange.
“Notes” means U.S.$747,481,000 Resettable Notes due 2023 represented by the Global Note.

“Permanent Global Note™ means a permanent global note substantially in the form set out in
Part 2 of Schedule 4 of the Supplemental Agency Agreement, issued by the Issuer pursuant to
this Agreement in exchange for the whole or part of a Temporary Global Note in respect of
the Notes.

“Programme Agreement” means the amended and restated Programme Agreement dated 5
June 2015 between the Issuer and the Dealers named in it;

“Prospectus Directive” means Directive 2003/71/EC of the European Parliament and of the
Council as amended by Directive 2010/73/EU and as further amended from time to time and
shall include any relevant implementing measures of Luxembourg.

“Purchase Price” means the purchase price of 100 per cent. of the principal amount of the
Notes.

“Rating Agency” means any of the following: (i) Standard & Poor’s Rating Services, a
division of the McGraw-Hill Companies, Inc.; (ii) Fitch Ratings Ltd; or (iii) Moody’s
Investors Service Limited.

“Set-off Agreement” means the set-off agreement between the Issuer and the Purchaser dated
11 January 2016.

“Subsidiary” means any entity whose affairs are required by law or in accordance with
generally accepted accounting principles applicable in Iceland to be consolidated in the
Issuer’s consolidated accounts.

“Supplemental Agency Agreement” means the supplemental agency agreement dated 5
June 2015 between the Issuer and the fiscal agent and paying agents named therein.

“Temporary Global Note” means a temporary global note substantially in the form set out in
Part 1 of Schedule 4 of the Supplemental Agency Agreement, issued in respect of the Notes.

1.2 Other defined terms

Terms defined in the Agency Agreement, the Programme Agreement, the Conditions and/or
the Final Terms in respect of the Notes and not otherwise defined in this Agreement shall
have the same meanings in this Agreement, except where the context otherwise requires.

1:3 Interpretation

In this Agreement, unless the contrary intention appears, a reference to a “person” includes
any individual, company, unincorporated association, government, state agency, international
organisation or other entity.

14 Agreed Forms

Any reference in this Agreement to a document being in “agreed form™ means that the
document in question has been agreed between the proposed parties thercto, subject to any
amendments that the parties may agree prior to the Issue Date.
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1.5

1.6

17

3.1

3.2

4.2

Legislation

Any reference in this Agreement to any enacting legislation or provision thereof or to any
secondary legislation made thereunder shall be construed as a reference to such primary or
secondary legislation as the same may have been, or may from time to time be, amended or
re-enacted.

Headings

Headings and the table of contents are for ease of reference only and shall not affect the
construction of this Agreement.

Clauses

Any reference in this Agreement to a Clause is, unless otherwise stated, to a Clause hereof.

Subscription
Subscription of the Notes

Subject to and in accordance with the provisions of this Agreement, the Issuer agrees to issue
the Notes on the Issue Date and the Purchaser agrees to subscribe and pay for the Notes at the
Purchase Price.

Closing
Closing

The Issuer shall procure the delivery of a duly executed Temporary Global Note initially
representing the Notes and a duly executed Permanent Global Note to the common safekeeper
(the “Common Safekeeper™) for Euroclear and Clearstream to be held on terms agreed
between the Purchaser, the Issuer and the Common Safekeeper. The Issuer will instruct the
commeon service provider to instruct Euroclear and Clearstream, as the case may be, to release
the Notes to the Purchaser (or to its order), free of payment, on the Issue Date. The Issuer and
the Purchaser may agree to postpone the Issue Date to another date not later than 25 January
2016 at 14.00 hours (London time) as may be agreed between the Purchaser and the Issuer
whereupon all references in this Agreement to the Issue Date shall be construed as being to
that later date.

Payment Satisfied by Set-off

The Purchase Price payable by the Purchaser to the Issuer shall be deemed to be fully paid,
satisfied and discharged upon the setting off of the Purchaser Set-off Obligations (as defined
in the Set-off Agreement) pursuant to the Set-Off Agreement. No other payments from the
Purchaser to the Issuer shall be due, nor any other obligations shall be required to be effected
by the Purchaser, in respect of the Purchase Price.

Listing
Application for Listing

The Issuer confirms that it will make an application for the Notes to be listed on the
Luxembourg Stock Exchange.

Obtaining a Listing
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The Issuer will use all reasonable endeavours to ensure that the Notes are listed on the
Luxembourg Stock Exchange as soon as practicable on or around the Issue Date and, in any
event, by no later than the date falling 60 days after the Issue Date.

Supply of Information

The Issuer agrees to deliver to the CSSF and the Luxembourg Stock Exchange copies of the
Drawdown Prospectus and to take such other steps and furnish all such documents,
instruments, information and undertakings and publish all such advertisements or other
material as may be required for the purpose of obtaining such listing on the Luxembourg
Stock Exchange.

Maintenance of Listing

The Issuer will use all reasonable endeavours to maintain the listing of the Notes on the
Luxembourg Stock Exchange for as long as any Note is outstanding or until such time as
payment in respect of principal and interest in respect of all the Notes has been duly provided
for, whichever is the carlier. If, however, it is unable to do so, having used such endeavours,
or if it reasonably considers the maintenance of such listing to be unduly onerous, the Issuer
will instead use all reasonable endeavours promptly to obtain and thereafter to maintain a
listing for the Notes on such other stock exchange as may be agreed between the Issuer and
the Purchaser.

Representations and Warranties

Issuer’s Representations
The Issuer represents, warrants and agrees to and with the Purchaser as follows:

(a) Incorporation, capacity and authorisation: The Issuer and each of its consolidated
Subsidiaries has been duly incorporated and is validly existing in good standing under
the laws of its jurisdiction of incorporation with full power and authority to own,
lease and operate its properties and conduct its business as described in the Base
Prospectus and, in the case of the Issuer, to execute and perform its obligations under
the Agreements;

(b) Approvals: The Issuer (i) has, or has made an application to obtain, all licences,
permits, authorisations, consents and approvals, certificates, registrations and orders
(“Licences”) and has made all necessary declarations and filings with all govenment
agencies that are necessary to own or lease its properties and conduct its businesses as
described in the Base Prospectus and (ii) is conducting its business and operations in
compliance with all applicable laws, regulations and guidelines;

() Legal, binding and enforceable: The issue of the Notes and the execution and
delivery of the Agreements by the Issuer have been duly authorised by the Issuer and,
in the case of the Notes, upon due execution, issue and delivery in accordance with
the Agency Agreement, will constitute, and, in the case of the Agreements constitute,
legal, valid and binding obligations of the Issuer enforceable in accordance with their
respective terms subject to the laws of bankruptcy and other laws affecting the rights
of creditors generally;

(d) No breach: The execution and delivery of the Agreements, the issue, offering and
distribution of the Notes and the performance of the terms of the Notes and the
Agreements will not infringe any law, regulation, order, rule, decree or statute
applicable to the Issuer or to which its property may be subject and are not contrary to
the provisions of the constitutional documents of the Issuer and will not result in any
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(e)

()

()

(h)

()

6)

breach of the terms of, or constitute a default under, any instrument, agreement or
order to which the Issuer is a party or by which the Issuer or its property is bound;

No winding up or dissolution: The Issuer has not taken any action nor, to the best of
its knowledge or belief having made all reasonable enquiries, have any steps been
taken or legal proceedings commenced for the winding up or dissolution of the Issuer;

No Event of Default: No Event of Default has occurred or circumstances arisen
which, had the Notes already been issued, might reasonably be expected to (whether
or not with the giving of notice and/or the passage of time and/or the fulfilment of
any other requirement) constitute an Event of Default;

Taxation: (i) All required consents, approvals, authorisations, orders, filings,
registrations or qualifications of or with any court or governmental authority have
been given, fulfilled or done (including, but not limited to, any applicable exemptions
that may be obtained from (A) the RSK ensuring that payments of interest to
Noteholders residing outside of Iceland will not constitute taxable income in Iceland
under the provisions of Article 3(8) of the Income Tax Act no. 90/2003 (save for the
certificate from the RSK confirming the exempt status of the Notes under the
Programme, which will be obtained by the Issuer prior to the Issue Date and the
registration of the Notes with the RSK which will be done by the Issuer prior to the
Issue Date), and (B) the Central Bank of Iceland in respect of payment upon the early
redemption of the Notes in accordance with the provisions providing for early
redemption contained in the Final Terms or in respect of any other applicable foreign
currency control restrictions in force in Iceland) and (ii) no other action or thing
(including, without limitation, the payment of any stamp or other similar tax or duty)
is required to be taken, fulfilled or done by the Issuer for or in connection with (A)
the execution, issue and offering of the Notes and compliance by the Issuer with the
terms of the Notes or (B) the execution and delivery of, and compliance with the
terms of, the Agreements;

No withholding: Save as described in the Base Prospectus, all payments of principal,
premium and interest by or on behalf of the Issuer in respect of the Notes made to
holders of the Notes who are non-residents of Iceland shall be made without
withholding or deduction for any taxes or duties imposed or levied by or on behalf of
Iceland or any political subdivision or any authority thereof or therein having power
to tax;

Approvals for business: All corporate approvals and authorisations required by the
Issuer for or in connection with (i) the execution, issue and offering of the Notes and
compliance by the Issuer with the terms of the Notes and (ii) the execution and
delivery of, and compliance with the terms of, the Agreements have been obtained
and are in full force and effect;

Status: The Notes will, upon issue, be direct and unsubordinated obligations of the
Issuer and rank pari passu among themselves and (save for certain obligations
required to be preferred by law) equally with all other unsecured obligations (other
than subordinated obligations, if any) of the Issuer, from time to time outstanding.

52 Representations Repeated

The representations and warranties contained in Clause 5.1 (/ssuer’'s Representations) shall be
deemed to be repeated (with reference to the facts and circumstances then subsisting) on each
date from the date hereof to the Issue Date (inclusive).
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6.1

6.2

7.1

7.4

T

8.1

Purchaser’s Representations

It is acknowledged and agreed by the Purchaser that, other than the representations and
warranties in Clause 5, no other representations or warranties, express or implied, are given
by the Issuer or have been relied upon by the Purchaser in relation to its purchase of the
Notes.

Without prejudice to Clauses 5 and 6.1, the Purchaser hereby acknowledges, represents,
warrants and agrees to and with the Issuer that it is relying upon its own independent
investigation, due diligence and appraisal of all such matters as it deems necessary or
appropriate and which it considers to be sufficient in relation to the purchase of the Notes.

Covenants of the Issuer
The Tssuer undertakes with the Purchaser that:
Notification

The Issuer will notify the Purchaser promptly of any material change affecting any of its
representations, warranties and agreements in this Agreement at any time prior to payment
being made to the Issuer on the Issue Date and take such steps as may be reasonably
requested by the Purchaser to remedy the same.

Ratings

(@) The Issuer will promptly notify the Purchaser of any change in the ratings given by
any Rating Agency of any of the Issuer’s debt or upon it becoming aware that such
ratings are listed on “Creditwatch™ or other similar publication of formal review by
the relevant Rating Agency.

(b) The Issuer will obtain a rating of the Notes from at least one Rating Agency at the
carlier of the Reset Date or promptly following such other date (at any time) on which
the Purchaser delivers to the Issuer a written request to obtain a rating of the Notes.

(c) Once a rating of the Notes has been obtained from at least one Rating Agency and for
so long as any Notes remain outstanding thereafter, the Issuer undertakes to maintain
a rating of the Notes from at least one Rating Agency.

Lawful compliance

The Issuer will at all times ensure that all necessary action is taken and all necessary
conditions are fulfilled (including, without limitation, obtaining and, where relevant,
maintaining in full force and effect all necessary permissions, consents or approvals of all
relevant governmental authorities) so that it may lawfully comply with its obligations under
the Notes and the Agreements and, further, so that it may comply with any applicable laws,
regulations and guidance from time to time promulgated by any governmental and regulatory
authorities relevant in the context of the Agreements and the issue of the Notes.

Conditions Precedent

The Purchaser shall only be obliged to subscribe and pay for the Notes if the following
conditions precedents are fulfilled:

(a) Representations and warranties true and correct: There not having occurred at
the Issue Date any event making untrue or incorrect any of the representations and
warranties contained in Clause 5.
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8.2

8.3

(b) No outstanding breach: There being no outstanding breach of any of the obligations
of the Issuer under this Agreement, the Agency Agreement or the Deed of Covenant
which has not been expressly waived by the relevant counterparties on or prior to the
Issue Date.

() Closing certificate: At the [ssue Date, there shall have been delivered to the
Purchaser a certificate, dated the Issue Date, of a duly authorised officer of the Issuer
to the effect of (a) and (b) above.

(d) Quotation Dealer Side Letter: the Quotation Dealer Side Letter, in the agreed form,
shall have been executed by all parties thereto on or prior to the Issue Date.

(e) Consents: There being in full force and effect all governmental or regulatory
resolutions, approvals or consents required for the Issuer to issue the Notes on the
I[ssue Date and for the Issuer to fulfil its obligations under the Notes, including any
applicable exemptions that may be obtained from the Icelandic Directorate of Internal
Revenue (the “RSK”) or from the Central Bank of Iceland, and the Issuer having
delivered to the Purchaser certified copies of those resolutions, approvals or consents
and, where applicable, certified English translations of them.

(€3] Legal Opinions: On or prior to the Issue Date, there shall have been delivered to the
Purchaser opinions, each in such form and with such content as the Purchaser may
reasonably require, dated the Issue Date, of:

(1) _legal advisers to the Issuer as to English law; and

(i1) -egal advisers to the Issuer as to Icelandic law;

Consequences

If any of the conditions set out in Clause 8.1 (Conditions Precedent) is not satisfied on or
prior to the Issue Date or otherwise waived by the Purchaser pursuant to Clause 8.3 (Waiver),
the parties to this Agreement shall be released and discharged from their respective
obligations under this Agreement (except for the respective obligations of the parties pursuant
to Clause 10 (Survival of Representations and Obligations)).

Waiver

The Purchaser may at its discretion waive compliance with the whole or any part of this
Clause 8 (Conditions Precedent).

Termination

Notwithstanding anything contained in this Agreement, the Purchaser may, by notice to the
Issuer given at any time prior to payment of the net subscription monies for the Notes to the
Issuer on the Issuc Date, terminate this Agreement in any of the following circumstances:

(a) Inaccuracy of Representation: If there shall have come to the notice of the
Purchaser any inaccuracy or alleged inaccuracy of, or any event rendering untrue or
incorrect or allegedly untrue or incorrect in any respect, any of the warranties and
representations contained in Clause 5 (Represeniations and Warranties) (or any
dcemed repetition thereof) of this Agreement,

(b) Breach of Obligation: The Issuer fails to perform any of its obligations under this
Agreement.

() Failure of Condition Precedent: If any of the conditions specified in Clause 8
(Conditions Precedent) has not been satisfied or waived by the Purchaser.
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9.2

10.

11.

12.
12.1

Consequences of Termination

Upon such notice being given, this Agreement shall terminate and each of the parties to this
Agreement shall be released and discharged from their respective remaining obligations under
this Agreement, except for any liability arising before or in relation to such termination.

Survival of Representations and Obligations

The representations, warranties, agreements and undertakings in this Agreement shall
continue in full force and effect notwithstanding any actual or constructive knowledge of the
Purchaser with respect to any of the matters referred to in the representation and warranties,
completion of the arrangements for the subscription and issue of the Notes, any investigation
made by or on behalf of the Purchaser or the termination of this Agreement pursuant to
Clause 8.1 or Clause 9.

Notices

Any notice or notification in any form to be given by one party to the other may be delivered
in person or sent by letter, email or fax:

in the case of the Issuer, to it at:
Arion Bank hf.
Fax: +354 444 7319

Email: treasuicIcariniia")arionbanki.is iwilh a coiy to mtndesk(@arionbanki.is)
Attention:

in the case of the Purchaser, to it at;

Kaupthing ehf.

Borgartun 26

105 Reykjavik

Iceland

Fax: +354 4446129

Email: treasury.securities@kaupthing.com
Attention: Director, Treasury Department

Communications shall take effect, in the case of a letter, when delivered or, in the case of a
fax or an email, when received. Communications not by letter shall be confirmed by letter but
failure to send or receive the letter of confirmation shall not invalidate the original
communication.

Applicable Law and Jurisdiction
Applicable Law

This Agreement is governed by and construed in accordance with Icelandic law. Any matter,
claim or dispute arising out of, or in connection with, this Agreement, whether contractual or
non-contractual, is to be governed by and determined in accordance with Icelandic law.

Jurisdiction

The parties irrevocably agree that the courts of Iceland are to have exclusive jurisdiction to
settle any dispute which arises out of, or in connection with, this Agreement and each party
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irrevocably submits and agrees to submit to the jurisdiction of the Icelandic courts in
accordance with this clause 12.2.

13.  Severability

In case any provision in or obligation under this Agreement shall be invalid, illegal or
unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining
provisions or obligations, or of such provision or obligation in any other jurisdiction, shall not
in any way be affected or impaired thereby.

14. Counterparts

This Agreement (and each variation or waiver in respect of any provision of it) may be
executed in any number of counterparts, and by the parties on separate counterparts, but shall
not be effective until each party has executed at least one counterpart of this Agreement.
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Signature Page — Subscription Agreement
This Agreement has been entered into on the date stated at the beginning.

Issuer
ARION BANK HF.
5 I
S
B 5t s S.’../[.i ..... e
By:  stefan Pétursson
CFO
- ”~
EL r l'E&Rlll/r"f(’lfa—.;n/t]‘s.,\.léngr.:fr\“S‘)\Q/w
Head of Funding
Arion Bank
Purchaser
KAUPTHING EHF.
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This Agreement has been entered into on the date stated at the beginning,

Issuer
ARION BANK HF.

Purchaser
KAUPTHING EHF.
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Annex A

Form of Final Terms

FINAL TERMS

THESE FINAL TERMS HAVE BEEN PREPARED BY THE BANK IN CONNECTION
WITH THE ISSUE OF THE NOTES DESCRIBED BELOW, WHICH AS OF THEIR ISSUE
DATE ARE NEITHER TO BE ADMITTED TO TRADING ON A REGULATED MARKET
IN THE EUROPEAN ECONOMIC AREA NOR OFFERED IN THE EUROPEAN
ECONOMIC AREA IN CIRCUMSTANCES WHERE A PROSPECTUS IS REQUIRED TO
BE PUBLISHED UNDER THE PROSPECTUS DIRECTIVE. ACCORDINGLY, NO
PROSPECTUS IS REQUIRED PURSUANT TO DIRECTIVE 2003/71/EC FOR THE ISSUE
OF THE BELOW NOTES.

11 January 2016
ARION BANK HF

Issue of USD747,481,000 Resettable Notes due 2023
under the €2,000,000,000
Euro Medium Term Note Programme

PART A - CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth
in the Base Prospectus dated 5 June 2015 and the supplement to it dated 10 December 2015 (the Base
Prospectus). This document constitutes the Final Terms of the Notes described herein and must be
read in conjunction with the Base Prospectus. Full information on the Bank and the offer of the Notes
is only available on the basis of the combination of these Final Terms and the Base Prospectus.

1. (a) Series Number: 3
(b) Tranche Number: 1
(c) Date on which the Notes will Not Applicable

be consolidated and form a
single Series:

2. Specified Currency or Currencies: United States dollars (USD)
3 Aggregate Nominal Amount:
(a) Series: USD747,481,000
(b) Tranche: UsD747,481,000
4, Issue Price: 100 per cent. of the Aggregate Nominal Amount
5. (a) Specified Denominations: USD200,000 and integral multiples of USD1,000 in

excess thereof up to and including USD399,000. No
Notes in definitive form will be issued with a
denomination above USD399,000.
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(b) Calculation Amount:
6. (a) Issue Date:
(b) Interest Commencement
Date:
i Maturity Date:
8. Interest Basis:
9. Redemption/Payment Basis:

10. Change of Interest Basis:

11. Put/Call Options:

USD1,000

11 January 2016

Issue Date

Interest Payment Date falling in or nearest to
January 2023

In respect of each Interest Period occurring during
the Floating Rate Period (as defined below), USD 3
month LIBOR + 2.60 per cent. Floating Rate and, in
respect of each Interest Period occurring during the
Credit Spread Reset Period (as defined below), USD
3 month LIBOR + the Credit Spread

(see paragraph 13 and Annex 1 below)

Subject to any purchase and cancellation or early
redemption, the Notes will be redeemed on the
Maturity Date at 100 per cent. of their nominal
amount

Not Applicable

Issuer Call

(see paragraph 15 below)

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

12. Fixed Rate Note Provisions
13. Floating Rate Note Provisions

Specified Period(s)/Specified
Interest Payment Dates:

()

EMEA 101706872

Not Applicable

Applicable

(i) 11 January, 11 April, 11 July and 11
October in each year from (and including)
11 January 2016 to (but excluding) 11
January 2018 (the Reset Date) (together,
such Interest Periods, the Floating Rate
Period); and

11 January, 11 April, 11 July and 11
October in each year from (and including)
the Reset Date to (but excluding) the
Maturity Date (together, such Interest
Periods, the Credit Spread Reset Period),

(i)

in each case, subject to adjustment in accordance
with the Business Day Convention set out in (b)
below
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(b) Business Day Convention: Modified Following Business Day Convention

(c) Additional Business Not Applicable
Centre(s):
(d) Manner in which the Rate of Screen Rate Determination

Interest and Interest Amount
is to be determined:

(e) Party responsible for Not Applicable
calculating the Rate of
Interest and Interest Amount
(if not the Fiscal Agent):

() Screen Rate Determination:

° Reference Rate: USD 3 month LIBOR
° Interest Second London business day prior to the start of
Determination each Interest Period
Date(s):
° Relevant Screen Reuters LIBORO1
Page:
(g) ISDA Determination: Not Applicable
(h) Linear Interpolation: Not Applicable
(i) Margin(s): (i) in respect of each Interest Period occurring

during the Floating Rate Period, + 2.60 per
cent. per annum; and

(ii) in respect of each Interest Period occurring
during the Credit Spread Reset Period, + the
Credit Spread (as determined in accordance
with the provisions for such determination
set out in Annex 1)

) Minimum Rate of Interest: (i) in respect of each Interest Period occurring
during the Floating Rate Period, 2.60 per
cent. per annum; and

(i1) in respect of each Interest Period occurring
during the Credit Spread Reset Period, the
Credit Spread
(k) Maximum Rate of Interest: Not Applicable
) Day Count Fraction: Actual/360
14. Zero Coupon Note Provisions Not Applicable
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PROVISIONS RELATING TO REDEMPTION

15. Issuer Call:
{(a) Optional Redemption
Date(s):
(b) Optional Redemption
Amount:
(c) If redeemable in part:

(i) Minimum
Redemption Amount:

Maximum
Redemption Amount:

(i)

(d)

Notice periods:

16. Mandatory Prepayment Events:

17. Final Redemption Amount:

Applicable

31 March, 30 June, 30 September and 31 December
in each year from the Issue Date until the Reset Date
and the Business Day immediately preceding the
Reset Date.

USD 1,000 per Calculation Amount

Not Applicable

If the Notes are to be redeemed pursuant to the
Issuer Call on a partial redemption basis, the
aggregate nominal amount of Notes outstanding
immediately following the Issuer Call shall be at
least USD165,000,000

Minimum period: 5 days
Maximum period: 30 days

See Annex 1

USD1,000 per Calculation Amount

GENERAL PROVISIONS APPLICABLE TO THE NOTES

18. Form of Notes:

(a)

Form:

(b) New Global Note:
19. Additional Financial Centre(s):

20. Talons for future Coupons to be
attached to Definitive Notes:

Signed on behalf of ARION BANK HF.:
By:

Duly authorised

EMEM 101706872

Temporary Global Note exchangeable for a
Permanent Global Note which is exchangeable for
Definitive Notes only upon an Exchange Event

Yes

Not Applicable

Yes, as the Notes have more than 27 coupon
payments, Talons may be required if, on exchange

into definitive form, more than 27 coupon payments
are still to be made

By:

Duly authorised
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PART B—- OTHER INFORMATION

LISTING AND ADMISSION TO

TRADING

(i) Listing and Admission to

trading

(ii) Estimate of total expenses

related to admission to
trading:

RATINGS

Ratings:

YIELD (Fixed Rate Notes only)

Indication of yield:

OPERATIONAL INFORMATION

()  ISIN:

(ii) Commeon Code:

(iii)  Any clearing system(s) other

than Euroclear
Clearstream,

number(s):
(iv) Delivery:
(v) Names and addresses of

additional Paying Agent(s) (if

any);

(vi) Intended to be held

manner which would allow

Eurosystem eligibility:

EMEA 101706872

Luxembourg
and the relevant identification

Not Applicable

Not Applicable

The Notes to be issued are expected to be rated at the
earlier of (i) promptly following the delivery of a
written request by any Noteholder to the Bank or (ii)
the Reset Date.

Not Applicable

XS81344761256
134476125

Not Applicable

Delivery free of payment

Not Applicable

Yes. Note that the designation "yes" simply means
that the Notes are intended upon issue to be
deposited with one of the ICSDs as common
safekeeper and does not necessarily mean that the
Notes will be recognised as eligible collateral for
Eurosystem monetary policy and intra day credit
operations by the Eurosystem either upon issue or at
any or all times during their life. Such recognition
will depend upon the ECB being satisfied that
Eurosystem eligibility criteria have been met.
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5 DISTRIBUTION

(i) Method of distribution: Non-syndicated

(i1) If syndicated, names of Not Applicable
Managers:

(iii)  Date of Subscription 11 January 2016
Agreement:

(iv) Stabilisation Manager(s) (if Not Applicable
any):

(v) If non-syndicated, name of WNot Applicable
relevant Dealer:

(vi) U.S. Selling Restrictions: Reg. S Compliance Category 2; TEFRA D

EMEA 101706872 ]. 6



ANNEX 1

Credit Spread

The Credit Spread applicable to each Interest Period occurring during the Credit Spread Reset Period
shall be determined by the Calculation Agent on the Reset Date in accordance with the following
provisions:

(a)

(d)

()

(d)

(e)

6]

As soon as reasonably practicable after 9.00 a.m. (London time) on the Reset Date, the
Calculation Agent shall request each Quotation Dealer to submil a Spread Indication at or
before the Reset Time.

If:

(i) more than one Quotation Dealer submits a Spread Indication to the Calculation Agent
at or before the Reset Time on the Reset Date , the Credit Spread shall be determined
by the Calculation Agent as the arithmetic mean of such Spread Indications;

(ii) only one Quotation Dealer submits a Spread Indication to the Calculation Agent at or
before the Reset Time on the Reset Date, such Spread Indication shall constitute the
Credit Spread; and

(1n1) in the event Deutsche Bank AG, London Branch (Deutsche Bank) (or an alternative
independent investment bank of international repute as notified to the Noteholders in
accordance with Condition 12, with references in this Annex 1 to Deutsche Bank
being construed accordingly) is not one of the Quotation Dealers (Deutsche Bank
having agreed with the Bank in a side letter dated 11 January 2016 that where it is one
of the Quotation Dealers it shall provide a Spread Indication by the Reset Time on the
Reset Date) and no Quotation Dealer submits a Spread Indication to the Calculation
Agent by the Reset Time on the Reset Date, the Calculation Agent shall as soon as
practicable after the Reset Time on the Reset Date request Deutsche Bank to submit a
Spread Indication as soon as practicable and such Spread Indication as submitted by
Deutsche Bank shall constitute the Credit Spread and references in this Annex 1 to a
Quotation Dealer shall be construed accordingly as references to Deutsche Bank,
where applicable;

provided that the Credit Spread shall not be less than zero.

The Calculation Agent shall determine the Credit Spread as soon as practicable after the Reset
Time on the Reset Date and shall notify the Fiscal Agent of the Credit Spread.

The Calculation Agent shall as soon as practicable after it has determined the Credit Spread
notify Kaupthing of (i) the Credit Spread and (ii) the relevant Spread Indications (and the
corresponding identity of the submitting Quotation Dealer(s)) submitted to the Calculation
Agent pursuant to paragraphs (a) and (b) above.

Any Quotation Dealer or Deutsche Bank, as the case may be, shall be acting exclusively upon
request from the Calculation Agent and none of the Calculation Agent, any Quotation Dealer
or Deutsche Bank shall have any relationship of agency or trust with, and shall not be liable
nor incur any liability towards, the Noteholders or the Bank in relation to the provision of any
such Spread Indication.

In this paragraph:
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Calculation Agent means Arion Bank hf as calculation agent in respect of the determination
of the Credit Spread;

Investors means third party independent investors based in London, Paris, Frankfurt, Geneva
and/or New York who operate in, and have experience of, the international capital markets;

Quotation Dealers means the three independent investment banks of international repute
which shall provide Spread Indications on the Reset Date at the request of the Calculation
Agent, the first of which shall be selected by the Bank, the second of which shall be selected
by Kaupthing ehf. (Kaupthing) and the third of which shall be selected jointly by the Bank
and Kaupthing, in each case, in respect of the Reset Date;

Representative Notes means a hypothetical debt security with a nominal amount equal to the
aggregate nominal amount of the Notes outstanding as at the Reset Date and having the same
terms and conditions that are applicable to the Notes from the Reset Date;

Reset Time means, in respect of the Reset Date, 2.00 p.m. (London time) on the Reset Date;
and

Spread Indication means, in respect of any Quotation Dealer and the Reset Date, the margin
quoted by the relevant Quotation Dealer which reflects the relevant Quotation Dealer's view
(acting in good faith and a commercially reasonable manner) of the credit spread per annum
that would result from a hypothetical primary market offering to Investors of the
Representative Notes on the basis of an issue price at par.

Mandatory Prepayment Event

Upon the occurrence of a Mandatory Prepayment Event, the Bank shall redeem the Notes (a
Mandatory Prepayment), not less than 20 and not more than 45 days following such Mandatory
Prepayment Event in whole or in part, as determined by the amount of the relevant Additional MTN
Proceeds, at the Mandatory Prepayment Amount, plus accrued interest to (but excluding) the date on
which such Notes are redeemed (the Note Prepayment Date), which Mandatory Prepayment shall be
funded by application of the relevant Additional MTN Proceeds from such Mandatory Prepayment
Event, provided that, if the Notes can only be redeemed in part (and not in whole) because the
relevant Additional MTN Proceeds are less than the nominal amount of the Notes then outstanding,
no Mandatory Prepayment shall occur if the nominal amount of the Notes outstanding immediately
following such redemption would be less than USD165,000,000. The Bank shall give the
Noteholders notice in accordance with Condition 12 (which notice shall be irrevocable, specify the
occurrence of the Mandatory Prepayment Event, the aggregate amount of the Notes to be redeemed
and the date fixed for redemption of the Notes). In the case of a partial redemption of Notes, the
Notes to be redeemed (Redeemed Notes) will (i) in the case of Redeemed Notes represented by
definitive Notes, be selected individually by lot, not more than 30 days prior to the date fixed for
redemption and (ii) in the case of Redeemed Notes represented by a Global Note, be selected in
accordance with the rules of Euroclear and/or Clearstream, Luxembourg, (to be reflected in the
records of Euroclear and Clearstream, Luxembourg as either a pool factor or a reduction in nominal
amount, at their discretion). In the case of Redeemed Notes represented by definitive Notes, a list of
the serial numbers of such Redeemed Notes will be published in accordance with Condition 12 not
less than 15 days prior to the date fixed for redemption,

For these purposes:

Additional MTN Proceeds means 75 per cent. of the aggregate net proceeds received by the Bank
from an issue by the Bank of debt securities which is within the scope of a Mandatory Prepayment
Event;
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Mandatory Prepayment Amount means USD1,000 per Calculation Amount:

Mandatory Prepayment Event means the Bank (or a special purpose vehicle subsidiary of the Bank
set up for the purpose of issuing debt securities) issues debt securities with a nominal amount greater
than or equal to USD165,000,000 or such equivalent amount in a currency other than Icelandic Krdona
(ISK) during the Relevant Period, provided that no Mandatory Prepayment Event shall occur if all the
proceeds of such issue of debt securities are used by the Bank to prepay, repay, redeem, or purchase
and cancel forthwith debt securitics denominated in a currency other than ISK, which are outstanding
as at the Issue Date and have an originally scheduled maturity date not later than 30 months after the
Issue Date; and

Relevant Period means the period from (and including) the Issue Date to (and including) the Reset
Date.

EMEA 10ITORKT2 19



KAUPTHING EHF.
and
KAUPSKIL EHF.
and

THE CENTRAL BANK OF ICELAND (SEDLABANKI ISLANDS)

SHAREHOLDERS’ PROCEEDS APPORTIONMENT AGREEMENT
relating to

ARION BANKI HF.

Dated 13 January 2016



Table of Contents

Contents Page

1 Definitions and Interpretation....... e 3
2 Monetisation of Arion 8
3 Step-in Right.....ccccovnvccininnnninnens = 10
4 Apportionment of Kaupthing Proceeds of Monetisation....... i 1
5 Worked EXAMPIE . .ociusuiaisansmninnsiiisasaiismmmaisinmeiaissasssimsnsisnsnsnsnisasaris ERERRRRVRI SRS 12
6 CBI Observer. A A B R SV S RN 12
7 Representations and Warranties.........cccvcevmmenriniicnnnnnn S —— 13
8 Duration and Termination ......ccccccvccieieeniineenn. - 13
9 Confidentiality S TR R o S TR TR R R T AR A A AR SRR A R AR RN RS B AR A e 13
10  Conflicts and Further Covenants ... 14
11 NOLICES ..ueeeirerriesererr i s rs s s e r e s e s e nmnnes 14
12 Language.........ccoovesnsesee SR S e 15
13 Remedies and Waivers......cccciiriscrsiscinissensesns s s esenen s R s 15
14 Invaliditycooccsnnun s s annsinmscs A o e 16
15  Further Assurances ........cccceerercrnseneens : 16
16 AMENAdMents ..t R S L S e S 16
17  Assignment ....... S i B B B B Y KA B G R S 16
1B COStS inmininmisiisiodsoisst s sei o s i 16
9 G OUNEBTPATES ycuvarvasasssusssnsnsnsssssnesossos s oo wissims v esssn s ssssms 668 (54 i8bns s ins s savass sasessan st s sa s Tt R e s 16
20 Law and Jurisdiction ..........cccoeeiiiicnneneen, - SRR R——. 16
1. Definitions and Interpretation ... A R SRR 20
2. Duty of Confidentiality .....c.curisisissecssasusmsmsmscnnermmemnmmessneennns - e e AT s R AN R 22
3. EXCePioNS covuersreennseranneannnnsnnnsnnasns S R T RS STt N A oE TR e Eh s s A R AN R e N 22
4. Obligation to Procure Compliance by the Authorised Recipient........ccccocuaneees R Se— 23
5. Destruction or Return of Confidential Information and Copies ............ i A ees—— 23
6. Personal Data. e R e e e 23

T No:Right or Licemee i s i s ihs s = 23




8. Duration............. SRR R SR G w23

9. ASSIENMENE .cccurearannnnrsnesanrananasanisans S — SRR SRR R M 24
10. Remedies G R S BB  S S P R R RS ...24
11. WALVET . osuissansesnsmssinns A A B A A A B GO S o S A A S GV R e 24
12. Severability of Provisions... s R R R S A A AR v 24
13, COTHEES o orreer nmsnsnsnsssnsssnnsnsnnsmnsssnsnsseasasnysnans snssssnnsnssasnensssssnnnssns 24
14. Governing Law and JuriSdiction.....c.cccevevecnnnrsissenssssssnsserssssnssssssssssasassans . .24
21 Definitions and Interpretation ...t rre s s s e e s e er e e nn e nes 1
22 Agreements in respect of the Shareholders’ Agreement............. . 3
23  Further Assurances... e e L L 4
24:  MISGELLANEOWS oo sinaiiimi it e S e e 4
25 Law and Jurisdiction ........ccccevcmeemnninsiseens s siisceecc s S s 4




THIS AGREEMENT (the “Agreement”) is entered into on 13 January 2016

BETWEEN

0

(2)

(3)

The Central Bank of Iceland (Sedlabanki [slands), whose principal office is at Kalkofnsvegi 1,
150 Reykjavik {hereinafter referred to as “CBI");

Kaupskil ehf. (registered id. 580609-0150), whose registered office is at Borgatin 26, 105
Reykjavik, Iceland (hereinafter referred to as “Kaupskil®); and

Kaupthing ehf. (registered id. 560882-0419), whose registered office is at Borgatin 26, 105
Reykjavik, Iceland (hereinafter referred to as “Kaupthing”)

WHEREAS:

(A)

(B)
(©)

(D)

As at the date of this Agreement, Icelandic State Financial Investments (registered id. 620909-
0170) (“ISFI") holds 260,000,000 ordinary shares with an aggregate nominal value of
ISK260,000,000.00 in Arion (as defined below) (representing 13% of the issued share capital
of Arion as at the date of this Agreement) and Kaupskil holds 1,740,000,000 ordinary shares
with an aggreate nominal value of ISK1,740,000,000.00 in Arion (representing 87% of the
issued share capital of Arion as at the date of this Agreement);

Kaupskil is a wholly owned subsidiary of Kaupthing;

Arion, the Government (as defined below) and Kaupskil entered into a shareholders’
agreement relating to Arion on 3 September 2009; and

as contemplated in a formal request by Kaupthing for the Exemptions submitted by Kaupthing
to the CBI on 21 October 2015 (which request replaced the formal request by Kaupthing for
the Exemptions submitted by Kaupthing to the CBI on 4 September 2015), the Parties (as
hereinafter defined) agree to enter into this Agreement regulating the sharing of the proceeds
of any Monetisation (as hereinafter defined) on the terms set out herein.

NOW THE PARTIES HAVE AGREED AS FOLLOWS:

1
1.1

DEFINITIONS AND INTERPRETATION

In this Agreement:

“Affiliate” means, in relation to any person, a subsidiary undertaking of that person or a parent
undertaking of that person or any other subsidiary undertaking of that parent undertaking;

"Agreement Effective Date” means the date on which the latest of the following occurs:
(a) the Composition Unconditional Date;
(b) the date on which the CBI irrevocably grants the Exemptions; and

(c) Kaupskil, Arion and ISFI validly execute and deliver to Kaupthing the Shareholders’
Agreement Amendment Agreement;

“Arion” means Arion Banki hf. (formerly known as New Kaupthing Bank hf.) (registered id.
581008-0150), whose registered office is at Borgatin 26, 105 Reykjavik, Iceland;

“Arion Stake” means Kaupthing’s ownership interest in the Qualifying Shares, which as at the
date of this Agreement, is held indirectly by means of its holding of 100% of the share capital
in Kaupskil, which, in turn, holds the Qualifying Shares;

“Arion Term Sheet” means term sheet dated 19 October 2015 between Arion and Kaupthing;

3



“Assignment Agreement” means an agreement dated on or around the date hereof between
Kaupthing and the CBI by which Kaupthing agrees to transfer to the CBI (or such entity as the
CBI may designate) certain specified claims and assets;

“Board” means the board of directors of Kaupthing;

“Bond” means the secured bond in the principal amount of ISK 84 billion granted by
Kaupthing in favour of the CBI on or around the date hereof;

“Business Day" means a day except a Saturday or Sunday, on which banks in Reykjavik are
open for business generally;

“CBIl Designee” means such person as the CBI may designate;

“Composition” means a composition of Kaupthing’s liabilities in accordance with Chapter XXI
of the Bankruptcy Act and Article 103Aa of the Financial Undertakings Act;

“Composition Proposal® means the composition proposal proposed by Kaupthing to certain
of its unsecured creditors pursuant to Chapter XXI of the Bankruptcy Act and Article 103a of
the Financial Undertakings Act;

“Composition Unconditional Date” means the date on which the latest of the following
occurs: (a) the requisite majority of unsecured creditors of Kaupthing (by number and by
value) has approved the Compaosition Proposal and either (b) the District Court has approved
the Composition and the deadline for appealing the decision of the District Court to the
Supreme Court has expired, or (c) if the decision of the District Court is appealed, the
Supreme Court has confirmed the Composition or such appeals are withdrawn or lapse;

*Confidential Information” means all information and records wherever located and which
are not publicly available and in each case whether or not recorded;

“‘Exemptions” means the necessary exemptions from the Act on Foreign Exchange no.
87/1992 required to enable Kaupthing to fulfil the terms of the Composition;

“Expense Period” means the period from (and including) 1 January 2015 until the date on
which the Final Monetisation is completed;

“Final Monetisation” means the Monetisation as a result of which Kaupthing no longer holds
any portion of the Arion Stake;

‘Framework Agreement” means the framework agreement dated 18 September 2015
between Arion and Kaupthing;

“Government” means the Ministry of Finance (registered id. 550169-2829), on behalf of the
Government of Iceland, whose registered office is at Arnahvoll, Reykjavik, lceland.

"Group” means Kaupskil, any New Holding Company, Arion and any other undertaking which
is a subsidiary undertaking of Kaupskil from time to time and references to *Group Company”
and “member of the Group” shall be construed accordingly;

“Indemnity Costs” means:

(a) the aggregate of all liabilities, costs, fees and expenses incurred, or which may be
payable, at any time and from time to time by Kaupthing, Kaupskil and/or any New
Holding Company, arising from or relating to claims against Kaupthing, Kaupskil and/or
any New Holding Company in respect of any contractual warranties or indemnities
given by Kaupthing, Kaupskil and/or any New Holding Company in connection with any



Monetisation or Reorganisation Transaction (including in relation to Arion or any Shares
or any Kaupskil Shares); and

(b) the cost of any insurance policies purchased by Kaupthing, Kaupskil and/or any New
Holding Company to insure against the risk of any such claims;

“Independent Opinion” means a fairness opinion issued by the Investment Bank in which
such Investment Bank confirms that the terms of the acquisition in question are on an arm's
length basis;

“Investment Bank” means an internationally-recognised investment bank, which is
independent of Kaupthing and the Kaupthing Claimants, selected by Kaupthing;

“IPO” means an initial public offering with subsequent listing and trading of shares on a
regulated market of the whole or any part of the issued share capital of Arion or of any class of
the issued share capital of any Group Company (including any New Holding Company);

“ISK” means Icelandic krona;

"Kaupskil Shares” means the ordinary shares with an aggregate nominal value of ISK
10,168,667,173 in Kaupskil held by Kaupthing as at the date of this Agreement and “Kaupskil
Share” means any one of them (as the context may require);

“Kaupthing Claimants” means a group of restricted holders of Kaupthing claims, as set out in
Schedule 2 to this Agreement, and “Kaupthing Claimant” shall be construed accordingly;

‘Kaupthing Future Dividends” means any cash received at any time by Kaupthing, any New
Holding Company and/or Kaupskil (in each case in its capacity as a shareholder) after the
Agreement Effective Date in respect of any dividends paid by Arion to Kaupskil or any New
Holding Company in respect of the period from (and including) the Agreement Effective Date,
but excluding any Kaupthing Monetisation Dividends;

“Kaupthing Monetisation Dividends” means any cash received at any time by Kaupthing
from Kaupskil or any New Holding Company (in each case in Kaupthing’s capacity as
shareholder) after the Agreement Effective Date by way of dividend or other distribution made
upon or in connection with any Sale or other Monetisation;

“Kaupthing Prior Receipts” means the aggregate amount of all cash held by Kaupthing,
Kaupskil and any New Holding Company on the Agreement Effective Date and any cash
received at any time by Kaupthing, any New Holding Company and/or Kaupskil (in each case
in its capacity as a shareholder) after the Agreement Effective Date in respect of any return of
proceeds, repayment or distribution of any amount by any Group Company (whether by way
of redemption, repayment, dividend or other distribution, return of capital or otherwise) in
respect of the period prior to the Agreement Effective Date;

“Kaupthing Proceeds of Monetisation” means the sum of any economic return received by
Kaupthing in respect of the Qualifying Shares in cash from all Monetisations on a total return
basis (whether by way of Sale or capital reduction or Kaupthing Monetisation Dividends).

Kaupthing Proceeds of Monetisation shall not include:

(i) any amount received by any Group Company or Kaupthing in respect of
interest, principal or any other amounts payable in respect of debt securities
issued by Arion or any other Group Company and held by Kaupthing or any
subsidiary undertaking thereof or any amounts received by Kaupthing or any
subsidiary undertaking thereof in connection with commercial banking services
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or similar arrangements entered into with Arion or any other Group Company
from time to time;

(ii} any Kaupthing Prior Receipts;
(i)  any Kaupthing Future Dividends;

(iv) any rebate or refund received by Kaupthing, any New Holding Company or
Kaupskil in respect of withholding or other taxes relating to any Kaupthing Prior
Receipts or any Kaupthing Future Dividends; or

(v) any amount received by Kaupthing, any New Holding Company or Kaupskil
after the Agreement Effective Date that does not derive from, or relate to (i) the
Qualifying Shares or (ii) the assets beneficially owned by Arion as at the
Agreement Effective Date or acquired by Arion after the Agreement Effective
Date,

and such exclusions from Kaupthing Proceeds of Monetisation shall, to the extent provided
therein, represent “Available Cash” as defined in, and for the purposes of, Article 12 of the
Assignment Agreement;

“Monetisation” means any transaction (other than any Reorganisation Transaction) in which
Kaupthing, directly or indirectly, sells, assigns, transfers or otherwise disposes (including by
way of any Sale or IPQ) of all or any of the Arion Stake and “Monetised” shall be construed
accordingly;

“Monetisation Costs” means:

(a)

(b)

(c)

(d)

(e)

any and all fees, costs, expenses and liabilities incurred, or which are payable, at any
time and from time to time by each of Kaupthing, Kaupskil and/or any New Holding
Company in respect of the Expense Period in connection with the monitoring and
administering of each of Kaupthing, Kaupskil and/or any New Holding Company
(including but not limited to any and all fees, costs, expenses and liabilities in respect
of the remuneration of the board of directors of each of Kaupthing, Kaupskil and/or any
New Holding Company); plus

any and all fees, costs, expenses and liabilities incurred, or which are payable, at any
time and from time to time by Kaupthing, Kaupskil and/or any New Holding Company in
connection with any Monetisation and/or any Reorganisation Transaction (including but
not limited to: (i) fees and expenses of third parties engaged in connection therewith; (ii)
fees and expenses payable in respect of any Independent Opinion or any valuation or
recommendation or other determination given by any Investment Bank pursuant to
clause 3; (iii) fees and costs in connection with all preparatory work for any and each
potential Monetisation Transaction and/or any and each potential Reorganisation
Transaction in each case whether or not successfully implemented; and (iv) all and any
Indemnity Costs); plus

any taxes payable from time to time in connection with any Monetisation and/or any
Reorganisation Transaction by Kaupthing, Kaupskil and/or any New Holding Company;
plus

any taxes payable by Kaupthing in connection with any cancellation of amounts
outstanding under the Bond pursuant to clause 5.2 of the Bond; plus

the cost of any Independent Opinion obtained pursuant to Clause 2.6; plus



(f) the cost of any valuation obtained pursuant to Clause 3.5;
“Monetisation Process” means the process for effecting a Monetisation;

“New Holding Company” means any new parent undertaking of Kaupskil and/or Arion, which
is formed for the purpose of facilitating: (i) a Reorganisation Transaction; or (ii) a Monetisation;

“Parties” means the parties to this Agreement and “Party” means each of them;

“Qualifying Shares” means the 1,740,000,000 ordinary shares with an aggregate nominal
value of I1SK1,740,000,000.00 in Arion held by Kaupskil as at the date of this Agreement,
representing 87% of the issued share capital of Arion as at the date of this Agreement (and, in
any event, excluding any additional Shares acquired by Kaupthing or any Group Company
from the Government or ISFI or any other person after the date of this Agreement whether
pursuant to any additional issue of Shares or pursuant to clause 9 (Kaupthing Holdco's
Option) of the Shareholders’ Agreement or otherwise) and all other (if any) Shares directly
resulting from any sub-division, consolidation or re-classification of such Shares and
“Qualifying Share” means any one of them;

Relevant Third Party Offer” has the meaning given to that term in Clause 3.1 (Step-in Right);

“Reorganisation Transaction” means any reorganisation of the Group by any means
including the acquisition of any shares in, or any assets of, Arion by a New Holding Company
or any other reorganisation of the Group involving any Group Company’s share capital
(including the conversion, consolidation, sub-division or redesignation (as appropriate) of any
Shares) in preparation for a Monetisation, in each case in respect of which Kaupthing has
given its prior written consent and the overall effect of such reorganisation is not to alter the
proportionate direct and indirect economic ownership interests (calculated as percentages) in
Arion at that time as between (i) Kaupthing and Kaupskil on the one hand; and (ii) the
Government and ISFI on the other hand;

“Sale” means any sale of (a) all or any of the Qualifying Shares by Kaupskil; (b) all or any of
the Kaupskil Shares by Kaupthing; and/or (c) all or any shares in any New Holding Company
by Kaupthing or Kaupskil;

“Sale Percentage” means the percentage of the Arion Stake which is the subject of the
relevant Monetisation;

“Shareholders’ Agreement” means the shareholders’ agreement relating to Arion between
Arion, the Government and Kaupskil dated 3 September 2009 in the form in effect as of the
date of this Agreement and as amended and varied pursuant to the Shareholders’ Agreement
Amendment Agreement and as further amended, modified or supplemented from time to time
but only to the extent that Kaupthing has given its prior written consent to such amendments,
modifications and supplements;

"Shareholders’ Agreement Amendment Agreement” means an agreement entered into
among Arion, Kaupskil and ISFI on or before the date of this Agreement, in the form set out in
Schedule 4;

“Shares” means shares in Arion from time to time and “Share” means any one of them;

“Step-in Right” means the right, but not the obligation, of the CBI or the CBI Designee to
acquire all but not some of the Qualifying Shares which are the subject of the applicable
Relevant Third Party Offer on the same terms as are offered to, or offered by, the third party
pursuant to that Relevant Third Party Offer (save that the consideration payable by the CBI or
the CBI Designee (as applicable) for such Qualifying Shares shall all be in cash in an amount
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1.2

1.3

1.4

1.5
1.6

1.7
1.8

1.9

1.10

equal to the offer price offered for such Qualifying Shares to that third party or offered by that
third party pursuant to that Relevant Third Party Offer using (as applicable) the prevailing
onshore selling rate of exchange published by the CBI on the date on which the relevant
payment is made and/or valuation for any non-cash consideration aspect of the applicable
Relevant Third Party Offer as determined by the Investment Bank);

“Surviving Provisions” means Clauses 8 (Duration and Termination), 9 (Confidentiality), 10
(Conflicts and Further Covenants), 11 (Notices), 12 (Language), 13 (Remedies and Waivers),
14 (Invalidity), 16 (Amendments), 17 (Assignment), 18 (Costs), 19 (Counterparts) and 20 (Law
and Jurisdiction) of this Agreement and, for the purposes of interpreting such Clauses, Clause
1 {Definitions and Interpretation); and

“Working Hours” means 8.30 a.m. to 6.30 p.m. on a Business Day.

References to the Parties include their respective successors in fitle, permitted assigns,
estates and legal personal representatives as the case may be.

Unless otherwise specified, references in this Agreement to a person include an individual,
company, corporation, firm, partnership, joint venture, association, organisation, institution,
trust or agency whether or not having a separate legal personality.

Unless otherwise specified, references in this Agreement to the singular include a reference to
the plural and references to one gender shall include all genders and vice versa (in each
case) unless the context otherwise requires.

References to Clauses and Schedules are to clauses and schedules of this Agreement.

References in this Agreement to a procuring obligation of any Party or any other person shall
include that person exercising all of its voting rights and using any and all powers vested in it
from time to time as a holder of any Shares or any other interest in any Group Company
and/or under the Shareholders’ Agreement and/or any of the articles of association of any
Group Company to ensure compliance with the underlying obligation to which that
procurement obligation relates so far as it is reasonably able to do so, whether that means
acting alone or (to the extent that it is lawfully able to do so) acting with others.

All headings in this Agreement shall be ignored in the interpretation of this Agreement.

In this Agreement, an undertaking is a parent undertaking in relation to another undertaking, a
subsidiary undertaking, if it holds a majority of the voting rights in it.

In this Agreement:

(A) general words introduced by the word “other” or “including” or “include” shall not be given
a restrictive meaning by reason of the fact that they are preceded by words indicating a
particular class of acts, matters or things; and

(B) general words shall not be given a restrictive meaning by reason of the fact that they are
followed by particular examples intended to be embraced by the general words.

This Agreement shall take effect from the Agreement Effective Date.
MONETISATION OF ARION

Kaupthing will use commercially reasonable efforts to:

211 initiate a Monetisation Process not later than the Composition Unconditional Date; and
8



2.2

2.3

24

25

2.6

2.7

28

21.2 subject to Clause 2.2, target to complete the Final Monetisation by not later than 31
December 2016.

The obligations of Kaupthing under Clause 2.1.2 shall not apply if in Kaupthing’s reasonable
opinion from time to time, a fair market value, which is satisfactory and acceptable to
Kaupthing, for any interest (including any Qualifying Shares and/or any Kaupskil Shares
and/or any shares in any New Holding Company) to be disposed of, directly or indirectly,
pursuant to any Monetisation would be unlikely to be achieved at or by that point in time.

Kaupthing will (acting reasonably), to the extent permitted by applicable law or regulation,
establish the timing, structure, pricing and all other terms and conditions of any Monetisation
and any Reorganisation Transaction and select all professional advisers, including any
underwriter and any financial advisors, to be engaged by Kaupthing or any Group Company to
provide any services in connection with any Monetisation or any Reorganisation Transaction.
Kaupskil agrees not to take any action, and shall procure to the fullest extent allowed under
applicable law or regulation that no Group Company will take any action, in connection with
any actual or proposed Monetisation or any actual or proposed Reorganisation Transaction
without the prior written consent of Kaupthing, which consent shall not be unreasonably
withheld or delayed.

Kaupskil agrees to take all commercially reasonable actions, and to use all commercially
reasonable efforts to procure to the extent permitted by applicable law or regulation (including
by taking such acts as are described in Clause 1.6) that all actions are taken by each and any
Group Company, in each case as are reasonably requested by Kaupthing in connection with
any actual or proposed Monetisation or any actual or proposed Reorganisation Transaction,
including, without limitation, giving such co-operation and assistance as Kaupthing reasonably
requests, and providing any requisite consents or approvals required pursuant to, and
facilitating and entering into any amendments to, or replacements of, the Shareholders’
Agreement and/or any of the articles of association (as amended from time to time) of any
Group Company.

In connection with any Monetisation by way of an IPQ, to the fullest extent permitted by
applicable law or regulation, Kaupskil will transfer, and shall use all commercially reasonable
efforts to procure that each Group Company transfers, such number of Shares (andf/or such
amount or number of its interests (in the form of shares or otherwise) in any Group Company)
as Kaupthing may reasonably determine in order to facilitate such IPO.

If pursuant to any Monetisation (other than by way of IPO) any portion of the Arion Stake is
acquired by any Kaupthing Claimant, Kaupthing shall, on the reasonable request of the CBI,
obtain an Independent Opinion, confirming that the terms of such acquisition are on an arm's
length basis. The costs of any such Independent Opinion shall be paid by Kaupthing and shall
be Monetisation Costs.

Upon request at any time and from time to time from Kaupthing, Kaupskil shall take, and shall
procure to the fullest extent allowed under applicable law or regulation that each Group
Company takes and does, any and all actions and things necessary, appropriate and/or
desirable (in each case as determined by Kaupthing (acting reasonably)) to effect any
Reorganisation Transaction which Kaupthing determines (acting reasonably) is necessary,
appropriate or desirable in connection with, or for the purposes of, any Monetisation,

To the extent permitted by applicable law or regulation, Kaupskil agrees to co-operate with
Kaupthing in order to facilitate the satisfaction of any condition to the Exemptions should their
entering into, and completion of the steps described in, the Framework Agreement and the
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3.2

3.3

3.4

3.5

Arion Term Sheet prove insufficient to facilitate the grant of the Exemptions and/or the
satisfaction of any condition to the Exemptions.

STEP-IN RIGHT

If Kaupthing offers any of the Qualifying Shares to any third party, or receives an offer to
acquire any of the Qualifying Shares from a third party which Kaupthing is willing to accept, in
either case at a price (the "Offer Price”) which is equal to or less than (A) 0.8x the book value
of Arion (as determined by reference to the latest audited accounts for Arion at that time)
multiplied by (B) the Sale Percentage (a “Relevant Third Party Offer”), it shall notify the CBI
in writing of the terms of such offer within 3 Business Days of making or receiving such offer (a
“Sale Notice");

Subject to clause 3.6, (A) within 5 Business Days of the date of the applicable Sale
Notice, the CBI will have the right, but not the obligation, to notify Kaupthing that the CBI or
the CBI Designee wishes to exercise the Step-in Right in respect of the Relevant Third Party
Offer which is the subject of the applicable Sale Notice and, if applicable, that it requests that
an independent valuation from an Investment Bank is obtained pursuant to clause 3.5 (a
“Step-in Notice”); and (B) if a Step-in Notice has been sent pursuant to, and in accordance
with, Clause 3.2(A), within 30 days of the date of the applicable Sale Notice (the “Step-in
Right Period"), the CBI or the CBI Designee (as applicable) must complete the acquisition of
all (and not just some) of such Qualifying Shares which are the subject of the applicable Sale
Notice on the terms set out in the applicable Sale Notice.

If the CBI has not sent such Step-in Notice within the applicable 5 Business Days, or, if it has
sent such a Step-in Notice within the applicable 5 Business Days but the CBI or the CBI
Designee (as applicable} has not completed the acquisition of all (and not just some) of the
Qualifying Shares which are the subject of the applicable Sale Notice within the applicable
Step-in Right Period, the Step-in Right with respect to the applicable Relevant Third Party
Offer shall automatically terminate with immediate effect from the expiry of such 5 Business
Day period or such Step-in Right Period (as applicable) and, thereafter, Kaupthing shall have
the right to sell the Qualifying Shares which were the subject of that Sale Notice to the third
party named as purchaser in the Sale Notice (or to a third party which is an Affiliate of the third
party named as purchaser in the Sale Notice) on terms no different from those set out in that
Sale Notice (save that Kaupthing may elect (but is not obliged) to require that the
consideration payable for such Qualifying Shares may include non-cash consideration) at any
time within 6 months from the date on which the applicable period to that Sale Notice expires
(the “Sale Period”).

If a Sale Notice has been given by Kaupthing and Kaupthing does not sell the Qualifying
Shares which were the subject of that Sale Notice within the Sale Period applicable to that
Sale Notice, and (ii) a further Relevant Third Party Offer (a “Further Relevant Third Party
Offer") is made or received after the applicable Sale Period has expired, Kaupthing shall
within 5 Business Days of the date on which the Further Relevant Third Party Offer was made
or received, issue the CBI with a Sale Notice in respect of that Further Relevant Third Party
Offer and the provisions of Clauses 3.2, 3.3, 3.5 and 3.6 shall apply on a mutatis mutandis
basis in respect of any Sale Notice issued pursuant to this Clause 3.4.

If a Relevant Third Party Offer is made or received and a Sale Notice is sent by Kaupthing to
the CBI, Kaupthing shall, on the reasonable request of the CBI set out in the applicable Step-
in Notice, obtain an independent valuation from an Investment Bank, confirming that
Kaupthing’s valuation of any non-cash consideration aspect of the applicable Relevant Third
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3.6

4.2

4.3

4.4

Party Offer used for the purposes of such offer and (if exercised) the Step-in Right represents
the fair market value of that non-cash consideration. The costs of any such independent
valuation shall be paid by Kaupthing and shall be Monetisation Costs. Any such valuation shall
not impact the timetable set forth in this clause 3 or, if the CBI has sent a Step-in Notice within
the applicable 5 Business Days, the obligation on the CBI or the CBI Designee (as applicable)
to complete the acquisition of all (and not just some) of the Qualifying Shares which are the
subject of the applicable Sale Notice within the applicable Step-in Right Period save that if the
valuation range of the non-cash consideration aspect of the Relevant Third Party Offer
produced by the Investment Bank is less than the cash value for such non-cash consideration
specified in the applicable Sale Notice, the mid-point of that valuation range for such non-cash
consideration shall be used to calculate the cash amount payable by the CBI or the CBI
Designee (as applicable) in lieu of such non cash consideration.

If any part of a Relevant Third Party Offer involves an IPO of any Shares, the Step-in Right
shall be varied in such manner and to such extent as is recommended by an Investment Bank
as being necessary and/or desirable in connection with the proposed IPO and any book-
building exercise in connection therewith, and the Parties undertake to co-operate fully with
each other to develop a process to implement the Step-in Right in a manner which reflects
such recommendation from the Investment Bank as soon as reasonably practicable after such
recommendation is made.

APPORTIONMENT OF KAUPTHING PROCEEDS OF MONETISATION

If Kaupthing disposes of any or all of its interest in the Arion Stake pursuant to one or more
Monetisations, Kaupthing shall pay, in accordance with this Clause 4, to the CBI (or to such
other persons as may be designated to receive such amount by the CBI) a proportion of the
total of all Kaupthing Proceeds of Monetisation as follows:

41.1 in respect of that portion of the total of all Kaupthing Proceeds of Monetisation, which
is less than or equal to ISK 100,000,000,000, 0% of such portion;

4.1.2 in respect of that portion of the total of all Kaupthing Proceeds of Monetisation, which
is more than ISK 100,000,000,000 but less than or equal to ISK 140,000,000,000,
33%% of such portion;

41.3 in respect of that portion of the total of all Kaupthing Proceeds of Monetisation, which
is more than ISK 140,000,000,000 but less than or equal to ISK 160,000,000,000,
50% of such portion; and

41.4 in respect of that portion of the total of all Kaupthing Proceeds of Monetisation, which
is more than ISK 160,000,000,000, 75% of such portion.

Subject to Clause 4.4 below, amounts payable to the CBI (or the CBI Designee) pursuant to
Clause 4.1 above shall be paid not later than 10 Business Days following receipt by Kaupthing
in cash of the relevant amount of Kaupthing Proceeds of Monetisation, subject to the CBI
having provided all relevant details for such payment to be made to the relevant receiving
bank.

Amounts payable to the CBI (or the CBI Designee) pursuant to Clause 4.1 above may be paid
in any currency as determined in the absolute discretion of Kaupthing.

For the purposes of calculating any amounts paid or payable under this Clause 4, any
Kaupthing Proceeds of Monetisation shall be the amount of ISK received by Kaupthing
pursuant to the applicable Monetisation or, if such amount is received by Kaupthing in a
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5.2

6.2

6.3

6.4

currency other than ISK, the amount of ISK which could be purchased by exchanging the
relevant amounts of foreign currencies received by Kaupthing pursuant to the applicable
Monetisation based on the prevailing onshore selling rate of exchange published by the CBI
on the date on which the relevant payment is made pursuant to Clause 4.1 above.

WORKED EXAMPLE

The Parties acknowledge that Schedule 1 contains an illustrative, non-binding, worked
example of how the Kaupthing Proceeds of Monetisation would be apportioned pursuant to
Clause 4.

The Parties acknowledge and agree that the aggregate maximum amount that could be
payable pursuant to:

521 Clause 4.1.2is ISK 13,333,333,333.33; and
522 Clause 4.1.3is ISK 10,000,000,000.

CBI OBSERVER

Subject to Clauses 6.3, 6.4 and 6.5, Kaupthing shall ensure that one representative of the CBI
(in this capacity, the “Observer”) will, for so long as the Final Monetisation has not occurred,
be entitled to attend, on behalf of the CBI, the parts of meetings of the Board (or any
committee of the Board) at which Arion or any proposed Monetisation will be discussed or
considered (“Meetings”) {but not any part of any meeting of the Board (or any committee of
the Board) at which any other matter is discussed or considered).

Kaupthing must ensure that:

6.21 the Observer is given at least as much notice of the date, time and place of, and
agenda for, all Meetings as is given to members of the Board generally and, in any
event, no less notice than is required to be given to members of the Board under
Kaupthing's constitutional documents subject to such notice being waived or
shortened, with the consent of the Observer; and

6.22 the Observer is supplied with copies of all relevant board papers which relate to Arion
or the proposed Monetisation (“Board Papers”) which are supplied or distributed
generally to members of the Board for the purposes of Meetings at the same time as
those Board Papers are supplied to those members.

An Observer will be entitled to attend Meetings as an observer only and will have no rights or
liabilities with regard to the direction and/or conduct of the management of Kaupthing by virtue
of being entitled to attend, and attending, Meetings as an Observer. In its capacity as an
Observer, an Observer will not have a vote at any Meetings and will not be, or entitled to be,
counted in the quorum of any Meeting.

As a condition of and prior to attending any Meeting or receiving any Board Papers, each
Observer must duly execute and deliver to Kaupthing a non-disclosure agreement (in the form
appended in Schedule 3) {as amended from time to time by written agreement between
Kaupthing and the CBI) (a “Non-Disclosure Agreement”). If any Observer does not duly
execute and deliver such Non-Disclosure Agreement prior to any Meeting or the distribution of
any Board Papers, Kaupthing will be entitled to prohibit that Observer from attending all
Meetings and from receiving any Board Papers pursuant to Clause 6.1 until the Observer has
duly executed and delivered such Non-Disclosure Agreement to Kaupthing.
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6.5

71

7.2

8.2

The CBI hereby irrevocably and unconditionally agrees to be respensible for and to covenant
with Kaupthing (for itself and on behalf of each Group Company) that it will pay, satisfy,
discharge and fulfil any and all losses, damages and liabilities of any nature (and all costs and
expenses reasonably incurred by Kaupthing andfor any Group Company in connection
therewith) in connection with or arising as a result of any Observer breaching, or otherwise
failing to observe, the terms of any Non-Disclosure Agreement applicable to that Observer.
The CBI further irrevocably and unconditionally covenants with Kaupthing (for itself and on
behalf of each Group Company) to keep Kaupthing and each Group Company fully and
effectively indemnified at all times from and against any and all losses, damages and liabilities
of any nature (and all costs and expenses reasonably incurred by Kaupthing and/or any Group
Company in connection therewith) in connection with, or arising as a result of, any Observer
breaching or otherwise failing to observe the terms of any Non-Disclosure Agreement
applicable to that Observer.

REPRESENTATIONS AND WARRANTIES
Each Party represents and warrants to the others that:

it has the full power and authority to execute, deliver and perform this Agreement in
accordance with its terms; and

its entry into the Agreement does not directly or indirectly breach any law applicable to it, or
any of its contractual obligations to third parties.

DURATION AND TERMINATION

Without prejudice to the accrued rights of any Party and save in respect of the Surviving
Provisions:

8.11 this Agreement shall terminate at such time as all of the Arion Stake has been
Monetised (whether by one or more than one Monetisation) and the Kaupthing
Proceeds of Monetisation from such Monetisation(s) have been applied and
distributed in accordance with Clause 4; and

8.1.2 this Agreement may be terminated by express written agreement of all of the Parties.

Save as expressly stated in this Agreement, the termination of the Shareholders’ Agreement
(or any amendment, modification or supplement thereto) shall not affect the terms of this
Agreement.

CONFIDENTIALITY
Notwithstanding anything in clause 14 (Confidentiality) of the Shareholders’ Agreement:

9.1.1  any of the Parties may use Confidential Information relating to any Group Company
and/or the Shareholders’ Agreement and disclose any of it:

(i) if such Party is required to do so by applicable law; or

(ii) to its legal, corporate finance and other professional advisers and any other
person (including any potential purchaser) to the fullest extent necessary or
desirable in connection with any Monetisation or any Reorganisation
Transaction, provided that such persons to whom such information is disclosed
by a Party are bound by a duty of confidentiality to the disclosing Party to keep
such Confidential Information confidential (save if and to the extent that any
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10
10.1

10.2

1
11.1

11.2

disclosure of such Confidential Information by that person is required by
applicable law) and to not use any of such Confidential Information for any
purpose other than any Monetisation or any Reorganisation Transaction or as
permitted by the Shareholders’ Agreement;

9.1.2 the publication or disclosure of any Confidential Information relating to any Group
Company and/or the Shareholders’ Agreement by any Party or any person who
received such Confidential Information in accordance with Clause 9.1.1, which is
necessary or desirable to be made public in connection with any proposed
Monetisation or any Reorganisation Transaction is permitted and each Party who is a
party to the Shareholders’ Agreement irrevocably waives any claims that it may have,
from time to time, pursuant to the Shareholders’ Agreement in respect of any such
publication or such disclosure; and

9.1.3 this Agreement shall not be considered Confidential Information.

CONFLICTS AND FURTHER COVENANTS

If any of the provisions of this Agreement are in conflict with any of the articles of association
of any Group Company (as amended from time to time) and/or the Shareholders' Agreement,
the Parties agree that, as between the Parties, the provisions of this Agreement shall prevail,
and, on request by Kaupthing, the other Parties shall, and shall procure that all Group
Companies, take all actions and do all things to effect any amendments to such articles of
association and/or the Shareholders’ Agreement to make them consistent with this Agreement.

Except as expressly provided in this Agreement and subject to the terms hereof, the
Shareholders’ Agreement shall continue in full force and effect. Each of the Parties who are
parties to the Shareholders' Agreement undertakes to the other Parties not to amend the
terms of the Shareholders' Agreement without Kaupthing's prior written consent to each such
proposed amendment.

NOTICES

Except where expressly stated otherwise in this Agreement, a notice under this Agreement
shall only be effective if it is in writing, unless otherwise stated, may be made by fax or written
document but not by email.

Notices under this Agreement shall be sent to a Party at its address, and for the attention of
the individual, set oul below:

11.21 For Kaupskil:
Name: Kaupskil ehf.
Address: Borgatun 26, 105 Reykjavik, lceland

With a copy to: Sigtun 42, 105 Reykjavik, Iceland

For the attention of:

Email:
11.22 For Kaupthing:

Name: Kaupthing ehf.

Address: Borgatin 26, 105 Reykjavik, Iceland
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113

11.4

12

121

12.2

13
13.1

13.2

Email: notifications@kaupthing.com

11.2.3 For the CBI:
Name: Central Bank of Iceland (Sedlabanki Islands)
Address: Kalkofnsvegi 1, 150 Reykjavik, Iceland
For the attention of: To be confirmed
Email: To be confirmed

provided that a Party may change its notice details on giving notice to the other Parties of the
change in accordance with this Clause 11.

Any notice given under this Agreement shall, in the absence of earlier receipt, be deemed to
have been duly given as follows:

11.3.1 if delivered personally, on delivery;

11.3.2 if sent by first class inland post, two clear Business Days after the date of posting;
11.3.3 if sent by airmail, six clear Business Days after the date of posting; and

11.3.4 if sent by fax, when transmitted.

Any notice given under this Agreement outside Working Hours in the place to which it is
addressed shall be deemed not to have been given until the start of the next period of Working
Hours in such place.

LANGUAGE
Each notice or other communication under, or in connection with, this Agreement shall be:

121.1 in English; or

124.2 if in Icelandic, accompanied by an English translation made by a translator, and
certified by an officer of the Party giving the notice or other communication to be
accurate.

The receiving Party shall be entitled to assume the accuracy of and rely upon any English
translation of any document provided pursuant to this Clause 12.
REMEDIES AND WAIVERS

No delay or omission by any Party in exercising any right, power or remedy provided by law or
under this Agreement shall:

13.1.1 affect that right, power or remedy;
13.1.2 operate as a waiver of it; or
13.1.3 operate as an affirmation of this Agreement.

The single or partial exercise of any right, power or remedy provided by law or under this
Agreement shall not, unless otherwise expressly stated, preclude any other or further exercise
of it or the exercise of any other right, power or remedy.
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13.3

14
14.1

15

16

17

17.1

17.2

18

19

20
20.1

The rights, powers and remedies provided under this Agreement are cumulative and not
exclusive of any rights, powers and remedies provided by law.

INVALIDITY

If, at any time, any provision of this Agreement is or becomes illegal, invalid or unenforceable
in any respect under the law of any jurisdiction, that shall not affect or impair:

14.1.1 the legality, validity or enforceability in that jurisdiction of any other provision of this
Agreement; or

14.1.2 the legality, validity or enforceability under the law of any other jurisdiction of that or
any other provision of this Agreement

FURTHER ASSURANCES

Each of the Parties agrees that it shall, to the extent commercially reasonable, co-operate fully
with the other Parties to do all such further acts and things and execute any further documents
as may be necessary to give full effect to the arrangements contemplated by this Agreement,
including passing any beoard or shareholder resolutions of any Group Company, making any
amendments to any of the articles of association of any Group Company and submitting any
registrations, as may be necessary.

AMENDMENTS

This Agreement may only be varied in writing and signed by each of the Parties.

ASSIGNMENT

No Party (other than the CBI in accordance with Clause 17.2) may assign, or purport to assign
all or any part of the benefit of, or its rights or benefits under, this Agreement.

The CBI may not assign, transfer or otherwise dispose of (whether directly or indirectly) its
rights under this Agreement to any other person or entity other than to any Icelandic
governmental body, agency or organisation.

COSTS
Each Party shall pay its own costs relating to the negotiation, preparation, execution and
performance by it of this Agreement.

COUNTERPARTS

This Agreement (and each variation or waiver in respect of any provision of it) may be
executed in any number of counterparts, and by the Parties on separate counterparts, but
shall not be effective until each Party has executed at least one counterpart of this Agreement.

LAW AND JURISDICTION

This Agreement is governed by and construed in accordance with Icelandic law. Any matter,
claim or dispute arising out of, or in connection with, this Agreement, whether contractual or
non-contractual, is to be governed by and determined in accordance with lcelandic law.
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20.2 The Parties irrevocably agree that the courts of Iceland are to have exclusive jurisdiction to
settle any dispute which arises out of, or in connection with, this Agreement and each Party

irrevocably submits and agrees to submit to the jurisdiction of the Icelandic courts in
accordance with this Clause 20.2.

IN WITNESS WHEREOQF each Party has executed this Agreement, or caused this Agreement to be
executed by its duly authorised representatives.
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Schedule 1
Worked Example

Worked Example 1

In the event that Arion is sold pursuant to one or more Monetisations and the aggregate of all
Kaupthing Proceeds of Monetisation is ISK 180,000,000,000, the following amount would be
payable to the CBI (or to the CBI Designee):

none in respect of the first ISK 100,000,000,000 of the aggregate of all Kaupthing Proceeds of
Monetisation;

33%% of the next ISK 40,000,000,000 of the aggregate of all Kaupthing Proceeds of
Monetisation, being ISK 13,333,333,333.33; plus

50% of the next ISK 20,000,000,000 of the aggregate of all Kaupthing Proceeds of
Monetisation, being ISK 10,000,000,000; plus

75% of the next ISK 20,000,000,000 of the aggregate of all Kaupthing Proceeds of
Monetisation, being ISK 15,000,000,000,

equalfing a total of ISK 38,333,333,333.33.
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Schedule 3
FORM OF NON-DISCLOSURE AGREEMENT
[Letterhead of Kaupthing ehf’]
Private and Confidential
To:  [relevant person] (the “Observer”)

From: Kaupthing ehf.
(o] 20[e]
Dear Sirs,

Non-disclosure agreement

You are acting as an Observer (as such term is defined in clause 7.1 of the Shareholders’ Proceeds
Apportionment Agreement) at certain parts of meetings of the Board (or any [committee of the
Board]/[appropriate sub-committee].

We have agreed to provide you with certain Confidential Information relating to the Company Group
for the Permitted Purpose. In consideration of our disclosing the Confidential Information to you, you
agree with and undertake to the Company, and to each member of the Company Group, on the terms
set out below.

This agreement is a Non-Disclosure Agreement defined in clause 7.4 and referred to in clauses 7.4
and 7.5 of the Shareholders’ Proceeds Apportionment Agreement.

It 1s agreed that:
1. Definitions and Interpretation

1.1 All capitalised terms not otherwise defined in this Non-Disclosure Agreement shall have the
same meaning ascribed to them in the Shareholders’ Proceeds Apportionment Agreement.

1.2 In this letter:

“Affiliate™ means, in relation to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding Company;

“Arion” means Arion Banki hf. (registered id. 581008-0150) whose registered office is at
Borgatun 26, 105 Reykjavik, Iceland;

“Authorised Recipient” means the CBI or such other party as the CBI designates from time
to time to receive the CBI’s share of the Kaupthing Proceeds of Monetisation pursuant to the
Shareholders’ Proceeds Apportionment Agreement;

“Bankruptey Act” means the [celandic Act No. 21/1991 on Bankruptcy, etc., as amended;
“Board™ means the board of directors of the Company from time to time;

“Company” means Kaupthing hf., incorporated and registered in Reykjavik, Iceland, with
registration number 5608820419 whose principal place of business is at Borgatun 26, 105
Reykjavik, Iceland, including, Kaupthing ehf. as subsequently converted into a private limited
liability company following the conclusion of the Winding-Up Proceedings;

“Company Group” means the Company, Kaupskil and Arion Bank and each of their
respective Affiliates from time to time;
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“Composition” means a composition of the Company’s liabilities in accordance with Chapter
XXI of the Bankruptcy Act and Article 103 A of the Financial Undertakings Act;

“Confidential Information” means all and any information disclosed to you (in your
capacity as the Observer) or to the Authorised Recipient before, on or after the date of this

Non-Disclosure Agreement, including but not limited to:
(a) the existence and terms of this Non-Disclosure Agreement;

(b) any information relating to the Company Group, including without limitation any
information relating to the business, affairs, financial performance, forecasts,
strategies, services, customers, clients, suppliers, licensors, employees, plans
(including present and future business plans), intentions, marketing opportunities,
operations, processes, product information, know-how, designs, formulations, trade
secrets or software of the Company Group which is disclosed to you or the
Authorised Recipient by or on behalf of the Company Group whether orally, in
electronic form, in writing or in whatever form or by any other means, or by the
inspection of tangible objects, including, but not limited to, documents, prototypes,
samples, business opportunities, records, assets, liabilities, research, development,
know-how, product plans, designs, costs, finances, spread sheets, marketing plans,
prices, facilities and equipment;

(c) any information relating to the Monetisation Process, any proposed Monetisation or
Monetisation, or any proposed Reorganisation Transaction or Reorganisation
Transaction;

(d) any information relating to any Relevant Third Party Offer or the exercise by the CBI
(or the CBI Designee) of any Step-in Right;

(e) any information relating to the Shareholders’ Proceeds Apportionment Agreement or
the Shareholders® Agreement;

6))] any information relating to the Winding-Up Proceedings and/or the Composition; and

(2) any reports, analyses, compilations, studies, forecasts or other documents or data

prepared by, on behalf of, or for, you or the Authorised Recipient which contain,
derive from or otherwise reflect any information described in any of paragraphs (a) to
(c) above;

“Copies” means copies of Confidential Information including any document, electronic file,
note, extract, analysis, compilation, forecast, study (whether prepared by us or on our behalf
or by you or on your behalf) or any other way of representing or recording and recalling
information which contains, reflects or is otherwise derived from Confidential Information;

“Financial Undertakings Act” means the Act No. 161/2002 on Financial Undertakings, as
amended;

“Holding Company™ means, in relation to a person, any other company or corporation of
which it is a Subsidiary;

“Permitted Purpose” means, for as long as the Final Monetisation has not occurred,
attending, on behalf of the CBI, the parts of meetings of the Board (or any [committee of the
Board]/[appropriate sub-committee]) at which Arion or any proposed Monetisation will be
discussed or considered (but not any part of any meeting of the Board (or any [committee of
the Board]/[appropriate sub-committee]) at which any other matter is discussed or
considered);

“Shareholders’ Proceeds Apportionment Agreement” means the agreement entered into on
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2.2
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3.1

[®] 2016 among the Company, the Icelandic State Financial Investments, the CBI and
Kaupskil ehf. relating to the sharing of the proceeds of any monetisation of Arion;

“Subsidiary” means a person of which another person has direct control or owns directly or
indirectly more than fifty per cent. (50%) of the voting capital or similar right of ownership,
and “control” for this purpose means (i) the power to direct the management and the policies
of the person or (ii) the right to appoint or remove directors holding a majority of the voting
rights exercisable at any meeting of the board of directors (or the equivalent) of that person, in
each case whether through the ownership of voting capital, by contract or otherwise; and

“Winding-Up Proceedings” means the court sanctioned winding-up proceedings of the
Company in accordance with the Bankruptcy Act and the Financial Undertakings Act which
were commenced on 25 May 2009.

Duty of Confidentiality
You will:

(a) keep the Confidential Information secret and confidential and will not disclose it to
any person other than to the Authorised Recipient provided that you shall procure that
the Authorised Recipient complies with the terms of this Non-Disclosure Agreement
in respect of all such Confidential Information that is disclosed to it by you; and

(b) keep the Confidential Information securely and properly protected against theft,
damage, loss and unauthorised access (including access by electronic means), with at
least the same degree of care that you apply to your own confidential information
provided that you shall procure that the Authorised Recipient complies with the terms
of this Non-Disclosure Agreement in respect of all such Confidential Information that
is disclosed to it by you.

Neither you nor the Authorised Recipient will, without the Company’s prior written consent:

(a) make copies of documents containing Confidential Information or authorise any other
person to do so other than for the purpose of disclosures to the Authorised Recipient
in accordance with the terms of this Non-Disclosure Agreement; or

(b) use the Confidential Information for any purpose other than the Permitted Purpose.

You will notify the Company immediately upon becoming aware that any of the Confidential
Information has been disclosed to, or obtained by, a third party otherwise than as permitted by
this Non-Disclosure Agreement,

Exceptions

The undertakings in this Non-Disclosure Agreement will not apply to Confidential
Information which:

(a) at the time of its disclosure is publicly available; or

(b) subsequently becomes publicly available other than as a result of a direct or indirect
breach of the terms of this Non-Disclosure Agreement by you or the Authorised
Recipient; or

(c) was already in your lawful possession or that of the Authorised Recipient prior to the
date of disclosure pursuant to this Non-Disclosure Agreement as evidenced by your
written records; or

(d) subsequently comes lawfully into your possession or that of the Authorised Recipient
from a third party which is entitled to provide it without obligations of confidentiality.
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3.2

You and the Authorised Recipient shall be permitted to disclose any Confidential
Information:

(a) which is required to be disclosed by law, regulation or any governmental or
competent authority provided that you shall as soon as possible, so far as practicable
and save in any instance to the extent prohibited by such law or regulation, notify to,
and consult with, the Company and take into account the Company’s reasonable
requirements as to the timing, content and manner and making or despatch of such
disclosure; and

(b) to your legal or financial advisers who need to know such information for the
Permitted Purpose in each case so long as such advisers are bound by confidentiality
obligations with respect to such information.

Obligation to Procure Compliance by the Authorised Recipient

You will inform the Authorised Recipient to whom you disclose Confidential Information of
its confidential nature and of the undertakings set out in this Non-Disclosure Agreement. You
will procure that the Authorised Recipient who receives any Confidential Information
complies with the terms of this Non-Disclosure Agreement as if it were a party to it.

Destruction or Return of Confidential Information and Copies

As soon as reasonably practicable, and in any event within ten business days, following
written request, you will, and shall procure that the Authorised Recipient will (at the
Authorised Recipient’s (as applicable) own expense):

(a) destroy or return to the Company all Confidential Information and Copies; and

(b) destroy or permanently erase all Confidential Information and Copies from any
computer, word processor or other device containing it.

You and the Authorised Recipient may retain one copy of the Confidential Information
required to be retained by you pursuant to law, regulation, internal compliance policy or
corporate governance procedures or automated backup archiving practices, provided that in
such cases any Confidential Information retained will remain subject to the terms of this Non-
Disclosure Agreement indefinitely and notwithstanding paragraph 8 (Duration) below.

Personal Data

You acknowledge that the Confidential Information may include personal data which is
subject to the Icelandic Act no. 77/2000 or other equivalent laws and regulations in other
Jjurisdictions (“DP Laws™). Accordingly, insofar as the Confidential Information comprises
personal data for the purposes of applicable DP Laws, you undertake to comply with such
applicable DP Laws and to notify the Company promptly on becoming aware of any actual,
suspected or alleged loss, leak or unauthorised processing of any personal data.

No Right or Licence

No right or licence in any of the Confidential Information is granted by the Company Group
to you or the Authorised Recipient.

Duration

Save as otherwise specifically provided for herein, you acknowledge and agree that the
undertakings set out in this Non-Disclosure Agreement will terminate and be of no further
force and cffect from the date falling 10 years afler the Company delivers a wrilten notice of
termination to you.
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10.

11.

12.

13.

14.

Assignment

You may not assign your rights under this Non-Disclosure Agreement without the Company’s
prior written consent.

Remedies

Without prejudice to any other rights or remedies that the Company may have, you
acknowledge that any breach or threatened breach of this Non-Disclosure Agreement may
cause serious loss or damage to the Company Group and that monetary damages may not be
an adequate remedy for any such breach or threatened breach of the provisions of this Non-
Disclosure Agreement. Accordingly, a person bringing a claim under this Non-Disclosure
Agreement will be entitled to apply for specific performance, injunctive relief and any other
form of equitable relief or any combination of these remedies for a threatened or actual breach
of this Non-Disclosure Agreement, in addition to any other available remedies. No proof of
special damages will be necessary to enforce this Non-Disclosure Agreement. The Company
hereby specifically advises the Observer, and the Obscrver acknowledges by its signature of
this Non-Disclosure Agreement for itself and on behalf of the Authorised Recipient, that a
breach of the obligations contained in this Non-Disclosure Agreement may be a breach of
Article 58 of the Financial Undertakings Act.

Waiver

No delay or omission in exercising any right or remedy under this letter will operatc as a
waiver, nor shall any single or partial exercise preclude any further exercise of any other right
or remedy under this Non-Disclosure Agreement or otherwise.

Severability of Provisions

If any term of this letter is or becomes invalid or unenforceable, it shall be deemed to be
severed from this letter and replaced with one having an effect as close as possible to the
deficient provision. The remaining terms of this Non-Disclosure Agreement will continue in
full force.

Conflicts

If there is any conflict between the terms of this Non-Disclosure Agreement and the
Shareholders’ Proceeds Apportionment Agreement, the terms of the Sharcholders’ Proceeds
Apportionment Agreement shall prevail.

Governing Law and Jurisdiction

This letter, including any non-contractual obligations arising out of or in connection with this
letter, shall be governed by and construed in accordance with Icelandic law, and each party
irrevocably submits to the exclusive jurisdiction of the Icelandic courts.

This letter may be executed in any number of counterparts each of which shall be deemed to be an
original and all of which shall be deemed to be one and the same instrument.

Y ours faithfully,

for and on behalf of Kaupthing ehf.
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We acknowledge and agree to the matters set out in your letter dated [@] (of which this is a copy).

[relevant prospective Observer]

DA i soesssossisivoo G va a4 S S5 S P A
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Schedule 4

FORM OF SHAREHOLDERS’ AGREEMENT AMENDMENT AGREEMENT

KAUPTHING HF.
and
KAUPSKIL EHF.
and
ARION BANKI HF.
and

ICELANDIC STATE FINANCIAL INVESTMENTS

SHAREHOLDERS’ AGREEMENT AMENDMENT AGREEMENT
relating to

ARION BANKI HF.

January 2016
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THIS AGREEMENT (the “Agreement”) is entered into on  January 2016

BETWEEN

(4)

)

(6)

(7

Icelandic State Financial Investments (registered id. 620909-0170), whose principal office
is at Borgartin 3, 105 Reykjavik (hereinafter referred to as “ISFI");

Kaupskil ehf. (registered id. 580609-0150), whose registered office is at Borgatin 26, 105
Reykjavik, Iceland (hereinafter referred to as “Kaupskil®),

Kaupthing hf. (registered id. 560882-0419), whose registered office is at Borgatun 26, 105
Reykjavik, Iceland (hereinafter referred to as “Kaupthing”); and

Arion Banki hf. (registered id. 581008-0150), whose registered office is at Borgatin 19,
105 Reykjavik, Iceland (hereinafter referred to as “Arion”, formerly known as New
Kaupthing Bank hf.).

WHEREAS:

(E)

(F)
(&)

(H)

U]

as at the date of this Agreement, ISFI holds 260,000,000 ordinary shares with an
aggregate nominal value of ISK 260,000,000.00 in Arion (representing 13% of the issued
share capital of Arion as at the date of this Agreement) and Kaupskil holds 1,740,000,000
ordinary shares with an aggregate nominal value of ISK1,740,000,000.00 in Arion
(representing 87% of the issued share capital of Arion as at the date of this Agreement);

Kaupskil is a wholly owned subsidiary of Kaupthing;

the Ministry of Finance (registered id. 550169-2829), on behalf of the Government of
Iceland (hereinafter referred to as the “Government”), Arion and Kaupskil entered into a
shareholders’ agreement relating to Arion on 3 September 2009;

By virtue of Act 88/2009, with effect from when the Act came into force, the Governments
holding of 260,000,000 ordinary shares in Arion with an aggregate nominal value of ISK
260,000,000.00 is managed by the ISFI. Accordingly, with effect from when the Act came
into force, the management of all rights and obligations of the Government with respect to
the holding in Arion including, without limitation, voting rights at shareholders meetings and
other rights under the shareholders agreement has been transferred to the ISFI; and

the Parties (as hereinafter defined) agree to enter into this Agreement amending the terms
of that shareholders’ agreement on the terms set out herein.

NOW THE PARTIES HAVE AGREED AS FOLLOWS:

21
1.2

DEFINITIONS AND INTERPRETATION

In this Agreement:

“Arion Stake” means Kaupthing's ownership interest in the Qualifying Shares, which as at
the date of this Agreement, is held indirectly by means of its holding of 100% of the share
capital in Kaupskil, which, in turn, holds the Qualifying Shares;

“Business Day” means a day except a Saturday or Sunday, on which banks in Reykjavik
are open for business generally;

“Final Monetisation” means the Monetisation as a result of which Kaupthing no longer
holds any portion of the Arion Stake;



“Group” means Kaupskil, any New Holding Company, Arion and any other undertaking
which is a subsidiary undertaking of Kaupskil from time to time and references to “Group
Company” and “member of the Group” shall be construed accordingly;

“IPQ" means an initial public offering with subsequent listing and trading of shares on a
regulated market of the whole or any part of the issued share capital of Arion or of any
class of the issued share capital of any Group Company (including any New Holding
Company);

“ISFI Stake” means ISF|'s ownership interest in any of the Shares, which as at the date of
this Agreement constitutes ISFI's holding of 260,000,000 ordinary shares with an
aggregate nominal value of ISK 260,000,000.00 in Arion (representing 13% of the issued
share capital of Arion as at the date of this Agreement);

“ISK” means Icelandic krona;

“Kaupskil Shares” means the ordinary shares with an aggregate nominal value of ISK
10,168,667,173 in Kaupskil held by Kaupthing as at the date of this Agreement and
“Kaupskil Share” means any one of them (as the context may require),

“Monetisation” means any transaction (other than any Reorganisation Transaction) in
which Kaupthing, directly or indirectly, sells, assigns, transfers or otherwise disposes of
(including by way of any Sale or IPO) all or any of the Arion Stake and “Monetised” shall
be construed accordingly;

“New Holding Company” means any new parent undertaking of Kaupskil and/or Arion,
which is formed for the purpose of facilitating: (i) a Reorganisation Transaction; or (ii) a
Monetisation;

“Parties” means the parties to this Agreement and “Party” means each of them;

“Qualifying Shares” means the 1,740,000,000 ordinary shares with an aggregate nominal
value of ISK 1,740,000,000.00 in Arion held by Kaupskil as at the date of this Agreement,
representing 87% of the issued share capital of Arion as at the date of this Agreement
(and, in any event, excluding any additional Shares acquired by Kaupthing or any Group
Company from ISFI or any other person after the date of this Agreement whether pursuant
to any additional issue of Shares or pursuant to clause 9 (Kaupthing Holdco’s Option) of
the Shareholders’ Agreement or otherwise) and all other (if any) Shares directly resulting
from any sub-division, consolidation or re-classification of such Shares and “Qualifying
Share” means any one of them;

“Reorganisation Transaction” means any reorganisation of the Group by any means
including the acquisition of any shares in, or any assets of, Arion by a New Holding
Company or any other recrganisation of the Group involving any Group Company’s share
capital (including the conversion, consolidation, sub-division or redesignation (as
appropriate) of any Shares) in preparation for a Monetisation, in each case in respect of
which Kaupthing has given its prior written consent and the overall effect of such
reorganisation is not to alter the proportionate direct and indirect economic ownership
interests (calculated as percentages) in Arion at that time as between (i) Kaupthing and
Kaupskil on the one hand; and (ii) the Government and ISF| on the other hand;

“Sale” means any sale of (a) all or any of the Qualifying Shares by Kaupskil; (b) all or any
of the Kaupskil Shares by Kaupthing; and/or (c) all or any shares in any New Holding
Company by Kaupthing or Kaupskil;
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“Shareholders’ Agreement” means the shareholders’ agreement relating to Arion
between Arion, the Government and Kaupskil dated 3 September 2009 in the form in effect
as of the date of this Agreement and as amended and varied pursuant to this Agreement
and as further amended, modified or supplemented from time to time but only to the extent
that Kaupthing has given its prior written consent to such amendments, modifications and
supplements,

“Shares” means shares in Arion from time to time and “Share” means any one of them;
and

“Surviving Shareholders’ Agreement Provisions” means clauses 14 (Confidentiality)
and 17.4 (Announcements) of the Shareholders’ Agreement and, for the purposes of
interpreting such clauses, clause 1 (Definitions and Interpretation) of the Shareholders’
Agreement.

References in this Agreement to a procuring obligation of the ISFI or of any Group
Company or any other person shall include that person or the ISFI (as applicable)
exercising all of its voting rights and using any and all powers vested in it from time to time
as a holder of any Shares or any other interest in any Group Company and/or under the
Shareholders' Agreement and/or any of the articles of association of any Group Company
to ensure compliance with the underlying obligation to which that procurement obligation
relates so far as it is reasonably able to do so, whether that means acting alone or (to the
extent that it is lawfully able to do so) acting with others.

In this Agreement, an undertaking is a parent undertaking in relation to another
undertaking, a subsidiary undertaking, if it holds a majority of the voting rights in it.

In this Agreement:

(C) general words infroduced by the word “other” or “including” or “include” shall not be
given a restrictive meaning by reason of the fact that they are preceded by words
indicating a particular class of acts, matters or things; and

(D) general words shall not be given a restrictive meaning by reason of the fact that they
are followed by particular examples intended to be embraced by the general words.

AGREEMENTS IN RESPECT OF THE SHAREHOLDERS' AGREEMENT

Each of the Parties agrees that clauses 3.3, 3.4, 6.1 (Permitted transfer), 6.4 (Tag-Along
Option), 8 (New Shareholders) and 17.4.1 of the Shareholders’ Agreement shall be
irrevocably waived for the purposes of, and shall not apply to, any Reorganisation
Transaction or any other agreement, arrangement or transaction, which is approved in
writing by Kaupthing and is entered into by any party to the Shareholders’ Agreement in
connection with, or for the purpose of, any Monetisation or any Reorganisation
Transaction.

Each of the Parties (other than Arion) agrees that upon 50% or more of the Arion Stake
being Monetised by way of one or more than one IPO, Arion shall be irrevocably and
unconditionally released from its obligations pursuant to and arising under the
Shareholders’ Agreement.

Each of the Parties agrees that without prejudice to the accrued rights of any party to the
Shareholders’ Agreement, clauses 2.2, 2.4, 2.6, 3.3 and 3.4 of the Shareholders’
Agreement shall terminate at such time as:
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22.31 50% or more of the Arion Stake is Monetised by way of one or more than one Sale
or by way of a combination of one or more than one Sale and IPO; or

22.3.2 70% or more of the Arion Stake is Monetised by way of one or more than one IPO.

Each of the Parties agrees that without prejudice to the accrued rights of any party to the
Shareholders’ Agreement, the Shareholders’ Agreement (other than the Surviving
Shareholders’ Agreement Provisions) shall terminate automatically and with immediate
effect at such time as the Final Monetisation has completed.

Each of the Parties agrees that:

22.51 clauses 3.3 and 3.4 of the Shareholders’ Agreement shall not apply to a new
shareholder which acquires all or any part of the ISFI Stake pursuant to clause 6.1
of the Shareholders’ Agreement or otherwise; and

2252 such new shareholder shall have no veto rights in respect of any resolution put
before a meeting of the board of directors of Arion.

FURTHER ASSURANCES

Each of the Parties agrees that it shall, to the extent commercially reasonable, co-operate
fully with the other Parties to do all such further acts and things and execute any further
documents as may be necessary to give full effect to the arrangements contemplated by
this Agreement, including passing any board or shareholder resolutions of any Group
Company, making any amendments to any of the articles of association of any Group
Company and submitting any registrations, as may be necessary.

MISCELLANEOUS

The provisions of clauses 1.2, 1.3, 1.4, 1.5, 1.6, 11 (Representations and Warranties), 14
(Confidentiality), 15 (Conflicts and Further Covenants), 16 (Notices) and 17
(Miscellaneous) of the Shareholders’ Agreement shall apply on a mutatis mutandis basis in
this Agreement as if those provisions had been set out expressly in this Agreement.

This Agreement (and each variation or waiver in respect of any provision of it) may be
executed in any number of counterparts, and by the Parties on separate counterparts, but
shall not be effective until each Party has executed at least one counterpart of this
Agreement.

LAW AND JURISDICTION

This Agreement is governed by and construed in accordance with [celandic law. Any
matter, claim or dispute arising out of, or in connection with, this Agreement, whether
contractual or non-contractual, is to be governed by and determined in accordance with
Icelandic law.

The Parties irrevocably agree that the courts of Iceland are to have exclusive jurisdiction to
settle any dispute which arises out of, or in connection with, this Agreement and each Party
irrevocably submits and agrees to submit to the jurisdiction of the lcelandic courts in
accordance with this Clause 5.2.

IN WITNESS WHEREOF each Party has executed this Agreement, or caused this Agreement to
be executed by its duly authorised representatives.
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Signed by )

for and on behalf of Icelandic State Financial )
investments (acting on behalf of the Icelandic
Government pursuant to Act no. 88/2009)

Signed by )
for and on behalf of Kaupskil ehf. )
Signed by )
for and on behalf of Kaupthing hf. )
Signed by )
for and on behalf of Arion Banki hf. )
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BOND

(Icelandic: skuldabréf)

KAUPTHING EHF., REG. NO: 560882-0419, BORGARTUNI 26, 105 REYKJAVIK,
(the "Debtor”)

does hereby agree and acknowledge to owe

THE CENTRAL BANK OF ICELAND, REG. NO: 560269-4129, KALKOFNSVEGI 1, 150

REYKJAViK
(the "Central Bank”)

ISK 84,000,000,000
(ISK eighty four billion).

BACKGROUND

With this Bond the Debtor has agreed and acknowledged to owe the Central Bank
ISK 84,000,000,000 (ISK eighty four billion), subject to the terms set out herein,
as part of an overall plan to conclude the Debtor’s Composition Proposal.

DEFINITIONS AND INTERPRETATION
Definitions
In this Bond the following terms shall have the meaning ascribed to them below:

Arion Bank means Arion banki hf., reg. no. 581008-0150, Borgartiin 19, 105
Reykjavik.

Arion Disposal Proceeds means the Kaupthing Proceeds of Monetisation (as
defined in the Shareholders’ Proceeds Apportionment Agreement) less all amounts
paid or payable to the CBI (or such other person designated by the CBI) under the
Shareholders’ Proceeds Apportionment Agreement.

Arion Stake means the Debtor's ownership interest in Arion Bank, being an
interest in 1,740,000,000 ordinary shares in the share capital of Arion Bank
(representing 87% of the issued share capital of Arion Bank), which as at the date
of this Bond is held by the Debtor indirectly by means of its holding of 100% of the
issued share capital in Kaupskil.

Bond Effective Date means the date on which the later of the following occurs:
(a) the Composition Unconditional Date; and
(b) the date on which the CBI irrevocably grants the Exemptions.

Business Day means a day (other than a Saturday or Sunday) on which banks are
open for general business in Iceland.

Cash Equivalents means:

(a) certificates of deposit maturing within one year after the relevant date of
calculation and issued by a bank or financial institution which has a rating
for its long term unsecured and non-credit enhanced debt obligations of A
or higher by Standard & Poor’s Rating Services or Fitch Ratings Ltd or A 3
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or higher by Moody's Investor Services Limited or a comparable rating from
an internationally recognised credit rating agency;

(b) any investment in marketable debt obligations issued or guaranteed or fully
insured by the Government of the United States, the United Kingdom, or
any member state of the European Economic Area or any Participating
Member State which is rated at least A by Standard & Poor’s Ratings Group
or A2 by Moody’s Investors Service, Inc maturing within one year after the
relevant date of calculation and not convertible or exchangeable to any
other security;

(c) commercial paper or other debt securities not convertible or exchangeable
to any other security for which a recognised trading market exists, which is
issued by an issuer rated at least A 1 by Standard & Poor’s Ratings Group
or P 1 by Moody's Investors Service, Inc. and which matures within one
year after the relevant date of calculation; or

(d) any investment in money market funds which (i) have a credit rating of
either A 1 or higher by Standard & Poor’s Rating Services or F1 or higher
by Fitch Ratings Ltd or P 1 or higher by Moody’s Investor Services Limited,
(ii) which invest substantially all their assets in securities of the types
described in paragraphs (a) to (c) above and (iii) can be turned into cash
on not more than 30 days’ notice.

Composition means a composition of the Debtor’s liabilities in accordance with
Chapter XXI of the Bankruptcy Act and Article 103Aa of the Financial Undertakings
Act.

Composition Proposal means the composition proposal proposed by the Debtor
to certain of its unsecured creditors pursuant to Chapter XXI of the Bankruptcy Act
and Article 103a of the Financial Undertakings Act.

Composition Unconditional Date means the date on which the last of the
following occurs: (a) the requisite majority of unsecured creditors of the Debtor (by
number and by value) has approved the Composition Proposal and either (b) the
District Court has approved the Composition and the deadline for appealing the
decision of the District Court to the Supreme Court has expired, or (c) if the
decision of the District Court is appealed, the Supreme Court has confirmed the
Composition or such appeals are withdrawn or lapse.

Disposal means any transaction in which the Debtor, directly or indirectly, sells,
assigns, transfers or otherwise disposes (including by way of initial public offering)
of all or any part of the Arion Stake.

Domestic Party means a party that is considered a domestic party pursuant to
Article 1 of Act No. 87/1992 on Foreign Exchange.

EMTN Bond means one or more bonds issued by Arion Bank in currencies other
than ISK under an international standard financing program, so-called EMTN-
program (e. Euro Medium Term Note), in the principal amount of US$747,481,000,
with ISIN number XS1344761256, with a minimum tenor of seven years.

<L,
) B <\\



34.

3.2.

3.3.

Exemptions means the necessary exemptions from the Act on Foreign Exchange
no. 87/1992 required to enable the Debtor to fulfil the terms of the composition.

First Instalment Payment Date means the second anniversary of the Bond
Effective Date (or, if that date is not a Business Day, the next Business Day after
that date).

Interest Payment Date means each anniversary of the Bond Effective Date, up to
and including the Second Instalment Payment Date, or, if that date is not a
Business Day, the next Business Day after that date.

ISK means Icelandic Kronur, being the lawful currency of Iceland or any currency
which replaces the Icelandic Kronur.

Kaupskil means Kaupskil ehf. (registered id. 580609-0150), whose registered
office is at Borgatin 26, 105 Reykjavik, Iceland.

Pledge means the security created pursuant to the Pledge Agreement.

Pledge Agreement means the pledge agreement entered into on or around the
date of this Bond between the Debtor and the Central Bank relating to (i) the EMTN
Bonds, (ii) cash amounts paid to the Debtor by Arion Bank pursuant to the EMTN
Bonds, (iii) shares in Kaupskil held by the Debtor from time to time, and (iv) Cash
Equivalents.

Second Instalment Payment Date means the third anniversary of the Bond
Effective Date (or, if that date is not a Business Day, the next Business Day after
that date).

Shareholders’ Proceeds Apportionment Agreement means the agreement
entered into on or around the date of this Bond among the Debtor, the Ministry of
Finance on behalf of the Government of Iceland, the Icelandic State Financial
Investments, the Central Bank and Kaupskil relating to the sharing of the proceeds
of any Disposal.

REPAYMENT

To the extent not repaid or cancelled in full pursuant to the other provisions of this
Bond, the Bond shall be repaid in two instalments in accordance with this Clause 3.
The first instalment shall be due and payable on the First Instalment Payment Date.
The second instalment shall be due and payable on the Second Instalment Payment
Date.

The instalment payable on the First Instalment Payment Date shall be in an amount
equal to 50% of the principal amount outstanding under this Bond on the First
Instalment Payment Date, taking into account any reduction, cancellation and/or
prepayment of the principal amount of this Bond pursuant to Clause 5 of this Bond.

The instalment payable on the Second Instalment Payment Date shall be in an
amount equal to the principal amount outstanding under this Bond on the Second
Instalment Payment Date, taking into account any reduction, cancellation and/or
prepayment of the principal amount of this Bond pursuant to Clause 5 of this Bond.

INTEREST AND INTEREST DUE DATES

The interest rate for this Bond shall be 5.5% per annum. Interest shall accrue from
day to day on the principal amount outstanding under this Bond from the Bond
Effective Date until the principal amount of the Bond shall become due and payable,

3 ef%\\\



5.2.

5:.3.

8.1.
8.2.

and accrued interest shall be paid on each Interest Payment Date. Interest shall be
calculated on the basis of a 30 day month and a 360 day year.

MANDATORY PREPAYMENT FROM ARION DISPOSAL PROCEEDS

If, at any time when any amount remains outstanding under this Bond the Debtor
receives Arion Disposal Proceeds it shall, not later than (15) fifteen days after the
date on which the Debtor receives such Arion Disposal Proceeds:

(i) if the principal amount outstanding under this Bond together with interest
thereon is greater than or equal to the Arion Disposal Proceeds, prepay an
amount equal to the Arion Disposal Proceeds (or the ISK equivalent of such
Arion Disposal Proceeds converted into ISK at the prevailing onshore
exchange rate) in redemption of a portion of the principal amount
outstanding under this Bond together with accrued interest thereon equal to
such Arion Disposal Proceeds; or

(ii) if the principal amount outstanding under this Bond together with interest
thereon is less than the Arion Disposal Proceeds, prepay an amount equal to
the principal amount then outstanding under this Bond together with
accrued interest thereon on that date.

If any amount remains outstanding under this Bond following: (i) the Disposal of all
of the Arion Stake and the application (pursuant to Clause 5.1) of all Arion Disposal
Proceeds in prepayment of a portion of the principal amount of this Bond together
with accrued interest on such amounts prepaid, all amounts (including any interest
amounts), or (ii) enforcement of the Pledge and the application of all the proceeds
of enforcement towards satisfaction of a portion of the principal amount of this
Bond together with accrued interest on such amounts prepaid, then (in each case)
all amounts then outstanding under this Bond shall be automatically cancelled.

The Debtor is not permitted to make prepayments (partial or full) under this Bond
otherwise than from Arion Disposal Proceeds.

INTEREST ON PREPAYMENTS AND CANCELLATION OF INTEREST

Any prepayment of principal under this Bond shall be made together with accrued
interest on the amount prepaid without premium or penalty.

Accrued interest on the principal amount cancelled pursuant to any cancellation of
principal under Clause 5.2 of this Bond shall be cancelled at the same time as the
principal to which it relates without premium or penalty.

CALCULATION OF PRINCIPAL AMOUNT OF BOND

Within 15 days of the date on which any amount is repaid, prepaid or cancelled
pursuant to this Bond, the Debtor shall notify the Central Bank of the principal
amount then outstanding under this Bond following that repayment, prepayment or
cancellation (as applicable), which determination shall, in the absence of manifest
error, be conclusive of the principal amount then outstanding under this Bond.

SECURITY
The Debtor shall enter into the Pledge Agreement on the date of this Bond.

The Debtor may request the Central Bank to release the assets subject to the
Pledge from the Pledge from time to time in accordance with the terms of the
Pledge Agreement,
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10.
10.1.

10.2.

10.3.

10.4.

11.

DEFAULT AND ACCELERATION
If:

9.1.1. any sum due and payable under this Bond is not paid when due and
remains unpaid for (15) fifteen days from notice in writing from the
Central Bank to the Debtor of the occurrence of such non-payment; or

9.1.2. the Debtor materially breaches the terms of the Pledge Agreement,

the Central Bank may by notice to the Debtor declare all amounts owing under this
Bond (together with accrued interest thereon) to be immediately due and payable.

Immediately upon notice being served on the Debtor pursuant to Clause 9.1 and
until all amounts of the then outstanding principal amount of the Bond are repaid in
full, interest shall accrue on the outstanding principal amount of the Bond at the
rate at that time and from time to time thereafter provided for penalty interest by
the Central Bank pursuant to Article 6(1) of Act No. 38/2001 on Interest and
Indexation.

NOTICES
Communications in writing

Any communication to be made under or in connection with this Bond shall be
made in writing and, unless otherwise stated, may be made by letter or e-mail. All
communication shall be in Icelandic or English.

Addresses

All notices between the parties in connection with this Bond shall be sent as set out
below, unless either party notifies the counterparty on changes to the information
below with no less than (5) five days’ notice:

a) Kaupthing ehf. Borgartani 26, 105 Reykjavik
email: notifications@kaupthing.com
C/o.

b) Central Bank of Iceland: to be confirmed.

Changes

Both parties shall notify the counterparty immediately on changes to address or e-
mail stipulated in Clause 10.2 above.

Delivery

All communication or document made or delivered by one person to another under
or in connection with this Bond shall only be effective:

a) if by a way of letter, when it has been left at the relevant address or sent by
registered mail to the relevant address, provided the letter is referred to the
relevant department and recipient as set out in Clause 10.2 above; or

b) if by way of e-mail, the following business day.
ASSIGNMENT

The Central Bank may not assign, transfer or otherwise dispose of (whether directly
or indirectly) its rights under this Bond to any other person or entity other than to
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12:1:
12.2.

12.3.

i3.

13.1.
13.2.

13.3.

any Icelandic governmental body, agency or organisation. Partial transfers of the
rights under this Bond are not permitted.

GOVERNING LAW AND JURISDICTION
This Bond is governed by Icelandic law.

Disputes arising out of or in connection to this Bond shall be settled before the
District Court of Reykjavik.

Any dispute arising out of this Bond or the Pledge Agreement, may be brought
before the District Court of Reykjavik under the rules of Chapter 17 of Act. No.
91/1991.

MISCELLANEQUS
This Bond shall take effect on the Bond Effective Date.

This Bond may only be varied or amended in writing with the prior consent of each
of the Debtor and the Central Bank.

The Debtor signs this Bond before two witnesses.

IN WITNESS WHEREOF the Debtor has executed this Bond, or caused this Bond to be
executed by its duly authorised representatives.

Witnhesses:

Reykjavik, 13 January 2016
Locatlon and date

(
_{ (A /( //(”
[C‘A oAl
Issuer's signature




THE PLEDGE AGREEMENT

Icelandic: Handvedssamningur

(the “Pledge”)

Kaupping enf. (the “Pledgor”)
ID No. 560882-0419
Borgartuni 26

105 Reykjavik

To guarantee the due and harmless payment of a bond (Icelandic: skuldabrér) in
the amount of ISK 84,000,000,000, issued on 12 January 2016 (the “Bond”), to
the Central Bank of Iceland, ID No. 560269-429, Kalkofnsvegi 1, 150 Reykjavik
(the “Pledgee”) and irrespective of whether regarding principal, interest,
indexation, default interest, collection cost or other cost, whatever it may be, the
following assets are pledged to the Pledgee:

(1) Bonds issued by Arion bank hf. (“Arion™) in the principal
amount of US$747,481,000 with the ISIN Number
XS1344761256, maintained in a securities custody

t (Icelandic: vérslureikningur) of the Pledgor [Jjj

ith account numberﬂincluding but not
limited to, the right to receive principal and interest
payments payable thereon (the “Pledged Bonds");

(2) Cash amounts (in respect of principal and interest
payments) paid to the Pledgor by Arion pursuant to the
Pledged Bonds and maintained in a cash custody account
(the “Cash Account”) of the Pledgor ith account

number_the “Pledged Funds”);

(3) Any Cash Equivalents (as defined in the Bond) which are
purchased or otherwise acquired by the Pledgor using the
Pledged Funds pursuant to the terms of this Pledge (the
“"Pledged Cash Equivalents”); and

(4) Shares in Kaupskil ehf. (registered id. 580609-0150,
whose registered office is at Borgatiun 26, 105 Reykjavik,
Iceland) (“Kaupskil”) held by the Pledgor from time to
time (the “"Kaupskil Shares”),

(together the “"Pledged Assets”)

This Pledge Agreement and the security interest over the Pledged Assets hereunder
shall remain unaffected by any payment extension with respect to the Bond or any
amendment, extension or renewal of the Bond.

For so long as any amount remains outstanding under the Bond (the “Security
Period”), the Pledgor shall be prohibited from pledging, transferring or otherwise
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disposing of the Pledged Assets by any means, except (i) in the case of the Pledged
Bonds, with the prior written consent of the Pledgee, (ii) in the case of the Kaupskil
Shares, in accordance with the Shareholders’ Proceeds Apportionment Agreement
(as defined in the Bond), and/or (iii) in the case of the Pledged Funds and/or the
Pledged Cash Equivalents, as permitted under this Pledge Agreement.

The Pledgor may at any time by written notice to the Pledgee request that some or
all of the Pledged Bonds be sold and other financial instruments substituted for
some or all of the Pledged Bonds. The Pledgor may request the sale of such
financial instruments substituted, more than once. All financial instruments
substituted in the above mentioned manner shall be pledged to the Pledgee
hereunder. The Pledgee is not obliged to approve the Pledgor's request to sell the
Pledged Bonds.

From time to time at its sole discretion, the Pledgor may (but is not obliged to) use
the Pledged Funds to purchase or otherwise invest in Cash Equivalents. The
Pledgor may at any time substitute Pledged Cash Equivalents for other Cash
Equivalents or cash provided that all Cash Equivalents or cash substituted in the
above mentioned manner shall be pledged to the Pledgee hereunder.

Save to the extent the Pledgor instructs the Pledgee to apply any amount of
interest or other return paid on the Pledged Bonds, the Pledged Funds or the
Pledged Cash Equivalents in or towards payment of any interest due on the Bond,
any interest or other return paid on the Pledged Bonds, the Pledged Funds or the
Pledged Cash Equivalents shall be credited to the Cash Account. The Pledgor may
withdraw any amount standing to the credit of the Cash Account at any time
provided that following such withdrawal the aggregate of (i) the face value of the
Pledged Bonds, (ii) the face value of the Pledged Cash Equivalents and (iii) the
amount of the Pledged Funds as a proportion of the outstanding principal amount of
the Bond at that time is greater than 115% (the “Pledge Ceiling”).

The Pledgee confirms by its signature the obligation to execute all such documents
and do such other things as may be required to allow the Pledgor to purchase or
otherwise invest in or receive an economic return from the Pledged Cash
Equivalents.

The Pledgor declares that the Pledged Assets are free from any liens or
encumbrances other than those created pursuant to this Pledge Agreement.

If at any time at which any payment or prepayment of the Bond is made or any
amount of the Bond is cancelled, an amount equal to the aggregate of (i) the face
value of the Pledged Bonds, (ii) the face value of the Pledged Cash Equivalents and
(iii) the amount of the Pledged Funds as a proportion of the outstanding principal
amount of the Bond at that time is greater than the Pledge Ceiling following that
payment, prepayment or cancellation (as applicable) as notified by the Pledgor to
the Pledgee, the Pledgee shall promptly, and in any event within 5 days, release
from this Pledge Agreement that amount of the Pledged Bonds, Pledged Cash
Equivalents and/or Pledged Funds (at the option of the Pledgor) as is necessary to
reduce the aggregate of (i) the face value of the Pledged Bonds, (ii) the face value
of the Pledged Cash Equivalents and (iii) the amount of the Pledged Funds as a
proportion of the outstanding principal amount of the Bond at that time, so that it is
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equal to the Pledge Ceiling (such released Pledged Bonds, Pledged Cash Equivalents
and/or Pledged Funds being the “"Released Assets”). Upon release from the
Pledge, the Pledgor shall thereafter be free to dispose of the Released Assets.

If the Bond is accelerated pursuant to clause 9.1 of the Bond this Pledge Agreement
shall become immediately enforceable and, thereafter, following written notice to
the Pledgor, the Pledgee can choose one of the following options: (i) have the
Pledged Assets (other than the Pledged Funds) sold at market value, as it is at each
time, without forced sale (i.e. the highest price offered) on any market the Pledgee
decides, domestic and / or foreign; (ii) redeem the Pledged Assets (other than the
Pledged Funds) at market price (i.e. the highest price offered or expected to be
offered) on any market the Pledgee decides, domestic and / or foreign; or (iii) have
the Pledged Assets (other than the Pledged Funds) sold at a forced sale cf. Item 3,
Article 6 (1) of Act No. 90/1991 on Forced Sales, in each case to the extent
necessary towards the payment of the Bond.

Should the Pledgor's assistance be needed for the purposes of a transfer, or for the
Pledgee to be able to use the Pledged Assets in accordance with this Pledge
Agreement, the Pledgor commits to taking all reasonable measures necessary in
this respect. Should the Pledgor not stand by this commitment, the Pledgee can
seek assistance from a District Commissioner (Icelandic: syslumadur) and/or a
District Court (Icelandic: héradsdomur) to implement the action which the Pledgor
has failed to implement.

In the event of enforcement of the Pledge by the Pledgee hereunder, in part or in
full, the Pledgor hereby grants full and unlimited power of attorney to the Pledgee
to transfer the Pledged Assets, on behalf of the Pledgor, to any other party the
Pledgee may select, including itself.

This Pledge Agreement will automatically terminate, and the Pledged Assets will
automatically be released upon: (i) cancellation of all amounts outstanding under
the Bond pursuant to clause 5.2 of the Bond; or (ii) the repayment in full of all
amounts outstanding under the Bond.

The Kaupskil Shares will be automatically released from the security created under
this Pledge Agreement upon: (i) the entry into by the Pledgor of definitive
documentation (a "Sale Agreement”) for the sale of some or all of the Kaupskil
Shares; and (ii) the satisfaction or waiver of all conditions to completion of the sale
of those shares, other than: (a) payment of the purchase price therefor; and (b)
release of the Kaupskil Shares from the security created by this Pledge Agreement.

The CBI shall execute such documents as are necessary or desirable to: (i) enable
the Kaupskil Shares to be sold pursuant to a Sale Agreement free from the security
created by this Pledge Agreement; and/or (ii) evidence the release of the security
over the Kaupskil Shares in connection with the sale of those shares pursuant to a
Sale Agreement.

The Pledgor declares that it allows the Pledgee to provide a notification of the
Pledge to:

(a) the relevant depository with regards to the Pledged Bonds cf. Article 16 of
Act No. 131/1997 on the Electronic Registration of Securities;



(b) the relevant financial institution with regards to the Pledged Funds;

(c) the board of directors of Kaupskil with regards to the pledge over the
Kaupskil Shares, cf. Article 20(1) of Act No. 138/1994, on Private Limited
Liability Companies; and

(d) to any other entity applicable with regards to the Pledged Cash Equivalents,

in order to perfect the Pledge and provide all necessary legal protection against
enforcement measures and other contractual measures.

The Pledgor is hereby authorised to disclose to any and all of:

(a) its legal, corporate finance and other professional advisers from time to
time;

(b) its creditors from time to time;

(c) any potential purchaser of any claim (or any part thereof) of any creditor
against the Pledgor;

(d) any legal or beneficial owner of any debt or equity securities issued by the
Pledgor from time to time; and

(e) any prospective purchaser of the legal or beneficial interest in any debt or
equity securities issued by the Pledgor from time to time,

the existence and content of this Pledge.

The Pledgee is hereby authorised to disclose details of this Pledge and the Pledged
Assets to any and all of its legal, corporate finance and other professional advisers
from time to time.

Should the Pledgee choose not to use its rights under this Pledge Agreement,
whether partly or in full, this shall not limit the Pledgee from deciding to exercise
such rights at a later stage.

Any amendment or waiver under this Pledge Agreement shall be in writing and
agreed between the Pledgor and the Pledgee.

The Pledgee confirms by its signature the obligation to release the Pledged Assets
from the Pledge at the times and in the manner provided for in this Pledge
Agreement and to execute all such documents and do such other things as may be
required to effect the release of the Pledged Assets.

This Pledge Agreement shall become effective on the date on which the last of the
following occurs:

(a) (i) the requisite majority of unsecured creditors of the Pledgor (by number
and by value) has approved the composition proposal of the Pledgor and
either (ii) the District Court has approved the composition of the Pledgor and
the deadline for appealing the decision of the District Court to the Supreme
Court has expired, or (iii) if the decision of the District Court is appealed, the
Supreme Court has confirmed the composition of the Pledgor or such
appeals are withdrawn or lapse; and

(b) the date on which the Pledgee irrevocably grants the necessary exemptions
from the Act on Foreign Exchange no. 87/1992 required to enable the
Pledgor to fulfil the terms of its composition with its unsecured creditors.
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Should a dispute arise in relation to this Pledge Agreement, it shall be
referred to the District Court of Reykjavik.

In confirmation thereof, the Pledgor hereby signs this Pledge Agreement in the
presence of two witnesses.

Reykjavik, 13 January 2016

J \- WO\ )(Li’\
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On behalf of the Pledgor On behalf of the Pledgee
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Mal nr. N-9/2015:

Doémari: Holmfridur Grimsdéttir héradsdémari



URSKURDPUR
Héradsdéms Reykjavikur pridjudaginn 15. desember 2015 i mali nr. N-9/2015:

Krafa slitastjornar Kauppings hf.

um stadfestingu naudasamnings fyrir félagio.

Hinn 25. mai 2009 skipadi Héradsdémur Reykjavikur slitastjorn fyrir
Kaupbing hf., kt. 560882-0419, Borgarttini 26, Reykjavik.

Slitastjornin gaf ut innkéllun til skuldheimtumanna, sem birtist fyrra sinni {
Logbirtingabladinu 30. jini 2009, og lauk krofulysingarfresti 30. desember sama 4r.
begar krofulysingarfrestinum lauk pann 30. desember 2009, setti slitastjérnin saman
skra yfir peer krofur sem lyst hafoi verid og héfst handa vid ad yfirfara kréfulysingar
og vidurkenna krofur og rada peim 1 réttindardd. Nokkrir krdfuhafafundir voru haldnir
af hdlfu slitastjornar bar sem skra félagsins yfir lystar krofur var til umrsedu.
Slitastjornin athenti beim kréfuhdfum sem séttu fundina skra yfir peer krofur sem lyst
hafdi verid, auk upplysinga um hvada krofur hefdu verid vidurkenndar af
slitastjorninni og hverjum hafnad.

Samkveemt heimild i 3. mgr. 103. gr. a laga nr. 161/2002, um
fjarmalafyrirteeki, dkvad slitastjorn Kauppings ad leggja fyrir krofuhafa frumvarp ad
naudasamningi fyrir félagid, en samkveemt akvedinu getur slitastjérn, pegar hin telur
timabeert, leitad naudasamnings til ad ljika slitamedferd ef eignir fjarmalafyrirtekis
negja ekki til fullrar greidslu krafna sem ekki hefur endanlega verid hafhad vid
slitamedferd.

Frumvarp félagsins ad naudasamningi er dagsett 6. névember 2015 og var
bodad til krofuhafafundar i pvi skyni ad bera frumvarpid undir atkveedi
samningskréfuhafa med auglysingu sem birt var { Logbirtingarbladi 10. névember sl.

Me0 bréfi til slitastjornar Kauppings, dags. 18. névember 2015, gaf Sedlabanki
[slands 1t vottord, sbr. 4. mgr. 103. gr. a laga nr. 161/2002, um fjarmalafyrirteeki, um
ad bad veeri mat Sedlabankans ad frumvarp félagsins til naudasamnings félagsins
myndi  hvorki valda 4stoSugleika i gengis- og peningamélum né raska
fjarmélastodugleika.

A fundi med atkvaeSismonnum 24. névember sl. var frumvarpid sampykkt med
100% atkvada eftir hofdatélu og 100% atkvaeda eftir krofufjarhedum. Mett var 4
fundinn fyrir 93,66% af krofufjarhedum og voru atkvedi talin i samremi vid
fyrirmeli 2. mgr. 52. gr. laga nr. 21/1991, um gjaldprotaskipti, sbr. einnig 2. mgr. 152.
gr. sému laga. Reyndi bvi ekki 4 vaegi agreiningsatkveda vid atkvaedagreidsluna. |
kjolfarid lysti fundarstjéri pvi yfir ad par sem meira en 60% krofuhafa, eftir fjslda
krofuhata sem téku patt i atkveeSagreidslunni, og meira en 70% greiddra atkveeda eftir



fjarheedum hefu greitt atkvedi med sampykkt naudasamningsfrumvarpsins teldist
bad sampykkt, sbr. 3. mgr. 103. gr. a laga nr. 161/2002, um fjarmalafyrirtaeki.

Med bréfi slitastjérnar til Héradsdoms Reykjavikur 25. névember sl. var pess
0skad ad démurinn stadfesti naudasamning félagsins. Bodad var til pinghalds 7.
desember 2015 med auglysingu er birtist i Logbirtingabladinu 27. névember sl.

Vid fyrirtoku malsins 7. desember 2015 voru ekki hofd uppi nein andmeli vis
stadfestingu naudasamningsins, en 16gmenn slitastjérnar 6skudu eftir stuttum fresti til
a0 leggja fram pydingar 4 vidaukum vi® skyringarrit med naudasamningi. Var malinu
frestad { bvi skyni til pridjudagsins 8. desember 2015. 1 pinghaldinu itrekudu 16gmenn
slitastjornar beidni um stadfestingu naudasamningsins og var malid pvi tekid til
urskurdar.

Frumvarpid er nokkud ad véxtum og efni pess er rakid ftarlega i auglysingu
sem birt er i Logbirtingabladinu 27. névember sl. Meginefni frumvarpsins er med
eftirfarandi heetti:

1. Inngangur

1.1 Petta er frumvarp ad naudasamningi samkvemt XXI kafla laga um
gialdprotaskipti og 103. gr. a laga um fidrmdlafyrirteeki 1itbiid af slitastiorn
Jyrir hond Kauppings hf., kt. 560882-0419, Borgartini 26, 105 Reykjavik.

1.2 Naudasamningsfrumvarp petta er & islensku. Til hagredis fyrir erlenda
krdfuhafa hefur verid itbiin ensk pyding af naudasamningsfiumvarpinu. Sé
misreemi d milli islensku og ensku vutgdfunnar gildir st islenska.

1.3 Skyringarritid med naudasamningsfrumvarpinu (e. Information Memorandum)
og onnur tiltekin skjol sem tengjast frumvarpinu hafa frd og med 23. oktéber
2015 verid gerd adgengileg almennum krofuhdfum, sem heimild hafa til ad
kjésa um naudasamningsfrumvarpid, ¢ lokadri vefsidu félagsins og hafa einnig
legio frammi til skodunar fyrir slika krofuhafa d skrifstofu félagsins ad
Borgartuni 26, 105 Reykjavik.

2, Skilgreiningar og tillkun
Hugtok sem eru notud i pessu naudasamningsfrumvarpi skulu hafa pd

merkingu sem peim er gefin i vidauka 1 (Skilgreiningar) vid petta frumvarp, ad pvi

marki sem pau eru ekki skilgreind { megintexta frumvarpsins.

3. Réttur til laigmarksgreidslu

3.1 Sérhver samningskrofuhafi og ldgmarksgreidslukrofuhafi skulu eiga rétt til
lagmarksgreidslu i reidufé frd félaginu samkvemt 2. mgr. 36. gr. laga um
gialdprotaskipti (,, ldgmarksgreidsla“) til greidslu & vidurkenndum almennum
krofum krofuhafans, i heild eda ad hluta, med eftirfarandi heetti:



3.2

33

34

(@) ef almennar krofur vidkomandi kréfuhafa nema samanlagt Jjarhed sem
Jafngildir eda er leegri en kr. 4.600.000, skulu peer greidast ad fullu;

(b) ef almennar krofur vidkomandi krofuhafa nema samanlagt fidrhaed sem er
herri en  kr. 4.600.000, en er lmgri en eda Jafngildir
naudasamningsvidmidinu (slikar almennar kréfur sliks greidslukrifuhafa
verda  hér  eftir  nefndar , greidslukrafa“),  skal greida
greioslukrofuhafanum fjarhed sem jafngildir kr. 4.600.000, sem mun
Jullnegja (gagnvart félaginu) greidslukrofu krofuhafans § samremi vio
dkveedi naudasamningsfrumvarps Dbessa. Vio greidslu
ldgmarksgreidslunnar til hvers greidslukrifuhafa munu  eftirstodvar
greidslukrifu vidkomandi kréfuhafa falla nidur gagnvart félaginu; og

(c) ef almennar krifur vidkomandi krdfuhafa nema samanlagt heerri fjdrheed
en  naudasamningsviomidinu  (slikar  almennar  krofur  sliks
naudasamningskréfuhafa verda hér eftir nefndar
»naudasamningskrafa”), skal greida naudasamningskrofuhafanum
greidslu ad fidrheed kr. 4.600.000, sem mun fullnegja (gagnvart félaginu)
beim hluta naudasamningskrofunnar sem Jafngildir
naudasamningsviomidinu,

Lagmarksgreidslan getur numid leegri fidrhed hafi adilaskipti ordid ad hluta

krdfu tiltekins almenns krofuhafa eftir ad krofulysingarfresti vid slitamedferd

Jélagsins lauk pann 30. desember 2009. Hafi slik adilaskipti dtt sér stad skal

bad hlutfall lagmarksgreidslunnar sem hver kréfuhafi d rétt til samraemast pvi

hlutfalli  krofunnar sem vidkomandi kréfuhafi dtti d fyrrmefudum degi.

Lagmarksgreidslan sem innt verdur ad hendi til hvers krofuhafa getur aldrei

ordid herri en kr. 4.600.000, jafavel pott almenni krofuhafinn eigi fleiri en

eina almenna krdfu eda hafi édlast peer fyrir framsal eftir framangreint
timamark.

Fjdrhed lagmarksgreidslunnar 1 islenskum krénum verdur umreiknud { evrur

a  grundvelli  solugengis  Sedlabanka  Islands & greidsludegi

lagmarksgreidslunnar, nema vidkomandi naudasamningskréfuhafi  eda

ldgmarksgreidslukrofuhafi kjosi ad fa greitt i islenskum krénum.

Med fyrirvara um greinar 6 og 7 ad nedan, mun ldgmarksgreidsian til

samningskrofuhafa og ldgmarksgreidslukrofuhafa verda innt af hendi med

rafreenum heetti af hdlfu félagsins.

Naudasamningsgreidslur

Til vidbotar ldgmarksgreidslunni skulu naudasamningskréfuhafar einnig fi

greidslur i formi peningagreidslunnar og vtgdfu og afhendingar breytanlegu



skuldabréfanna og hlutanna (sameiginlega nefnd
» haudasamningsgreidslurnar ),

Fyrir hverjar 10.000 krénur of samningskrdfu naudasamningskrofuhafa, eftir

efndir naudasamningskrofu vidkomandi krofuhafa upp ad naudasamningsviomidinu

med ldgmarksgreidslunni skv. gr. 3.1(c) ad ofan, skal hver naudasamningskrifuhafi

eiga rétt d:

4.2

4.3

44

4.5

4.6

4.7

(@) peningagreidslunni ad fidrhaed kr. 830 sem skal umreiknud i evrur m.v.
sélugengi Sedlabanka Islands 4 greidsludegi og greidd ut { evrum;

(b) breytanlegu  skuldabréfunum ad samanlogou nafuvirdi (reiknad d
grundvelli nafnverds breytanlegu skuldabréfanna), ad jafnvirdi kr. 2.120 i
breskum pundum m.v. solugengi Sedlabanka Islands & peim degi sem
skuldabréfunum er tithlutad, med firirvara um gr. 7.5; og

(¢c) hlutunum ad heildarnafnvirdi kr. 50 (reiknad & grundvelli nafiverds
hlutanna).

Med fyrirvara um gr. 4.3 fela ldgmarksgreidslan og naudasamningsgreidslan

samanlagt 1 sér bod um greidslu d 30% af samningskrofu hvers

naudasamningskrofuhafa. Vio  greidslu  ldgmarksgreidslunnar  og
naudasamningsgreidsinanna  til  hvers  naudasamningskrofuhafa  falla
eftirstodvar samningskriofu vidkomandi kréfuhafa nidur gagnvart félaginu.

Endanlegar  endurheimtur  samkvemt breytanlegu skuldabréfunum og

hlutunum velta & framtidarsolu og virdi undirliggjandi eigna félagsins, sem

kunna ad verda fyrir dhrifum af ymsum veigamiklum innri og ytri
ovissupdttum, p.m.t. lagalegri, pdlitiskri og efnahagslegri dheettu, svo sem
ndnar er lyst { 10. gr. og vidauka 2 vid naudasamningsfrumvarpio.

Engir vextir munu leggjast d eda verda greiddir af samningskrofum eda vegna

lagmarksgreidslna  eda  naudasamningsgreidsina  frd  gildistokudegi

naudasamningsins og par til vthlutun & sér stad skv. 7. gr.

Fyrir eda d peim degi sem hlutirnir verda gefnir 1t samkveemt pessari 4. gr.:

verdur félagsformi félagsins breytt [ einkahlutafélag (ehf.), og

nuverandi hlutafé félagsins verdur lekkad ad fullu dn endurgjalds til

nuverandi hluthafa sbr. heimild i 3. mgr. 103. gr. a laga um fjdrmdlafyririceki.

Hlutir sem gefnir verda ut til hvers naudasamningskréfuhafa samkvemt

pessari 4. gr. verda greiddir af félaginu med skuldajéfnun & moti peim hluta

samningskrofu vidkomandi samningskrofuhafa sem svarar til samanlagds
nafnvirdis hlutanna sem gefnir verda 1t til hans.

Hlutir sem naudasamningskréfuhafi d tilkall til skv. pessari 4. gr. verda

afhentir vidkomandi kréofuhafa med feerslu § hlutaskrd félagsins d nafn

krofuhafans, sbr. po 6. gr. og | samreemi vid 7. gr. hér ad nedan.



5.2

Gildistokudagur

Naudasamningsfrumvarp petta tekur gildi, og verdur bindandi gagnvart
Sélaginu, a gildistokudeginum.

Félagid mun ekki inna af hendi neinar greidslur eda vithluta neinum réttindum
skv. naudsamningsfrumvarpinu frr en eftir gildistékudaginn.

Réttur  til  pess ad  taka vio  lagmarksgreidslunni  og
naudasamningsgreidslunni

I samreemi vié 6. mgr. 103. gr. a laga um fidrmdlafyrirteki mun félagid ekki

inna of hendi eda dvthluta ldgmarksgreidslunni, peningagreidslunni, breytanlegu

skuldabréfunum og/eda hlutunum (eftir pvi sem vid d), sem almennur krifuhafi (eda

sd sem hann tilnefnir, ef vid @) cetti annars rétt & samkveemt naudasamningsfrumvarpi

Dbessu, vid eftirfarandi adsteedur:

(a) ef greidslu eda tthlutun lagmarksgreidslunnar, peningagreidslunnar,
breytanlegu skuldabréfanna og/eda hlutanna (eftir pvi sem vid a) til
vidkomandi almenns kréfuhafa (eda pess sem hann tilnefnir, ef vid d)
eru settar skordur eda kunna ad vera settar skordur samkveemt
gildandi logum eda reglum [ einhverri logsogu;

(b) ef gera md rdd forir pvi ad greidsla eda  dithlutun
ldgmarksgreidslunnar, peningagreidsiunnar, breytanlegu
skuldabréfanna og/eda hlutanna (eftir pvi sem vid &) til vidkomandi
almenns krofuhafa (eda pess sem hann tilnefnir, ef vid d) myndi leida
til eda ma cetla ad leidi til pess ad félaginu yrdi gert ad hlita krofu um
skrdaningu, upplysingagjof eda 6drum kréfum samkvemt gildandi
logum { einhverri l6gsigu sem veeru Sheefilega ibyngjandi;

(c) ef félaginu er, eda kann ad vera, meinad ad greida eda ithluta
lagmarksgreidslunni, peningagreidslunni, breytanlegu skuldabréfunum
og/eda hlutunum (eftir pvi sem vid d) til viokomandi almenns krofuhafa
(eda pess sem hann tilnefuir, ef vid d) vegna refsiadgerda gegn slikum
adila sem logleiddar hafa verid, framkveemdar eda framfylgt er af: (i)
Islandi, (1) Evrdpusambandinu eda einhverju adildarriki pess, (iii)
Bandarikjunum, (iv) Sameinudu pjédunum, og/eda (v) ad mati félagins,
annarri pjéd, stidrnvaldi eda alpjédastofnun | sambeerilegri stédu,
b.m.t. ef umbodsadilar félagsins og/eda rddgjafar geta ekki eda neita
ad adstoda vid dthlutunina vegna sidareglna og/eda sambeerilegra
stadla sem peim er skylt ad filgia eda flgia samkvemt eigin
dkvordun, og/eda

(d) ef vidkomandi almennur krofuhafi (eda sd sem hann tilnefuir) er
busettur { riki sem i heild eda ad hluta er beitt refsiadgerdum sem



logleiddar hafa verid, framkvemdar eda framfylgt er af: (i) Islandi, (ii)
Evrépusambandinu ~ eda  einhverju  adildarriki bess,  (iii)
Bandarikjunum, (iv) Sameinudu pjéounum, og/eda (v) ad mati Sfélagins,
annarri pjéd, stiérnvaldi eda alpjédastofiun i sambcerilegri stodu,
b.m.t. ef umbodsadilar félagsins og/eda rddgjafar geta ekki eda neita
ad adstoda vid uthlutunina vegna sidareglna og/eda sambeerilegra
stadla sem peim er skylt ad fylgia eda filgia samkvemt eigin
dkvordun,

en hver slikur almennur krofuhafi (eda sd sem hann tilnefnir, eftir pvi sem vid

d) er hér efiir nefndur ,, Sheefur krifuhafi“ (e. Ineligable Person).

7. Uthlutun til ldgmarksgreidslukrifuhafa og samningskrofuhafa

7.1 Svo fljott sem verda md efiir gildistokudag  skal félagio uthluta
lagmarksgreidslunni, peningagreidsiunni, breytanlegu skuldabréfunum og
hlutunum (eftiv pvi sem vid @) til vidkomandi lagmarksgreidslukrifuhafa eda
samningskrofuhafa (efiir pvi sem vid d) sem hafa skilad inn réttilega utfylltu
rétthafabréfi sinu til félagsins fyrir rétthafafrestinn.

12 Peningagreidslan og afhending breytanlegu skuldabréfanna, sbr. a- og b-lid 1.
mgr. 4. gr., mun fara fram med rafreenum heetti.

13 Ldgmarksgreidslan, peningagreidsian og/eda breytanlegu skuldabréfin (eftir
bvi sem vid d) sem tilheyra lagmarksgreidslukrofuhafa eda samningskrofuhafa
sem:

(@) ekki hefur skilad inn réttilega dtfylltu rétthafabréfi til félagsins Jyrir
rétthafafrestinn, og/eda

(b) er Oheefur kréfuhafi,

verda 16god inn d vorslureikning i nafui félagsins og verdur vthlutad af stjorn

Sélagsins (dsamt df5llnum voxtum, ef vid d) til vidkomandi ldgmarksgreidslukrifuhafa

eda samnmingskrdfuhafa svo fliétt sem verda wmd eftir ad vidkomandi

lagmarksgreidslukrifuhafi eda samningskrofuhafi  hefur skilad inn réttilega utfylltu
rétthafabréfi til félagsins og (ef vid &) er ekki lengur Shaefur krofuhafs.

7.4 Utgdfa hlutanna til naudasamningskréfuhafa sem:

(a) ekki hefur skilad inn réttilega utfylltu rétthafabréfi til félagsins Jyrir
rétthafafirestinn, og/eda

(b) er Oheefur krifuhafi,

verdur heimilud samkveemt sampykktunum og félagsstjorn verdur skylt ad gefa

Ut hlutina til sliks naudasamningskréfuhafa svo flidtt sem verda md eftir ad

naudasamningskrofuhafinn hefur skilad inn réttilega utfylltu rétthafabréf til félagsins

0g (ef vid &) er ekki lengur Sheefur kréfuhafi.



7.5

7.6

Tilkall naudasamningskrofuhafa til breytanlegu skuldabréfanna og hlutanna

verdur ndmundad nidur ad neestu heilu tolu (ad pvi er vardar Jiolda

breytanlegra skuldabréfa og hluta) pannig ad engu broti af vidkomandi

greidslu verdur rddstafad til naudasamnings-krifuhafa og engar frekari

greidslur munu eiga sér stad til vidkomandi kréfuhafa vegna slikrar

ndmundunar samkvemt pessari grein 7.5.

Oll gjold, kostnadur og/eda onnur utgjold sem félagio verdur fyrir:

(@) vegna pess ad ldgmarksgreidslukrifuhafi eda samningskrifuhafi veitti
rangar eda dfullncegjandi upplysingar i rétthafabréfi sinu; eda

(b) vegna sérhvers pridja adila (ad fratoldum gjoldum, kostnadi, skottum
og/eda 6drum dtgjoldum sannarlega og med beinum heetti sem fellur &
félagio af hendi greidslubanka félagsins) i tengslum vid athendingu
lagmarksgreidslunnar, peningagreidslunnar, breytanlegu
skuldabréfanna og/eda hlutanna (eftir pvi sem vid d) { samremi vid
skilmdla rétthafabréfs ldgmarksgreidslukrifuhafa eda
samningskréfuhafa (b.m.t pdknanir milligonguadila eda banka
greidslupega og kostnadar vegna gjaldeyrisvidskipta),

verda dregin frd peim fjdrhedum sem koma til greidslu vegna

ldgmarksgreidslunnar, peningagreidslunnar, breytanlegu skuldabréfanna og/eda

hlutanna (eftir pvi sem vid &) til vidkomandi lagmarksgreidslukrifuhafa eda
samningskrofuhafa (eftir pvi sem vid d).

7.7

Félaginu (eda banka eda umbodsadila sem tilnefndur er af félaginu til pess ad
uthluta lagmarksgreidslunni, peningagreidslunni, breytanlegu skuldabréfunum
og/eda  hlutunum  (eftir  pvi sem vid 4) il  vidkomandi
ldgmarksgreidslukréfuhafa eda samningskrofuhafa) er heimilt ad halda eftir,
og draga frd slikum greidslum, alla fradrdttarlidi af vidkomandi greidslum
sem skylt er a0 draga frd, eda halda eftir, samkveemt gildand; logum.

Medferd dgreiningskrafna og skilyrtra krafna

[ samreemi vid 6. mgr. 103. gr. a laga um fidrmdlafyrirteki verdur
ldgmarksgreidslan, peningagreidslan og breytanlegu skuldabréfin (eftir pvi
sem Vvid d) vegna dgreiningskrafna og skilyrtra krafna, lagdar inn 4
vorslureikning { nafni félagsins ad fidrhaed sem svarar til hestu mogulegu
fidrhaedar vidkomandi kréfu verdi krafan d endanum sampykkt sem almenn
krafa, og skal umreeddum greidslum pvi adeins rddstafad af félagsstiorn
(dsamt dafollnum voxtum, ef vid ) til vidkomandi almenns kréfuhafa eins fliott
og verda md eftir ad.

(@) dgreiningskrafa, eda skilyrt krafa, verdur vidurkennd krafa;



(B) viokomandi almennur krofuhafi hefur skilad inn réttilega tfylltu
rétthafabréfi til félagsins; og

(©) vidkomandi almennur kréfuhafi, ad pvi marki sem hann var Cheefur
krofuhafi, telst ekki lengur vera 6heefur kréfuhafi.

8.2 [ samraemivid 6. mgr. 103. gr. a laga um fjdrmdlafyrirteeki verdur iitgdfa hluta
vegna dgreiningskrafna og skilyrtra krafna heimil samivemt sampykktunum
og skal félagsstiorn vera skylt ad gefa 4t hlutina til vidkomandi
naudasamningskréfuhafa svo fljétt sem verda md eftir ad:

(@) dgreiningskrafa eda skilyrt krafa verdur vidurkennd krafa, | eigu
naudasamningskrofuhafa;

() vidkomandi naudasamningskrofuhafi hefur skilad inn réttilega vitfylltu
rétthafabréfi til félagsins, og

(c) vidkomandi naudasamningskrifuhafi, ad bvi marki sem hann var
Oheefur krofuhafi, telst ekki lengur vera Oheefur krifuhafi.

8.3  Ad pvi marki sem dgreiningskrafa, eda skilyrt krafa, verdur krafa sem hefur
verid endanlega hafnad:

(a) mun ladgmarksgreidslan og peningagreidslan vegna peirrar krifu renna
aftur til félagsins,

) verda breytanlegu skuldabréfin vegna kréfunnar ogilt, og

(c) verda engir hlutir gefnir it vegna krdfunnar.

9. Medfero krafna vegna riftunar
[ samremi vié skilmdla naudasamningsfrumvarps pessa mun almennur

krofuhafi sem & krofu sem raknar vid 4 grundvelli riftunar, , sbr. 6. tolulid 118. gr.,
sbr. 143. gr. laga um glaldprotaskipti, sem verdur vidurkenmnd krafa, rétt til
lagmarksgreidslunnar  skv. 3. gr, og ef slikur  almennur  kréfuhafi er
naudasamningskrifuhafi, skal hann eiga rétt til naudasamningsgreidslunnar |
samrcemi vid 4. gr., og skal félagid pd gera peer rddstafanir sem naudsynlegar eru til
bess ad gefa ur breytanlegu skuldabréfin  og hlutina til  vidkomandi
naudasamningskrifuhafa.

10.  Acetlun um sélu eigna
[ samreemi vié 3. mdislid 3. mgr. 103. gr. a laga um fjdrmdlafyrirteeki fylgir |

vidauka 2 (Uppgjor eigna) vid naudasamningsfrumvarp petta lysing d deetlun um solu
eigna félagsins. Slik deetlun um solu og endanlegar endurheimtur d eignum félagsins
kann, eins og skyrt er ndnar i vidauka 2, ad verda Jyrir dhrifum af ymsum
veigamiklum innri og ytri évissupdttum, p.m.t. lagalegri, pélitiskri og efnahagslegri
dheettu.

11.  Ymis dkveedi



11.1

11.2

11.3

11.4

11.5

11.6

A gildistokudegi, i samreemi vid skilmdla naudsamningsfrumvarps pessa, skulu
oll fyrri undirliggjandi skuldaskjol félagins (p.m.t. 6l utistandandi skuldabréf)
sem  almennar  kréfur  byggia 4 falla ur gildi  samkvemt
naudasamningsfrumvarpinu.

Engin trygging verdur veitt af hdlfu félagsins [ tengslum vid efndir
naudasamningsins.

I samreemi vio 103. gr. a laga um fjdrmdlafyrirteeki og 4. mgr. 30. gr. laga um
gialdprotaskipti mun félagio dkvarda ahrif framsals krafna midad vid 30.
desember 2009.

Félaginu er heimilt ad adlaga og/eda leekka iithlutun réttinda samkvemt
naudasamningsfrumvarpi pessu eda framtidargreidslur samkvemt breytanlegu
skuldabréfunum  og/eda  hlutunum, ef ldgmarksgreidslukrofuhafi eda
samningskrdfuhafi eignast eda mun eignast eignir eda réttindi frd félaginu d
grundvelli mdlareksturs erlendis.

Félagid og sérhver stiornarmadur i slitastiérninni er tilnefndur sem erlendur
Julltrii (e. Foreign Representative) félagsins.

Medlimir slitastjérnar, saman og/eda hver fyrir sig, skulu, eins og vid d og
eins fli6tt og verda md, sjd um efndir naudasamningsins i samrcemi vid greinar
3,4, 7 81, 114 og 11.5 og skulu , sbr. dkveedi 3. mgr. 103. gr. a laga um
Jjarmdlafyrirteeki, fara med vold stjdrnar og hluthafafundar félagsins par til ny
Stjrn hefur verid kjorin, og skulu medal annars annast greidslur og vithlutanir
samkvemt  naudasamningsfrumvarpinu, annast  breytingu  félagsins i
einkahlutafélag, setja félaginu sampykktir, leekka og hekka hlutafé félagsins
og gefa ut nyju hlutina til nyrra hluthafa 1 félaginu { samremi vid
naudasamningsfrumvarpid og skulu, eins fliétt sem verda md eftir
gildistokudag, boda til upphaflegs hluthafafundar par sem nyir stjérnarmenn
verda kosnir i stjérn félagsins likt og greint er frd i skyringarritinu med

naudasamningsfrumvarpinu.

I nauBasamningsfrumvarpinu kemur fram ad sérhver samningskrofuhafi og

lagmarksgreidslukrofuhafi eigi rétt til lagmarksgreidslu 1 reidufé fra félaginu. Nemi

almennar krofur vidkomandi krofuhafa samanlagt 4.600.000 krénum eda legri

fjarhaed skuli paer greidast ad fullu. Nemi almennar krofur vidkomandi krofuhafa

samanlagt herri fjarhed en 4.600.000 kronum en lzgri en eda jafngild

naudasamningsvidmidinu, sem er 15.333.332 krénur samkvemt skilgreiningu {

Vidauka I vid frumvarpid, skuli greida honum 4.600.000 krénur. Nemi almennar
krofur vidkomandi krofuhafa samanlagt heerri fjarhed en 15.333.332 krénum skuli

greida honum 4.600.000 kronur, auk greidslna { formi peningagreidslu, utgafu og



afhendingar breytanlegra skuldabréfa og hluta i félaginu, eins og nénar er lyst { grein
4.1, og nefnast paer greidslur naudasamningsgreidslur.

f frumvarpinu  kemur jafnframt  fram a0 lagmarksgreidslan og
naudasamningsgreidslan feli samanlagt { sér bod um greidslu 4 30% af
samningskréfum. Endanlegar endurheimtur samkvemt breytanlegu skuldabréfunum
og hlutunum velti 4 framtidarsélu og virdi undirliggjandi eigna félagsins, svo sem er
nénar lyst { grein 10 og vidauka II vi8 frumvarpid.

f yfirlysingu slitastjornar, dags. 25. névember, er fylgdi beidni um stadfestingu
naudsamningsins, kemur m.a. fram ad krofur sem hafi veri® sampykktar samkvemt
109., 110. og 112. gr. laga nr. 21/1991 hafi veri® greiddar ad fullu og leyst hafi verid
Ur 6llum agreiningsmalum er vardi forgangskrofur sem hafi verid lyst fyrir lok
krofulysingarfrests. Enn sé 4greiningur um fjorar forgangskrofur sem hafi verid lyst
eftir lok kréfulysingarfrests en 4dur en bodad var til fundar til greidslu atkvaeda um
naudasamningsfrumvarp félagsins. Slitastjérn félagsins hafi pegar tekid fra fé& sem
neegi til ad gera upp vid pa krofuhafa, komi til bess ad paer verdi sidar sampykktar af
domstélum. Tvé démsmal hafi verid hofoud gegn félaginu i London og séu pau enn
rekin fyrir démi. Engum kréfum hafi p6 verid lyst af halfu stefnenda mélanna pott
beim hafi sannanlega verid kunnugt um lokafrest til ad lysa tilteknum kréfum, sem
hafi runnid ut 15. 4gust sl., sbr. 3. gr. laga nr. 59/2015. Par sem kréfum hafi ekki verid
lyst hafi £& ekki verid lagt til hlidar vegna bessara mala. P4 hafi einni krofu verid lyst
12. n6évember sl.,, eftir ad bodad var til fundar til greidslu atkveda um
naudasamningsfrumvarp félagsins. Slitastjorn telji ad krafan komist ekki ad gagnvart
bui félagsins par sem henni hafi ekki verid lyst fyrir 15. 4gst sl., né 4n 4stedulauss
drattar eda fyrir boSun 4 sidasta fund krofuhafa bisins, sbr. 5. tl. 118. gr. laga nr.
21/1991, og hafi fé pvi ekki verid lagt til hlidar til ad greida kréfuna. Vidkomandi hafi
verid tilkynnt um pessa nidurstsdu slitastjornar med bréfi, dags. 17. n6vember sl.
Slitastjorn tekur loks fram ad henni sé ekki kunnugt um nein pau atvik sem getid sé {
57. eda 58. gr. laga nr. 21/1991 og stadid getu 1 vegi fyrir stadfestingu
naudasamningsins.

bar sem ekki eru hofd uppi andmeli vid stadfestingu ofangreinds
naudasamnings og skuldari hefur sétt ping fer akvérdun um stadfestingu hans eftir 2.
mgr. 153. gr. laga nr. 21/1991 um gjaldprotaskipti o.fl., sbr. 57. gr. og 2. mgr. 56. gr.
sému laga, svo og dkvaeSum 103. gr. a laga nr. 161/2002 um fjarmalafyrirtaeki, med
siGari breytingum en ljost er ad Kaupping hf. fellur undir gildissvi0 peirra laga, sbr. 1.
mgr. 1. gr. og 10. t6luli® 1. gr. a peirra laga.

Samkvaemt 5. mgr. 103. gr. a laga nr. 161/2002, sbr. 2. mgr. 153. gr. laga nr.
21/1991, mé i naudasamningi dkveda ad krofur samkvemt 109, til 112. gr. laga nr.
2171991 verdi fyrst greiddar af eignum fjarmalafyrirtekis 43ur en til greidslu
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samningskrafna kemur, 4n pess ad fullnagjandi trygging sé sett fyrir greidslu peirra
eda ad hlutadeigandi sampykki skriflega ad naudasamningur verdi stadfestur an pess.
Fram kemur { framl6g8um gégnum ad krofur sem falla undir pessi akveedi hafi annad
hvort verid greiddar eda trygging sett fyrir greidslu peirra.

Af dkvedum 57. gr. laga nr. 21/1991 leidir ad hafna ber krofu skuldara um
stafestingu naudasamnings ef 1) synja hefdi 4tt um heimild til ad leita
naudasamnings 1 6ndverdu samkvemt 1. mgr. 38. gr. eda hun hefur begar fallid nidur
samkveemt 41. gr., 2) fyrir liggur ad skuldarinn hafi bodid atkvaedismanni ivilnun til
a0 fa radid atkvaedi hans eda stadid ad 6dru misferli i pvi skyni, 3) stadid hefur veri
svo ranglega ad innkollun eda tilkynningum til lanardrottna, medferd krafha peirra,
fundi um frumvarp ad naudasamningi eda atkvaedagreidslu um pad ad pad kunni ad
hafa skipt sk6pum um nidurstédur atkvaedagreidslunnar. Samkvaemt 2. mgr. 57. gr. er
héradsdémara og rétt ad hafna krdfu skuldarans ef verulegir gallar eru 4 mélatilbinadi
hans vardandi kréfuna sem ekki hefur verid sinnt ad beta tr.

Ekki verdur radid af ggnum pessa mals ad einstakir atkveedismenn hafi notid
neinnar {vilnunar vid atkvaedagreidslu um pann naudasamning sem nu liggur fyrir, b4
verdur enn fremur ekki sé8 ad neinir agallar hafi verid 4 innkdllun, medferd krafna og
atkveeagreidslu um frumvarpid til naudasamnings. b4 liggur 1jést fyrir ad frumvarpid
var sampykkt med tilskildum meirihluta atkveedismanna samkvaemt 3. mgr. 103. gr. a
laga nr. 161/2002, um fjarmalafyrirtaki, med sidari breytingum. Enn fremur liggur
fyrir i maélinu vottord Sedlabanka fslands um a3 frumvarp Kauppings hf. til
naudasamnings félagsins muni hvorki valda éstédugleika i gengis- og peningamalum
né raska fjarmalastodugleika, sbr. 4. mgr. 103. gr. a laga nr. 161/2002, um
fjarmalafyrirtaki.

f1j6si pessa verdur frumvarp Kauppings hf. til naudasamnings stadfest.

Holmfridur Grimsdottir héradsdémari kvedur upp pennan trskurd.

URSKURDARORD:
Frumvarp ad naudasamningi fyrir Kaupping hf., kt. 560882-0419, Borgartini
26, Reykjavik, sem sampykkt var 4 fundi med atkvaedisménnum 24. névember 2015,

er stadfest sem naudasamningur félagsins.

SEDR Holmfridur Grimsdéttir (sign.)

Rétt endurrit stadfestir,
Héradsdomi Reykjavikur,
Gjald: 3.000 krénur
Greitt:

Shdesember 2015
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Sedlabanki Islands FIARMALA-OGEFNAHAGSRADUNEYTID

b.t. Mas Gudmundssonar, sedlabankastjora
Kalkofnsvegi 1
150 Reykjavik

Arnarhvoli 101 Reykjavik
simi: 5459200 postur@fjr.is

fjr.is

Reykjavik 15. jantar 2016
Tilv.: FIR15100090/5.2

Visad er til bréfs ydar, dags. 14. jantar sl., sem vardar Kaupping ehf. og sent er fjarmala- og
efnahagsradherra i samrami vid dkveedi laga nr. 87/1992, um gjaldeyrismal sbr. nanar 2. mgr.
13. gr. o. laganna sem kvedur 4 um ad Sedlabanki Islands skuli hafa samrad vid radherra vid
veitingu undanpéga 4 grundvelli laganna.

Fjarmala- og efnahagsradherra hefur 4 fyrri stigum pessa mals kynnt efnahags- og
vidskiptanefnd Alpingis efnahagsleg &hrif fyrirhugadrar undanpagu eins og askilid er i 2. mgr.
13. gr. o. laga um gjaldeyrismal. { kjolfar peirrar kynningar stadfesti raSherra med bréfi til
Sedlabankans, sem dagsett var 4. névember sl., ad hann veri efnislega sampykkur peim
aformum Sedlabankans ad veita Kauppingi vilyrdi fyrir undanpagu fra 16gum um gjaldeyrismal
a0 akvednum sérstaklega tilgreindum skilyrdum uppfylltum.

Af beim gégnum sem barust med bréfi Sedlabankans, dags. 14. jantar sl., verdur radid ad par
forsendur sem lagu til grundvallar pvi mati rd8herra sem fram for { tilefni af 40urnefndri

kynningu fyrir efnahags- og vidskiptanefnd Alpingis eru obreyttar.

Med hlidsjon af framangreindu er fjarmala- og efnahagsradherra sampykkur pvi ad Kauppingi
ehf. verdi veitt umraedd undanpaga.

Fyrir hond radherra

//W boton R . Z,. X%/V//

Pérhallur Arason Guodran bogleifsdottir
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