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GENERAL INFORMATION

This Offer Document contains important information and should be read before any decision is made with re-
spect to accepting this conditional voluntary takeover offer.

No persons are authorised to disclose any information on behalf of the Offeror which is not contained in this
Offer Document.

This Offer Document is not directed at shareholders whose participation in the Offer would require the issu-
ance of an offer document, registration or activities other than what is required under Danish law. The takeo-
ver offer is not made, directly or indirectly, to shareholders resident in any jurisdiction in which the submis-
sion of
the takeover offer or acceptance thereof would contravene the laws of such jurisdiction, and this offer docu-
ment may not be distributed to shareholders resident in any such jurisdiction. Any person acquiring possession
of this Offer Document is assumed to obtain on his or her own accord any necessary information on any appli-
cable restrictions and to comply with such restrictions.

Any changes to the terms or conditions set out in this Offer Document will be announced through the Danish
FSA, NASDAQ Copenhagen and electronic media if, and to the extent, such announcement is required under
applicable Danish law.

This Offer Document may contain statements relating to future matters or events, including statements on fu-
ture results, growth or other forecasts on developments and benefits in connection with the Offer. Such
statements may generally, but not always, be identified by the use of words such as “expects”, “assumes”,
“supposes” or similar expressions. Forward-looking statements, by their nature, involve risks and uncertainty
as they relate to events and depend on circumstances occurring in the future. There can be no assurance that
actual results will not differ, possibly materially, from those expressed or implied by such forward-looking
statements.

-1V -
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SUMMARY OF THE OFFER

This summary highlights important and material information about the Offer, but is intended to be an overview
only. For a more complete description of the terms and conditions of the Offer, Ngrresundby Bank Sharehold-
ers should carefully read this entire Offer Document, as this summary does not contain all information that
may be of interest to Ngrresundby Bank Shareholders, and additional material information is contained in the
remainder of this Offer Document. In case of inconsistencies between the summary and the remainder of this
Offer Document, the remainder of this Offer Document shall prevail.

Offeror
Spar Nord Bank A/S, company reg. (CVR) no. 13 73 75 84, a public limited company incorporated under Dan-
ish law and having its registered address at Skelagervej 15, 9000 Aalborg, Denmark.

Ngrresundby Bank
A/S Ngrresundby Bank, company reg. (CVR) no. 34 79 05 15, a public limited company incorporated under
Danish law and having its registered address at Torvet 4, 9400 Ngrresundby, Denmark.

Offer Price

The shareholders are offered consideration in the form of a total of two New Spar Nord Shares with a nominal
value of DKK 10 each and a cash payment of DKK 309 (the “Offer Price”), equivalent to a total price of DKK
425 (calculated on the basis of the closing price of Spar Nord’s shares (58) on NASDAQ Copenhagen on the
last trading day prior to Spar Nord’s announcement of its intention to submit this Offer) per Ngrresundby Bank
Share with a nominal value of DKK 10.

It is a Condition to the Offer that Ngrresundby Bank does not pay dividends or otherwise make distributions to
Ngrresundby Bank Shareholders in the period until the Offer has been Completed. In the event that Ngrre-
sundby Bank pays dividends or otherwise makes distributions to Ngrresundby Bank Shareholders prior to set-
tlement of the Offer, and the Offeror chooses to Complete the Offer irrespective thereof (by waiving the
above-mentioned Condition), the Offer Price to be paid pursuant to the Offer will be reduced by the amount of
such dividend or distribution per Ngrresundby Bank Share on a DKK-for-DKK basis.

Offer Period

The Offer is valid as of 8 December 2014 and expires on 15 January 2015 at 00:00 a.m. (CET). However, the
Offer Period may be extended in accordance with Section 9 of the Executive Order on Takeover Bids and as set
forth in this Offer Document.

Share premium
The table below shows the share premium (rounded) which the Offer Price represented on 10 October 2014
(425) relative to the price per share at certain dates which are deemed to be relevant.

period Price per share Share premium relative to historic price per share
(DKK) (%o)*>*

Closing price on NASDAQ Copenhagen on 7 No- o

vember 2014* 298 43%

Closing price on NASDAQ Copenhagen on 9 Oc- o

tober 2014* 261 63%

Closing price on NASDAQ Copenhagen on 30 206 106%

December 2013

Average closing price per share on NASDAQ Co-
penhagen in the three months up to and includ- 269 58%
ing 9 October 2014

Average closing price per share on NASDAQ Co-
penhagen in the six months up to and including 266 60%
9 October 2014
*7 November 2014 was the last trading day on NASDAQ Copenhagen prior to Spar Nord’s company announcement no. 21 of 10 November 2014 explaining
that Spar Nord intended to submit this Offer. **9 October 2014 was the last trading day on NASDAQ Copenhagen prior to Ngrresundby Bank’s company
announcement of 10 October 2014 regarding the intention to complete a merger with Nordjyske Bank A/S. ***The share premium has been calculated on
the basis of DKK 425 per share.

The average prices have been calculated on the basis of the daily closing prices on NASDAQ Copenhagen in the period presented.
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Conditions to the Offer
The Offer is subject to the following Conditions:
e that the Offeror has received valid acceptances of the Offer to the effect that the Offeror will hold more
than 90% of the share capital and voting rights in Ngrresundby Bank after Completion of the Offer;

e that amendments to Ngrresundby Bank’s Articles of Association are adopted to the effect that the voting
limit of Article 10(2) of the Articles of Association is repealed;

e that the Offeror has obtained all necessary approvals and permissions from the relevant authorities, in-
cluding the competition authorities and the Danish FSA;

e that Ngrresundby Bank does not during the Offer Period issue new shares or other financial instruments
convertible into shares in Ngrresundby Bank;

e that Ngrresundby Bank does not during the Offer Period pay dividends or otherwise make distributions to
the shareholders;

e that Ngrresundby Bank does not during the Offer Period make any decision to complete a demerger or
merger or enter into transactions involving a material part of Ngrresundby Bank’s assets (to be under-
stood as more than 5% of Ngrresundby Bank’s total assets); and

e that from the date of submission of the Offer until the date on which the Offer is Completed, no events
have occurred which have a material adverse effect on Ngrresundby Bank’s financial position (a “Material
Adverse Event”) and that during that period Ngrresundby Bank has not released and will not release any
information the contents of which constitute a Material Adverse Event.

Acceptance
Acceptance of the Offer must be received by Spar Nord through the Ngrresundby Bank Shareholders’ own cus-

todian banks prior to expiry of the Offer Period. Ngrresundby Bank Shareholders wishing to accept the Offer
may use the acceptance form attached to this Offer Document.

Ngrresundby Bank Shareholders are requested to note that acceptance of the Offer must be notified to the
Ngrresundby Bank Shareholders’ own custodian banks in due time to allow the custodian banks to process and
communicate the acceptances to Spar Nord, which must have received such acceptances prior to expiry of the
Offer Period on 15 January 2015 at 00:00 a.m. (CET).

The deadline for notification of acceptance to the custodian banks depends on the Ngrresundby Bank Share-
holders’ agreement with and the rules and procedures of the relevant custodian banks, and the deadline may
be earlier than the last day of the Offer Period.

Announcement of result

The Offeror will release an announcement of the result of the Offer through NASDAQ Copenhagen and elec-
tronic media not later than 18 hours after expiry of the Offer Period. The announcement will comprise the pre-
liminary result of the Offer and a notification of whether the Offer will be extended or finalised. Not later than
three days after the finalisation of the Offer, the final result will be announced by the Offeror through NASDAQ
Copenhagen and electronic media, including the price of the New Spar Nord Shares.

Settlement
The Offer will be settled in cash through the Ngrresundby Bank Shareholders’ own custodian banks.

Settlement will be effected as soon as possible and not later than three business days after the date of an-
nouncement of the Completion of the Offer. The Offeror expects that settlement will be effected on 19 January
2015. An extension of the Offer Period to a date after 15 January 2015 will postpone the date of settlement.

The partial consideration in the form of New Spar Nord Shares will be settled by transfer of the New Spar Nord
Shares to the selling Nagrresundby Bank Shareholder’s custodian bank in accordance with the relevant rules of
VP Securities applicable from time to time.

Right of withdrawal

In the event of submission of a competing offer, any Ngrresundby Bank Shareholders who have accepted the
Offer may withdraw their acceptance of the Offer during a period of three business days after the announce-
ment of the competing offer.
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Subject thereto, any acceptance of the Offer and any sale of shares pursuant to this Offer are binding and ir-
revocable for Ngrresundby Bank Shareholders.

Questions
Any questions in connection with acceptance of the Offer may be directed to the shareholders’ own custodian
banks or to:

Spar Nord Bank A/S

Company reg. (CVR) no. 13737584
Skelagervej 15

9000 Aalborg, Denmark

Attn: Back Office Fonds

E-mail: ifonds@sparnord.dk
Phone: +45 96 34 44 55
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1.

1.1

INTRODUCTION
The Offer

Spar Nord Bank A/S

Company reg. (CVR) no. 13737584
Skelagervej 15

9000 Aalborg, Denmark

(“Spar Nord” or the “Offeror”)

hereby submits a voluntary and conditional offer (the “Offer”) to the shareholders (together the
“Ngrresundby Bank Shareholders” or each a “Ngrresundby Bank Shareholder”) of

A/S Ngrresundby Bank

Company reg. (CVR) no. 34790515
Torvet 4

9400 Ngrresundby, Denmark
(“Ngrresundby Bank” or the “Company”)

for the acquisition of all shares in Ngrresundby Bank which at the time of submission of the volun-
tary and conditional offer are not already held by the Offeror (the “Ngrresundby Bank Shares”)
against a consideration of a total of two newly issued shares in Spar Nord with a nominal value of
DKK 10 each (the “New Spar Nord Shares”) and a cash payment of DKK 309 per Ngrresundby Bank
Share with a nominal value of DKK 10 (the “Offer Price”). Calculated on the basis of the closing
price of Spar Nord’s shares (58) on NASDAQ Copenhagen on the last trading day prior to Spar
Nord’s announcement of its intention to submit this Offer, the Offer Price corresponds to a total
price of DKK 882,264,300 for the Ngrresundby Bank Shares.

The Offer is submitted in pursuance of the rules of section 31 of the Securities Trading Act (Consol-
idated Act no. 831 of 12 June 2014 on securities trading) and section 4 of Executive Order no. 562
of 2 June 2014 on takeover bids (the “Executive Order on Takeover Bids”) as well as the rules of
Annex | and IlIl of Commission Regulation (EU) 2004/809/EC (the “Prospectus Regulation”) and
section 14(ii) of Executive Order no. 1104 of 9 October 2014 (the “Executive Order on Large Pro-
spectuses™). Accordingly, no prospectus will be prepared in connection with the Offer.

The Ngrresundby Bank Shares are admitted to trading and official listing on NASDAQ Copenhagen
A/S (“NASDAQ Copenhagen”). The Offeror offers to take over the Ngrresundby Bank Shares on the
terms (the “Offer”) set forth in this offer document (the “Offer Document”).

At the date of submission of the Offer (the “Date of Announcement”), the Offeror holds 2,524,084
Ngrresundby Bank Shares with a nominal value of DKK 10 each, corresponding to 54.9% of the
share capital.

The Offer Document has been prepared in a Danish-language and an English-language version. In
case of any discrepancies, the Danish-language version prevails.

The Offer Document is structured to the effect that Part | contains Conditions and terms of the Of-
fer and Part Il describes Spar Nord and the New Spar Nord Shares offered to the Ngrresundby Bank

Shareholders as part of the Offer. Part 11l contains definitions and annexes.

Defined terms not otherwise defined in the this Offer Document are defined in section 39.
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1.2

Important dates relating to the Offer

The following dates should be noted in relation to the Offer:

10 November 2014

8 December 2014

15 January 2015

15 January 2015

16 January 2015

19 January 2015

Reference is made to the information about the Offer Period and any extensions thereof as de-

Spar Nord’s company announcement concerning its decision to submit
the Offer

Submission of the Offer

Expected date of extraordinary general meeting of Ngrresundby Bank
held for the purpose of repealing the voting limit of Article 10(2) of
Ngrresundby Bank’s Articles of Association

Expected date of expiry of the Offer Period

Expected date of announcement of the result of the Offer

Expected Completion (including settlement) of the Offer based on the
Offer Period expiring on 15 January 2015

scribed in this Offer Document.
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2.1

PART I: THE OFFER

NZRRESUNDBY BANK AND THE OFFEROR’S INTENTIONS WITH NORRESUNDBY BANK
Ngrresundby Bank’s activities and company information

Ngrresundby Bank offers all types of financial services, advice and products and its focus is on re-
tail customers and small and medium-sized enterprises in local areas where the bank has a pres-
ence.

The Ngrresundby Bank Shares are admitted to trading and official listing on NASDAQ Copenhagen
(ISIN DK0060135549).

Ngrresundby Bank’s share capital amounts to DKK 46,000,000 divided into 4,600,000 shares of
DKK 10 each.

The Ngrresundby Bank Shares are issued to bearer and may be registered by name in Ngrresundby
Bank’s register of shareholders. No restrictions apply to the transferability of the shares.

On the Date of Announcement, the Offeror holds 2,524,084 shares in Ngrresundby Bank, corre-
sponding to 54.9% of the share capital of Ngrresundby Bank.

Ngrresundby Bank has a board of representatives consisting of up to 30 members (currently 25
members), all of whom have been elected from among the shareholders of Ngrresundby Bank. The
board of representatives elects four members to the board of directors of Ngrresundby Bank.

The board of directors of Ngrresundby Bank consists of:

Mads Ole Hvolby (chairman), Poul Bak Sge Jeppesen (deputy chairman), John Christian Aasted,
Morten Jensen, Bo Bojer (employee-elected board member) og Helle Rgrbeek Juul Lynge (employ-
ee-elected board member).

The executive board of Ngrresundby Bank consists of:
Andreas Rasmussen, Chief Executive Officer, and Finn @st Andersson, Managing Director.

It is stated in the 2013 Annual Report that the shares in Ngrresundby Bank are distributed among
just over 23,000 shareholders. In the register of shareholders of Ngrresundby Bank, the Offeror is

listed as the only major shareholder of Ngrresundby Bank.

Ngrresundby Bank has its registered office at Torvet 4, 9400 Ngrresundby, Denmark.
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2.2

Financial ratios and financial guidance of Ngrresundby Bank

The selected financial information for Ngrresundby Bank below has been extracted from the unau-
dited interim financial statements as at and for the nine months ended 30 September 2014 and
from the audited consolidated financial statements as at and for the financial years ended 31 De-
cember 2013, 2012 and 2011.

oM oM FY FY FY
Summary income statement (DKK ‘000) 2014 2013 2013 2012 2011
Net interest and fee income 324,604 315,782 423,014 424,195 421,431
Market-value adjustments 44,463 13,165 22,418 31,637 -15,185
Other operating income 1,863 2,439 3,336 3,826 5,369
Staff costs and administrative expenses 184,788 186,645 246,458 256,555 258,494
Depreciation, amortisation and impairment of in-
tangible assets and property, plant and equip-
ment 2,448 3,977 6,446 5,753 11,629
Other operating expenses 10,346 11,565 15,305 11,237 15,084
Impairment of loans and advances etc. 17,534 42,863 59,633 88,193 66,386
Profit/loss on investments in group enterprises 0 0 0 0 o]
Profit/loss before tax 155,814 86,336 120,926 97,920 60,022
Taxes 32,120 21,797 31,607 24,446 19,198
Profit/loss for the year 123,694 64,539 89,319 73,474 40,824
Summary balance sheet (DKK ‘000)
Loans and advances 5,396,082 5,169,117 | 5,513,713 5,268,881 5,748,379
Deposits excluding pooled schemes 6,309,590 6,367,212 | 6,146,611 6,334,204 5,988,515
Deposits in pooled schemes 967,049 914,479 934,976 933,369 835,518
Subordinated debt 0 0 0 0 50,000
Share capital 46,000 46,000 46,000 46,000 46,000
Shareholders’ equity 1,541,982 1,401,454 | 1,432,823 1,342,551 1,281,640
Balance sheet 9,455,627 9,419,526 | 9,253,141 9,352,389 9,358,656
Contingent liabilities etc. 1,586,926 1,385,592 | 1,331,079 1,262,885 1,193,827
Selected financial ratios
Core income over costs 1.65 1.57 1.59 1.56 1.50
Income/cost ratio 1.72 1.35 1.37 1.27 1.17
Return on shareholders’ equity before tax 14.0 8.4 8.7 7.5 4.7
Capital adequacy ratio 18.8 17.8 19.0 17.7 17.7
Core capital ratio 18.8 17.8 18.9 17.6 16.7
Excess cover relative to statutory liquidity ratio
requirements 217 257 212 249 194
Share price 265 204 206 151 148
Equity value per share 340 313 318 301 287
Share price/equity value per share 0.78 0.65 0.65 0.50 0.52
Number of full-time employees (average) 240 251 249 260 271

In connection with the preparation of the interim report for the first nine months of 2014, Ngrre-
sundby Bank stated as follows with respect to the realised profit and the full-year profit guidance
for 2014:

“Ngrresundby Bank reported a profit before tax of DKK 155.8 million for the first nine
months of 2014, against a profit of DKK 86.3 million at 30 September 2013. This was the
best interim performance in company history, producing a return on shareholders’ equity of
14% p.a.”

and

“Based on the realised profit for the first nine months of 2014 and the guidance for the
fourth quarter of 2014, the bank maintains the full-year guidance provided most recently in
the interim report for the first half of 2014 for a profit before market-value adjustments and
loan impairment losses to the tune of DKK 150-170 million. It is specified that the profit is
expected to be at the top of the guidance.”

Additional financial information is available at Ngrresundby Bank’s website: www.alm.nrsbank.dk.
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Company announcements 2014

Date Subject of announcement

11 November 2014 Spar Nord Bank A/S’s offer

10 November 2014 Spar Nord Bank’s offer

5 November 2014 Merger of Nordjyske Bank A/S and A/S Ngrresundby Bank put on hold
29 October 2014 Merger of Nordjyske Bank A/S and A/S Ngrresundby Bank

28 October 2014 Interim report, Q1-Q3 2014

10 October 2014 Merger of Nordjyske Bank A/S and A/S Ngrresundby Bank

27 August 2014 Trading by company insiders

27 August 2014 Interim report, H1 2014

1 May 2014 Re-election and new election of members to the bank’s board of directors
29 April 2014 Interim report, Q1 2014

11 April 2014 Capital gains and payment of dividends in Sparinvest Holdings SE

24 March 2014 Ngrresundby Bank’s sale of shares in Nets

20 March 2014 Articles of association

11 March 2014 Proceedings at the annual general meeting held on 11 march 2014
11 March 2014 Trading by company insiders

14 February 2014 Notice convening the annual general meeting to be held on 11 march 2014
14 February 2014 Trading by company insiders

12 February 2014 Trading by company insiders

11 February 2014 Annual report 2013

11 February 2014 Preliminary announcement of 2013 results

The Offeror’s intentions with Ngrresundby Bank and strategy therefor
Strategic rationale

The purpose of the Offer is to leverage the consolidation opportunities offered by Ngrresundby
Bank, thereby creating a bank with an even stronger position in the Aalborg area.

Spar Nord has noted with interest that the management of Ngrresundby Bank wants the bank to
participate in the ongoing consolidation of the Danish banking sector. The management of Ngrre-
sundby Bank has motivated its position by the fact that new legislative requirements and customer
requirements for cheaper products and a higher level of advisory services call for greater scale.

Spar Nord believes that these aims are best achieved through a merger of Ngrresundby Bank and
Spar Nord and that such a merger would create significant value for shareholders, customers and
employees alike.

Spar Nord and Ngrresundby Bank are two banks which are very similar in many ways. In addition
to being rooted in the same geographical region, Spar Nord’s strategic focus is completely parallel
to that of Nagrresundby Bank, as Ngrresundby Bank serves ordinary retail customers and local busi-
nesses based on its physical branches. Accordingly, both banks to a significant degree delegate
their decision-making powers to the local branches to ensure that decisions are made in close prox-
imity to their customers.

Intentions with Ngrresundby Bank

If the Offer is Completed, Spar Nord will operate Ngrresundby Bank as an independent subsidiary
for a period of at least three years, during which Ngrresundby Bank will continue under its existing
name.
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This implies that both Ngrresundby Bank’s headquarters and branches will continue unchanged in
the coming period and that Spar Nord will generally strive to ensure as smooth a transition as pos-
sible for Ngrresundby Bank’s customers and employees and without significant changes to the
terms applicable to the employees of the two banks.

After the first three years, assessments will be made to identify the most expedient way to realise
synergies through an integration of the two banks. The synergies will be related mainly to corpo-
rate functions and support functions but also to a limited extent to the branch network. The latter
will be done with a strong emphasis on maintaining the existing relations between Ngrresundby
Bank’s customers and advisers.

Overall, Spar Nord expects that an integration could produce synergies to the tune of 4-5% of the
two banks’ total costs, driven by operating cost savings as well as by a reduction of the two banks’
headcount by about 4%. It is expected that a staff reduction, which will be distributed on the em-
ployees of both banks, can be achieved primarily through normal attrition.

Plans to amend Ngrresundby Bank’s Articles of Association, delisting and changes to the board
of representatives and board of directors

Article 10(2) of Ngrresundby Bank’s articles of association (“Ngrresundby Bank’s Articles of Associ-
ation”) contains a voting limit. As mentioned in section 7.2, it is a Condition for the Completion of
the Offer that this provision of Ngrresundby Bank’s Articles of Association is repealed. On 1 Decem-
ber, Spar Nord requested the board of directors of Ngrresundby Bank to convene two extraordinary
general meetings of Ngrresundby Bank with a view to repealing the said provision. The request to
convene two extraordinary general meetings has been made because the voting limit of Article
10(2) of Ngrresundby Bank’s Articles of Association may only be repealed if at least two thirds of
the share capital is represented at the general meeting and the proposed resolution is adopted by
at least two thirds of the votes cast as well as of the voting share capital represented at the gen-
eral meeting. See Article 11(2) of Ngrresundby Bank’s Articles of Association. If a sufficient share
capital amount is not represented at the general meeting, but the proposed resolution is otherwise
adopted by at least two thirds of the votes cast as well as of the voting share capital represented at
the general meeting, the proposed resolution may be adopted by two thirds of the votes cast at a
subsequent general meeting regardless of the share capital amount represented. See Article 11(3)
of Ngrresundby Bank’s Articles of Association.

The purpose of the Offer is for the Offeror to acquire all Ngrresundby Bank Shares and to subse-
quently apply for all shares in Ngrresundby Bank to be delisted from NASDAQ Copenhagen. If, after
Completion of the Offer, the Offeror has acquired more than 90% of the shares and the voting
rights in Ngrresundby Bank, the Offeror will initiate and complete a squeeze out of Ngrresundby
Bank Shares held by the remaining minority shareholders in accordance with sections 70-72 of the
Companies Act. The squeeze out is expected to take place on terms and conditions equivalent to
the terms and Conditions applicable to the Offer. In addition, the Offeror will immediately after the
Completion request the board of directors to convene an extraordinary general meeting of Ngrre-
sundby Bank with a view to (i) amending the articles of association in order to elect two new mem-
bers to the board of directors in addition to the existing members (one of which will be nominated
as a candidate for the office of chairman and two new members of the board of representatives (in
order that the existing members of the board of representatives continue in office and that future
elections to the board of representatives will take place among the customers of Ngrresundby
Bank)), (ii) passing a resolution to delist Ngrresundby Bank and (iii) authorising the board of direc-
tors to apply for the shares to be delisted from NASDAQ Copenhagen. If the delisting is completed,
the Offeror will at a later point amend Ngrresundby Bank’s Articles of Association to reflect the fact
that Ngrresundby Bank is no longer a listed company.

Distribution of Ngrresundby Bank’s funds

In order to ensure optimum flexibility after the Completion of the Offer, the Offeror may at any
time after the Completion of the Offer propose that Ngrresundby Bank pay dividends (ordinary or
interim) or otherwise make distributions to the Ngrresundby Bank Shareholders, including the Offe-
ror, within the first 12 months after settlement of the Offer. Such payment or distribution may total
an amount equivalent to Ngrresundby Bank’s shareholders’ equity, however, subject to the statuto-

-9-
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ry minimum requirements for the amount of Own Funds and the rules on restrictions on the ability
to make distributions regarding Common Equity Tier 1 Capital applicable from time to time to
Ngrresundby Bank.

Persons acting in concert with Ngrresundby Bank

Spar Nord has no knowledge of the existence of any persons acting in concert with Ngrresundby
Bank in connection with the submission of the Offer. See section 1(iv) of the Executive Order on
Takeover Bids.

Existing agreements about fees, incentive programmes, etc. for the management of
Ngrresundby Bank

Spar Nord has no knowledge of the existence of any agreements involving special fees, incentives,
etc. to the management of Ngrresundby Bank which will be triggered in connection with the Offer.

INFORMATION ABOUT THE OFFEROR
Identity of the Offeror

The Offer is submitted by:

Spar Nord Bank A/S

Company reg. (CVR) no. 13737584
Skelagervej 15

9000 Aalborg, Denmark

Persons acting in concert with the Offeror

There are no persons acting in concert with the Offeror in connection with the submission of the Of-
fer. See section 1(iv) of the Executive Order on Takeover Bids.

Activities, management, ownership and business of the Offeror
Spar Nord’s activities and business

Founded in Aalborg, Denmark in 1824, Spar Nord has historically been rooted in northern Jutland
where it continues to have a market-leading position. In the period from 2002 to 2010, Spar Nord
established and acquired 27 local banks (branches) outside northern Jutland, and in 2012 the bank
merged with Sparbank A/S (“Sparbank™), which had 23 branches. Today, Spar Nord has a nation-
wide distribution network in Denmark with 71 branches.

Spar Nord offers all types of financial services, advice and products, and its focus is on retail cus-
tomers and small and medium-sized enterprises in local areas where Spar Nord has a presence.

For a more detailed description of Spar Nord’s business, see section 11.1.

Spar Nord’s Management

Spar Nord’s board of directors consists of:

Torben Fristrup (chairman), Per Nikolaj Bukh (deputy chairman), Kaj Christiansen, Laila Mortensen,
Fritz Dahl Pedersen, Ole Skov (employee representative), Jannie Skovsen (employee representa-
tive), Gitte Holmgaard Sgrensen (employee representative), Hans @stergaard and Kjeld Johan-
nesen.

The executive board of Spar Nord consists of:
Lasse Nyby (Chief Executive Officer), Bent Jensen, John Lundsgaard and Lars Mgller.

Spar Nord’s Management considers corporate governance to be an essential part of maintaining
good relationships to internal and external stakeholders and of being able to meet the group’s fi-
nancial and non-financial targets.

-10 -
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Spar Nord’s Management consequently supports initiatives to promote corporate governance and
has therefore chosen to comply with 46 of 47 of the most recent recommendations of the Commit-
tee on Corporate Governance and with the supplementary recommendations from the Danish Bank-
ers Association. The full wording of Spar Nord’s position on the recommendations is available on
the bank’s website at sparnord.dk/corporategovernance.

For a more detailed description of Spar Nord’s board of directors and executive board, see section
23.

Ownership of Spar Nord

Spar Nord had about 124,000 shareholders at 31 December 2013. 37% of the capital was attribut-
able to Spar Nord Shareholders holding fewer than 20,000 shares each.

Pursuant to section 29 of the Securities Trading Act and section 55 of the Companies Act, Spar
Nord has received notification of holdings of 5% or more of the share capital or voting rights from

the shareholders of Spar Nord listed below:

Major shareholders of Spar Nord

Ownership in-

Major shareholder No. of shares p Voting rights
terest

The Spar Nord Foundation 23,273,723 18.54% 18.55%
Nykredit Realkredit A/S More than 12,552,992 More than 10.0% More than 10.0%
FMR LLC 6,289,428 5.01% 5.01%
Wellington Management Company
LLP 6,484,276 5.17% 5.17%

Note: Ownership interests are determined on the basis of the aggregate share capital, exclusive of Spar Nord’s holding of
treasury shares to which no voting rights are attached. Voting rights are determined on the basis of the aggregate share capi-
tal less any treasury shares held as at 30 September 2014. The calculation was made on the basis that Spar Nord’s outstand-
ing share capital amounts to DKK 1.255.299.180 at the Date of Completion, divided into 125,529,918 shares with a nominal
value of DKK 10 each. The information stated reflects the ownership interests held at the date of the relevant major share-
holders’ duty to notify their holdings in accordance with section 29 of the Securities Trading Act.

The Offeror’s existing ownership of and influence on Ngrresundby Bank

As at the Date of Announcement, Spar Nord and its subsidiaries hold a total of 2,524,084 Ngrre-
sundby Bank Shares, corresponding to 54.9% of the share capital of Ngrresundby Bank. Spar Nord
has at its disposal 11 votes in Ngrresundby Bank, which is an insignificant share of the votes in
Ngrresundby Bank.

No agreements exist regarding the acquisition of additional shares or voting rights in Ngrresundby
Bank.

Agreements relevant to the Offer
Agreement with Bankdata on Ngrresundby Bank’s data processing agreement

Spar Nord and Foreningen Bankdata (“Bankdata”) have concluded an agreement on terms and con-
ditions in connection with the Offer.

This agreement implies:

e that regardless of whether Spar Nord gains a controlling interest in Ngrresundby Bank,
Ngrresundby Bank may continue with Bankdata on membership terms until the data pro-
cessing agreement is terminated and that the provision on immediate termination of mem-
bership terms does not apply to Ngrresundby Bank;

e that in such case any termination fee payable to Bankdata will be calculated on the basis of
the volume of transactions with Bankdata in the year preceding the year in which Spar Nord
potentially gains a controlling influence in Ngrresundby Bank; and

e that if Spar Nord gains a controlling influence in Ngrresundby Bank, any representatives on
decision-making committees of Ngrresundby Bank will resign therefrom.

- 11 -
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Spar Nord has not entered into any further agreements of relevance to the Offer other than the
non-disclosure agreement mentioned in section 3.7 below.

Acquisition of Ngrresundby Bank’s shares during the Offer Period

Spar Nord reserves the right to acquire shares in Ngrresundby Bank during the Offer Period in ac-
cordance with the relevant rules of the Executive Order on Takeover Bids.

If, before Completion, the Offeror acquires Ngrresundby Bank Shares in the market or through pri-
vately negotiated transactions on terms which are more favourable than those offered in this Offer,
the Offeror will offer all other Ngrresundby Bank Shareholders the same favourable terms. Any
Ngrresundby Bank Shareholders who have accepted the Offer at the time of such acquisitions will
also be offered the more favourable terms.

Contact to Ngrresundby Bank’s management prior to the submission of the Offer

Prior to the submission of the Offer, Spar Nord’s Management contacted Ngrresundby Bank with a
view to discussing a potential merger of Spar Nord and Ngrresundby Bank. The Offer is being sub-
mitted independently of these discussions.

After announcing its intention to submit the Offer on 10 November 2014, Spar Nord has had the
opportunity to perform a due diligence review of certain exposures in Ngrresundby Bank, and in
that connection Spar Nord was given access to information about Ngrresundby Bank. Spar Nord has
not had access to inside information about the Ngrresundby Bank Shares within the meaning of
section 34(2) of the Securities Trading Act. Spar Nord and Ngrresundby Bank have entered into a
non-disclosure agreement which imposes upon Spar Nord a duty of non-disclosure of confidential
information received in connection with the due diligence review.

In accordance with section 19 of the Executive Order on Takeover Bids, the Offeror confirms that
the Offeror (including any person acting in concert with the Offeror) has not entered into any
agreements or made any changes to existing agreements regarding bonus or similar emoluments to
the management of Ngrresundby Bank.

CONSIDERATION, FINANCING AND PAYMENT
Execution of the Offer

Spar Nord acts as settlement agent in connection with the execution of the Offer. See section 5.5
below.

Any questions in connection with acceptance of the Offer may be directed to the shareholders’ own
custodian banks or to:

Spar Nord Bank A/S

Company reg. (CVR) no. 13737584
Skelagervej 15

9000 Aalborg, Denmark

Attn: Back Office Fonds

E-mail: ifonds@sparnord.dk
Phone: +45 96 34 44 55

Offer Price and share price history

The shareholders are offered consideration in the form of a total of two New Spar Nord Shares with
a nominal value of DKK 10 each and a cash payment of DKK 309. The Offer Price, which corre-
sponds to a total price of DKK 425 (calculated on the basis of the closing price of Spar Nord’s
shares (58) on NASDAQ Copenhagen on the last trading day prior to Spar Nord’s announcement of
its intention to submit this Offer) per Ngrresundby Bank Share with a nominal value of DKK 10.

The table below shows the share premium (rounded) which the Offer Price represented on 10 Octo-
ber 2014 (425) relative to the price per share at certain dates which are deemed to be relevant.

-12 -
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Share premium relative to histor-
ic price per share (%)***

Closing price on NASDAQ Copenhagen on 7 o

November 2014* 298 43%

Period Price per share (DKK)

Closing price on NASDAQ Copenhagen on 9 Oc-

0,
tober 2014* 261 63%

Closing price on NASDAQ Copenhagen on 30
December 2013

Average closing price per share on NASDAQ
Copenhagen in the three months up to and in- 269 58%
cluding 9 October 2014

Average closing price per share on NASDAQ
Copenhagen in the six months up to and in- 266 60%
cluding 9 October 2014
*7 November 2014 was the last trading day on NASDAQ Copenhagen prior to Spar Nord’s company announcement no. 21 of 10 November
2014 explaining that Spar Nord intended to submit this Offer. **9 October 2014 was the last trading day on NASDAQ Copenhagen prior to
Ngrresundby Bank’s company announcement of 10 October 2014 regarding the intention to complete a merger with Nordjyske Bank A/S.
***The share premium has been calculated on the basis of DKK 425 per share.

The average prices have been calculated on the basis of the daily closing prices on NASDAQ Copenhagen in the period presented.

206 106%

Consideration

The consideration for the Ngrresundby Bank Shares consists partly of New Spar Nord Shares.
For a more detailed description of Spar Nord’s activities and business, see section 11.1.

It is noted that the Spar Nord Group’s leasing activities during the period from the fourth quarter of
2011 to the second quarter of 2014 inclusive were for accounting purposes characterised as discon-
tinued activities. Consequently, the result of leasing activities was recognised in the consolidated
financial statements outside core earnings. However, in the third quarter of 2014, a strategic deci-
sion was made to resume the activities, so as of the third quarter of 2014 leasing is once again
recognised in core earnings.

In accordance with IFRS, leasing activities have therefore been reclassified in the Offer Document
from the line item “Profit/loss on discontinuing activities” to the respective line items. In accord-
ance with IFRS, the reclassification is made with retroactive effect for the interim report for the pe-
riod 2011 to the third quarter of 2014. A similar reclassification was made in the published financial
statements for the third quarter of 2014. The reclassification has no impact on profit before tax for
the period.

oM oM FY FY FY
INCOME STATEMENT (DKKm) 2014 2013 2013 2012 2011
Net interest income*) 1,322.3 1,391.9 1,849.4 1,676.8 1,676.1
Net income from fees, charges and commissions 625.1 531.9 722.6 561.6 483.3
Market-value adjustments and dividends 353.0 143.1 200.8 243.8 130.1
Other operating income 36.3 68.3 99.2 173.9 219.8
Profit/loss on gqmty investments in associates and 83.1 42.0 66.4 54.8 39.0
group enterprises
Core income 2,419.8 2,177.2 2,938.4 2,710.9 2,548.3
Wages and salaries 772.9 742 1,025.6 930.3 960.2
Operating expenses 486.2 475.6 617.5 591.1 561.7
Depreciation, amortisation and impairment 53.5 72.8 98.3 153.5 215.4
Costs 1,312.6 1,290.4 1,741.4 1,674.9 1,737.3
Core earnings before impairment 1,107.2 886.8 1,197.0 1,036.0 811.0
Iertr::;.)a:;ment of loans, advances and receivables, 288.3 311.2 404.8 661.8 475.1
Core earnings 818.9 575.6 792.2 374.2 335.9
Earnings from investment portfolios 19.0 41.3 43.6 40.9 3.0
Profit/loss on ordinary operations 837.9 616.9 835.8 415.1 338.9
Contributions to sector-wide solutions -76.9 -83.1 -120.2 -58.4 6.0
Special merger-related items 0.0 -42.6 -46.1 -66.6 0.0
Profit/loss before tax 761.0 491.2 669.5 290.1 344.9
Taxes 125.7 107.8 133.4 66.3 70.1
Profit/loss for the period 635.3 383.4 536.1 223.8 274.8

*In the core earnings format, an amount was reclassified between the items Net interest income, Other operating income and Impairment of
loans, advances and receivables, etc., which relates to the share of the discount, recognised as income, on commitments taken over from
Sparbank.

-13 -
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oM oM FY FY FY
BALANCE SHEET (DKKmM) 2014 2013 2013 2012 2011
Total assets 78,816 75,080 74,605 79,146 70,081
Loans and advances 37,362 37,166 37,648 39,058 38,702
- Lending, banking activities 35,953 34,134 33,772 34,916 31,189
- Lending, reverse transactions 175 542 1,786 116 393
- Lending, leasing activities 1,234 2,490 2,090 4,026 7,120
Deposits 53,199 50,463 50,883 48,923 37,415
- Deposits, banking activities 42,930 41,998 41,831 41,922 31,088
- Deposits, repo transactions (0] (0] (0] (0] 0]
Deposits in pooled schemes 10,269 8,465 9,052 7,001 6,327
Subordinated debt 1,711 2,319 3,002 2,562 2,317
Shareholders’ equity 7,047 6,377 6,533 5,975 4,627
Contingent liabilities 8,021 5,435 5,380 5,767 3,838
Total Risk Exposure 48,698 43,111 42,697 46,307 42,188
Tier 1 Capital 6,619 7,400 7,437 6,973 5,622
Impairment account and discount on commitments 2,154 2,155 2,117 2,742 1,143
taken over **)
Contractual non-performing loans 624 761 672 1,186 162
Business volume 192,523 181,933 182,387 179,346 144,207

**Spar Nord’s allowance account amounted to DKK 1,776 million at 30 September 2014 (31 December 2013: DKK 1,606 million), and the
discount on commitments taken over from Sparbank amounted to DKK 378 million at 30 September 2014 (31 December 2013: DKK 511 mil-

lion).
oM oM FY FY FY
FINANCIAL RATIOS 2014 2013 2013 2012 2011
Own Funds
Capital Ratio 15.5 17.4 19.4 15.5 14.0
Tier 1 Capital Ratio 13.6 17.2 17.4 15.1 13.3
Common Equity Tier 1 Capital Ratio 13.2 14 14.1 12.1 10.4
Earnings
Return on equity before tax (%) 11.2 8 10.7 5.5 7.7
Return on equity after tax (%) 9.4 6.2 8.6 4.2 6.1
Cost share of core income 0.54 0.59 0.59 0.62 0.68
Cost share of core income, incl. impairment of 0.66 0.74 0.73 0.86 0.87
loans and advances, etc.
Market risk
Interest-rate risk (%) 1.9 0.1 -0.3 -1.1 -0.5
Foreign-exchange position (%) 3.4 3.4 3.7 1.4 6.9
Foreign-exchange risk (%) 0.0 0.0 0.0 0.0 0.1
Credit risk
L_oans and advances plus |mp_eurment account and 74.3 77.9 78.1 85.4 106.5
discount hereon rel. to deposits
It_;ans and advances relative to shareholders’ equi- 53 58 58 6.5 8.4
Increase in loans and advances for the period (%) 3.7 -6 -7.9 1.7 -3.1
Exce_ss coverage relative to statutory cash ratio 194.3 211.8 230.7 2115 163.9
requirement (%)
Sum of large exposures (%) 30.9 16.8 26.2 16.5 0.0
Impairment ratio 0.6 0.7 0.9 1.4 1.1
Employees and branches
Number of employees (full-time, end of period) 1,509 1,518 1,512 1,653 1,397
Number of branches 71 76 76 90 69
THE SPAR NORD BANK SHARE
DKK per share of DKK 10
Share price, end of period 60 42 49 26 23
Net asset value (NAV) 56 51 52 48 58
Profit/loss for the period 5.1 3.1 4.3 1.9 3.4
Dividend - - 1 0] 0]
Return - - 88 13 -47
Price/earnings - - 11 14 7

At the release of its interim report for the first nine months of 2014, Spar Nord provided the follow-
ing full-year profit guidance for 2014:

“In light of developments in Q1-Q3 and events following the end of the period, the group’s
full-year core earnings before impairment are now expected to hover around DKK 1,200 mil-
lion — corresponding to an upward adjustment of the forecast earnings from operations of
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DKK 100 million compared with the forecast at the beginning of the year. Despite the ex-
traordinary portfolio writedown on agricultural customers in Q3, full-year loan losses, etc.
are still expected to end at a slightly lower level than in 2013.”

This guidance still applies.

For a more detailed review of Spar Nord’s financial information, see sections 29 - 0.

Compensation

No Ngrresundby Bank Shareholders will be offered any compensation pursuant to section 344(2) of
the Companies Act.

Financing

The Offeror will finance the Completion of the Offer by issuing new shares in Spar Nord pursuant to
an existing authorisation granted by the shareholders of Spar Nord to Spar Nord’s board of direc-
tors (see Article 3(1) of Spar Nord’s Articles of Association) as well as by application of existing
funds. Accordingly, the completion of the Offer does not rely on external funding.

Payment of the consideration

Settlement of Ngrresundby Bank shares which the Ngrresundby Bank Shareholders have accepted
to transfer under the Offer will take place through the individual Ngrresundby Bank Shareholder’s
custodian bank or investment company. Settlement will take place not later than three trading days
after announcement of the finalisation of the Offer, expectedly on 19 January 2015.

The partial consideration in the form of New Spar Nord Shares will be settled by transfer of the New
Spar Nord Shares to the selling Ngrresundby Bank Shareholder’s custodian bank in accordance with
the relevant rules of VP Securities applicable from time to time.

Any brokerage fees and other costs of sale are payable by the selling Ngrresundby Bank Sharehold-
ers.

Dividends and voting rights attaching to New Spar Nord Shares

New Spar Nord Shares acquired by Ngrresundby Bank Shareholders as part of the Completion of
the Offer are eligible for dividends and other rights in Spar Nord as from the date of issuance of the
New Spar Nord Shares.

INFORMATION ABOUT OFFER PERIOD, ACCEPTANCE, ANNOUNCEMENT, ETC.
Offer Period

The Offer is valid as of 8 December 2014 and expires on 15 January 2015 at 00:00 a.m. (CET) or
on expiry of an extension of the Offer Period as set out below. Acceptance of the Offer must be re-
ceived by Spar Nord before expiry of the Offer Period.

Before expiry of the Offer Period, the Offeror may, in its sole discretion, extend the Offer Period for
the Offer by publishing a supplement to the Offer Document in accordance with section 9(2)-(4) of
the Executive Order on Takeover Bids. Such an extension will not entitle Ngrresundby Bank Share-
holders who have accepted the Offer to withdraw their acceptances. However, the Offer Period may
not be longer than 10 weeks from the date of announcement of the Offer Document and, in the
event the Condition about regulatory approval in section 7.2 has not been met, not longer than
nine months from the date of announcement of the Offer Document.

In the event a competing offer has been published and the Offeror does not withdraw the Offer as a
result thereof, the Offer Period will be extended automatically to expire concurrently with the offer
period (or any extensions thereof) of the competing offer. If the Offeror improves the Offer, includ-
ing increases the Offer Price or otherwise improves the terms of the Offer during the final two (2)
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weeks of the Offer Period, the Offeror will, in accordance with Danish law, keep the Offer open so
that it expires 14 calendar days after the date on which such amendment is first announced.

The Offer Period may be extended one or more times.

In the event of an improvement of the Offer during the final two (2) weeks of the Offer Period, the
Offer Period will be extended to expire 14 days after the date of announcement of the improved Of-
fer. However, the Offer Period may not be longer than 10 weeks, respectively nine months, as stat-
ed above.

Any extension of the Offer Period will be announced by the Offeror through the Danish FSA,
NASDAQ Copenhagen and electronic media before expiry of the Offer Period.

Retention of rights

Ngrresundby Bank Shareholders will retain their rights as Ngrresundby Bank Shareholders until the
date of acceptance of the Offer by the individual Ngrresundby Bank Shareholders and the Comple-
tion of the transfer of the Ngrresundby Bank Shareholders’ shares to the Offeror in connection with
the Completion of the Offer.

Payment of dividends during the Offer Period

It is a Condition to the Offer that Ngrresundby Bank does not pay dividends or otherwise make dis-
tributions to Ngrresundby Bank Shareholders in the period until the Offer has been Completed. In
the event that Ngrresundby Bank pays dividends or otherwise makes distributions to Ngrresundby
Bank Shareholders prior to settlement of the Offer, and the Offeror chooses to Complete the Offer
irrespective thereof (by waiving the above-mentioned Condition), the Offer Price to be paid per
share on a DKK-for-DKK basis will be reduced by the amount of such dividend or distribution.

Improvement of the Offer

The Offeror does not expect to improve the Offer during the Offer Period but reserves the right to
do so in accordance with the rules of the Executive Order on Takeover Bids.

In the event that the Offeror increases the Offer Price and/or otherwise changes the terms of the
Offer in favour of the Ngrresundby Bank Shareholders, Ngrresundby Bank Shareholders who have
accepted the Offer at a lower Offer Price will automatically be entitled to the higher Offer Price,
provided the Offer is Completed.

Acceptance procedure and settlement

Ngrresundby Bank Shareholders wishing to accept the Offer on the terms and Conditions of this Of-
fer Document and sell their shares are requested to contact their custodian bank or investment
company and request that acceptance of the Offer be communicated to:

Spar Nord Bank A/S

Company reg. (CVR) no. 13737584
Skelagervej 15

9000 Aalborg, Denmark

Attn: Back Office Fonds

E-mail: ifonds@sparnord.dk
Phone: +45 96 34 44 55

Ngrresundby Bank Shareholders wishing to accept the Offer are requested to use the acceptance
form attached to this Offer Document. Ngrresundby Bank Shareholders should note that the ac-
ceptance must be communicated to their custodian bank or investment company in due time for the
custodian bank or investment company to process and communicate the acceptances to Spar Nord,
which must receive such acceptances before expiry of the Offer Period or before expiry of (any) ex-
tension of the Offer Period as described in this Offer Document.
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The deadline for notification of acceptance depends on the individual Ngrresundby Bank Sharehold-
er's agreement with and the rules and procedures of the relevant custodian bank, and the deadline
may be earlier than the last day of the Offer Period.

Announcement of the result of the Offer

The Offeror will release an announcement of the result of the Offer through NASDAQ Copenhagen
and electronic media not later than 18 hours after expiry of the Offer Period. The announcement
will comprise the preliminary result of the Offer and a notification of whether the Offer will be ex-
tended or finalised. Not later than three days after the finalisation of the Offer, the final result will
be announced by the Offeror through NASDAQ Copenhagen and electronic media, including the
price of the New Spar Nord Shares.

Timing of settlement of the Offer

If the Offer is Completed, settlement of the Offer will take place as soon as possible. The trading
day for settlement will at the latest be three days after announcement of the finalisation of the Of-
fer.

GOVERNING LAW, RIGHT OF WITHDRAWAL, REDEMPTION, ETC.
Governing law and jurisdiction

The Offer Document, including the Offer and acceptance thereof, is subject to Danish law. Any dis-
putes arising in connection with the Offer Document will be submitted to the Maritime and Com-
mercial High Court in Copenhagen in the first instance.

Right of withdrawal

In the event of submission of a competing offer, see section 26 of the Executive Order on Takeover
Bids, any Ngrresundby Bank Shareholders who have accepted the Offer may withdraw their ac-
ceptance of the Offer during a period of three business days after announcement of the competing
offer in accordance with section 26(3) of the Executive Order on Takeover Bids.

Subject thereto, any acceptance of the Offer and any sale of shares pursuant to this Offer are bind-
ing and irrevocable for Ngrresundby Bank Shareholders.

Squeeze out

If, after Completion of the Offer, the Offeror has acquired more than 90% of the shares and the
voting rights in Ngrresundby Bank, the Offeror will initiate and complete a squeeze out of Nagrre-
sundby Bank Shares held by the remaining minority shareholders in accordance with sections 70-72
of the Companies Act. The squeeze out is expected to take place on terms and conditions equiva-
lent to the terms and conditions applicable to the Offer.

Delisting of the shares in Ngrresundby Bank

If the Offer is Completed, the Offeror intends to apply for a delisting of all shares in Ngrresundby
Bank, including the Ngrresundby Bank Shares, from NASDAQ Copenhagen as soon as possible.

SPECIAL MATTERS REGARDING VOLUNTARY OFFERS
Maximum and minimum amount of shares which the Offeror undertakes to acquire

Spar Nord undertakes to acquire a maximum of 100% of the Ngrresundby Bank Shares.

It is a Condition for submission of the Offer that the Offeror will hold more than 90% of the shares
and voting rights in Ngrresundby Bank after Completion of the Offer. See section 7.2.
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Conditions for the Offer and the Offeror’s possibilities of limiting and waiving these

The Completion of the Offer is conditional on the following Conditions being met or, in the sole dis-
cretion of the Offeror, being wholly or partly waived or limited before expiry of the Offer Period:

o that the Offeror has received valid acceptances of the Offer to the effect that the Offeror will
hold more than 90% of the shares and voting rights in Ngrresundby Bank after completion of
the Offer;

¢ that amendments to Ngrresundby Bank’s Articles of Association are adopted to the effect
that the voting limit of Article 10(2) of the Articles of Association is repealed;

e that the Offeror has obtained all necessary approvals and permissions from the relevant au-
thorities, including the competition authorities and the Danish FSA;

e that Ngrresundby Bank does not during the Offer Period issue new shares or other financial
instruments convertible into shares in Ngrresundby Bank;

e that Ngrresundby Bank does not during the Offer Period pay dividends or otherwise make
distributions to the shareholders;

e that Ngrresundby Bank does not during the Offer Period make any decision to complete a
demerger or merger or enter into transactions involving a material part of Ngrresundby
Bank’s assets (to be understood as more than 5% of Ngrresundby Bank’s total assets); and

e that from the date of submission of the Offer until the date on which the Offer is Completed,
no events have occurred which have a material adverse effect on Ngrresundby Bank’s finan-
cial position (a “Material Adverse Event”) and that during that period Ngrresundby Bank has
not released and will not release any information the contents of which constitute a Material
Adverse Event.

The Offer will lapse if one or more of the Conditions set out above have not been met on expiry of
the Offer Period. If the Offer lapses, the Offeror will be under no obligation to acquire any shares
offered in pursuance of the Offer and any acceptance to sell shares in pursuance of the Offer will be
unenforceable.

However, the Offeror may in its sole discretion waive or limit the scope of one or more of the
above-mentioned Conditions by publication of a supplement to the Offer Document in accordance
with section 25(2) of the Executive Order on Takeover Bids. Such waiver or limitation will not enti-
tle any Ngrresundby Bank Shareholders who have accepted the Offer to withdraw their acceptance.

Any waiver or limitation of Conditions will be announced by the Offeror through the Danish FSA,
NASDAQ Copenhagen and electronic media before expiry of the Offer Period.

No mandatory public offer

The Completion of the Offer will not result in an obligation on the Offeror to submit a subsequent
mandatory offer, see section 31(1) of the Securities Trading Act and section 2 of the Executive Or-
der on Takeover Bids, as it follows from the condition related to the Offer regarding achievement of
more than 90% of the shares and voting rights in Ngrresundby Bank that the Offer will only be
Completed if the conditions of section 31(6) of the Securities Trading Act have been met. Accord-
ingly, the Offeror will not submit a mandatory offer.

OTHER MATTERS ETC.
Other matters

Any Ngrresundby Bank Shares transferred to the Offeror under the Offer must be free from any and
all charges, liens and other encumbrances, including third-party rights.
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Selling Ngrresundby Bank Shareholders may only vote at general meetings of Ngrresundby Bank
and retain the right to dividends up to the time the transfer of shares is Completed and the title to
the shares passes to the Offeror.

The tax consequences for Ngrresundby Bank Shareholders of accepting the Offer will depend on the
individual circumstances of each Ngrresundby Bank Shareholder. Ngrresundby Bank Shareholders
are requested to consult their own tax advisers as to the tax consequences of their acceptance of
the Offer. For a description of the tax considerations related to acquiring the New Spar Nord Shares
on Completion of the Offer, see section 35.

The Offeror has no knowledge of any agreements or other matters of material importance to an as-
sessment of the Offer other than those discussed in this Offer Document.

Filing with the competition authorities

The Offeror is required to make a filing with the competition authorities in Denmark. On 5 Decem-
ber 2014, the Offeror made a filing with the Danish competition authorities. The Offeror is not re-
quired to make filings with competition authorities in countries other than Denmark.

Advisers

Financial advisers to the Offeror:

Carnegie Investment Bank
Overgaden neden Vandet 9B
1358 Copenhagen K, Denmark

Legal advisers to the Offeror:

Kromann Reumert
Sundkrogsgade 5
2100 Copenhagen @, Denmark

Costs of the Offer

The expected costs relating to the Completion of the Offer, including costs to legal and financial
advisers and distribution costs, are expected to total DKK 12 million.
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PART Il1: SPECIAL INFORMATION ABOUT THE CONSIDERATION BEING PAID BY WAY OF THE
NEW SPAR NORD SHARES

RISK FACTORS

An investment in shares, including through acceptance of the Offer, involves risk. Ngrresundby
Bank shareholders are advised to consider carefully the following risk factors, which Spar Nord’s
management considers material, in conjunction with other information contained in this Offer Doc-
ument prior to any decision on whether to vote in favour of the Offer.

The risks described are not the only risks that are relevant to the Spar Nord Group. They should be
taken as an expression of the risk factors which Spar Nord’s management believes are particularly
important and relevant for the Spar Nord Group at the Date of Announcement. Should any of the
following risks occur, it could have a material adverse effect on Spar Nord’s business, results of op-
eration and financial position. However, additional risks and uncertainties not presently known to
Spar Nord’s management or that Spar Nord’s management currently deems immaterial may also
have a material adverse effect on the Spar Nord Group’s business, results of operations and finan-
cial position. The price of the New Spar Nord Shares may fall and a Ngrresundby Bank Shareholder
who on Completion of the Offer becomes a shareholder of Spar Nord may lose all or part of the val-
ue of his New Spar Nord Shares. This Offer Document also contains forward-looking statements
that are subject to future events, risks and uncertainties. The Spar Nord Group’s actual results
could differ materially from those indicated in these forward-looking statements as a result of many
factors, including, but not limited to, the risks the Spar Nord Group faces as described below and
elsewhere in this Offer Document.

In accordance with statutory requirements, Spar Nord has published detailed information about
risks, capital adequacy structure, capital adequacy, risk management, etc. in the form of risk re-
ports. The most recent risk report is available at Spar Nord’s website, www.sparnord.dk.

Spar Nord’s management believes that the bank’s actual risk situation has not changed significantly
since the date of publication of Spar Nord’s most recent risk report.

The risk factors set out below are not listed in any order of priority with regard to significance or
likelihood of occurrence. It is not possible to quantify the significance to the Spar Nord Group of
each individual risk factor as each of the risk factors mentioned below may materialise to a greater
or lesser degree and have a material adverse effect on the Spar Nord Group’s business, results of
operations and financial position.

Risks related to accepting the Offer
Share consideration

The share consideration to the Ngrresundby Bank Shareholders has been determined by the Board
of directors of Spar Nord on the basis of a number of factors, including the amount of the cash con-
sideration, Ngrresundby Bank’s most recent annual, half-yearly and quarterly financial reports and
its profit guidance and the expected synergies from combining the two banks. Accordingly, the
share consideration does not reflect the relative values of the Offer Price and the market price of
the Ngrresundby Bank Shares at the Date of Announcement or at the Date of Completion.

If the expected synergies fail to materialise in whole or in part as assumed on Completion of the
Offer, or if circumstances arise or matters are ascertained which were not taken into consideration
in the determination of the share consideration, shareholders of Ngrresundby Bank will be exposed
to the risk that the resulting effects may have a negative impact on the share consideration. As the
share consideration is final, the share consideration cannot be adjusted in such a situation.
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Risks related to macro-economic conditions

The Spar Nord Group’s business, results of operations and financial position are impacted
by macro-economic conditions and economic trends in Denmark

The Spar Nord Group’s primary business activity is to offer financial products and services to retail
customers and small and medium-sized businesses in Denmark. Historically, the Spar Nord Group is
rooted in the North Jutland region, and a significant part of the Spar Nord Group’s credit exposure
relates to this region. In addition, the Spar Nord Group has significant credit exposure in Central
and West Jutland. Accordingly, the Spar Nord Group relies strongly on macro-economic trends in
Denmark generally and in the North, Central and West Jutland regions, in particular.

During the period from the onset of the financial crisis in 2008 and until the end of 2012, Denmark
was affected by a number of adverse economic and market conditions, which among other things
had the effect of reducing demand for the Spar Nord Group’s products and services and increasing
impairment on loans and advances, etc. Relatively more positive economic conditions and market
conditions have prevailed in 2013 and 2014, but demand for financing remains relatively moderate,
and impairment of loans and advances, etc. remains at a higher level than in the years prior to the
financial crisis.

If economic recovery takes longer to materialise than currently anticipated by the Spar Nord
Group’s management, or circumstances deteriorate, this could have a material adverse effect on
the Spar Nord Group’s business, results of operations and financial position.

Credit risks

The Spar Nord Group has significant customer and counterparty credit risk exposure

The main credit risks the Spar Nord Group faces are related to traditional banking business, includ-
ing in particular loans and advances to retail and business customers. These activities expose the
Spar Nord Group, as is the case for other banks, to the risk of customers failing to meet all or part
of their obligations. In addition, customers may have exposures with other banks or other credi-
tors, including exposures of which the Spar Nord Group is not aware. Such other banks and credi-
tors may terminate their exposures or demand repayment of amounts owed to them without the
Spar Nord Group being able to influence such decision. This may affect the customer’s ability to re-
pay and may cause the Spar Nord Group to incur a loss or imply an increase in the Spar Nord
Group’s indication of impairment, risk of actual losses on exposures already written down or an in-
crease in capital adequacy needs.

In addition, the Spar Nord Group is exposed to credit risk with respect to trading partners in the fi-
nancial sector who owe money, securities or other assets and who may not pay or may not perform
their obligations. Such customers and counterparties include borrowers of loans provided to them
by the Spar Nord Group, issuers of securities whose securities the Spar Nord Group holds, trading
counterparties, counterparties in swap or currency transactions and other financial instruments, ex-
changes, clearing houses and other trading partners in the financial sector. These parties may de-
fault on their obligations to the Spar Nord Group due to bankruptcy, liquidity shortages, economic
downturns or declines in asset values, operational failures or for other reasons.

If any of these events were to occur they could have a material adverse effect on the Spar Nord
Group’s business, results of operation and financial position.

The Spar Nord Group’s impairment of loans and advances has increased significantly rela-
tive to before the financial crisis

The Spar Nord Group’s impairment of loans and advances amounted to DKK 405 million in 2013
and DKK 662 million in 2012. Despite being lower in 2013 than in 2012, the level of impairment on
loans and advances still remained high compared with the Spar Nord Group’s historical levels of be-
fore the financial crisis.

A deterioration of economic conditions in Denmark may have a material adverse effect on the credit
quality of the Spar Nord Group’s loan portfolio in the period after the Completion of the Offer and
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may cause an increase in loan impairment charges and loan losses, etc., which could have a mate-
rial adverse effect on the Group’s business, results of operations and financial position.

The Spar Nord Group has exposure to agriculture-related loans and advances

Due to its presence in areas where agriculture plays a significant role, the Spar Nord Group has
more exposure to the agricultural sector than Danish banks in general. In addition to providing
loans and advances on its own books, the Spar Nord Group has contributed to providing financing
for the agricultural sector by arranging mortgage credit loans through DLR.

At 31 December 2013, the Spar Nord Group’s total exposure to the agricultural sector corresponded
to 8.7% of its total loans, advances and guarantees. At 31 December 2012, the total exposure to
the agricultural sector corresponded to 10.0% of total loans, advances and guarantees.

Although it is the Spar Nord Group’s policy that loans and advances to the agricultural sector
should generally be granted against collateral, loans and advances are also granted on an unse-
cured basis. Further, the expected value of the collateral provided may prove unrealisable. The col-
lateral provided for both banking and mortgage exposures consists mainly of agricultural proper-
ties.

The agricultural sector has been severely affected by recent years’ economic downturn. The Spar
Nord Group’s impairment of agriculture-related loans and advances amounted to DKK 122 million in
2013 and DKK 190 million in 2012. Impairment of loans and advances to the agricultural sector
thus represented 29% of the total impact impairment charges had on operating results in 2012-
2013.

If the economic downturn in Denmark persists or deepens, if meat, milk or grain prices fall, or if
prices of animal feed increase, there is a risk of a higher default on agricultural exposures, in-
creased set-off against the fees from DLR, reduced value of collateral and increased illiquidity of
collateral, which could have a material adverse effect on the Spar Nord Group’s business, results of
operations and financial position.

The Spar Nord Group has exposure to the commercial property sector

While the Spar Nord Group’s total exposure to the commercial property sector of 11.1% at 31 De-
cember 2013 and 11.9% at 31 December 2012 is below the average for Danish banks, property-
related loans and advances are among the main drivers of impairment charges on loans and ad-
vances, etc. in recent years. The Spar Nord Group’s impairment of loans and advances for the
property market amounted to DKK 106 million in 2013 and DKK 140 million in 2012. Impairment of
loans and advances to the commercial property market thus represented 23% of the total impact
impairment charges had on operating results in 2012-2013.

At 31 December 2013, the Spar Nord Group’s credit exposure to retail customers’ loans secured
against their homes amounted to DKK 4.7 billion, corresponding to 10.9% of total loans, advances
and guarantees, and at 31 December 2012, it amounted to DKK 4.9 billion, corresponding to 10.9%
of total loans, advances and guarantees.

Although it is the Spar Nord Group’s policy that property-related loans and advances should gener-
ally be granted against collateral, loans and advances are also granted on an unsecured basis. Fur-
ther, the expected value of the collateral provided may prove unrealisable.

General economic downturn, rising unemployment, falling house prices, increasing interest rates
and/or a higher level of lending aversion among credit providers may result in a higher default rate
on commitments with property exposure, reduced collateral values, increased illiquidity of collateral
and increased set-off against fees from Totalkredit and may, therefore, have a material adverse ef-
fect on the Spar Nord Group’s business, results of operation and financial position.
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The Spar Nord Group is exposed to risks related to trading partners in the financial sector

Through its business collaboration with a large number of other financial businesses, including its
role as a wholesale bank to small and medium-sized banks in Denmark, the Spar Nord Group is ex-
posed to counterparty risk. Counterparty risk is the risk of loss caused by a trading partner in the
financial sector defaulting on its obligations under a contract. In addition, the Spar Nord Group is
exposed to risk when financial contracts are concluded or settled, as, for example, principals de-
nominated in different currencies are not necessarily exchanged at the same time or securities are
not received simultaneously with the appropriate payment.

Within the financial sector, default by any one institution could also lead to default by other institu-
tions. Concerns about, or the default by, one institution could thus lead to significant liquidity prob-
lems, losses or default by other institutions, because the commercial and financial soundness of fi-
nancial businesses may be closely related as a result of credit granting, trading, clearing and other
mutual relationships. Even perceived lack of creditworthiness or doubts about a counterparty’s sol-
vency may lead to market-wide liquidity problems and losses for or default by the Spar Nord Group
or by other institutions. This risk may have a material adverse effect on financial intermediaries,
such as clearing houses, banks, investment companies and exchanges to which the Spar Nord
Group is exposed.

All of the above factors may have a material adverse effect on the Spar Nord Group’s business, re-
sults of operation and financial position.

Market risks

Interest margin trends have a significant impact on the Spar Nord Group’s profitability

The Spar Nord Group earns interest from loans and advances and other assets and pays interest to
its depositors and other creditors. The results of operations are therefore strongly dependent on
net interest income. The Spar Nord Group’s net interest margin, which is the difference between
the yield on interest-bearing assets and the cost of its interest-bearing liabilities, depends to some
extent on prevailing interest rate levels and is a significant factor in determining the profitability of
the Spar Nord Group. Given its business focus on retail customers and small- and medium-sized
enterprises and its significant deposit surplus of recent years, the Spar Nord Group relies for its
profitability on its ability to price deposits and lending. In other words, interest rate fluctuations
and the Spar Nord Group’s ability to price its credit services and credit products to its customers
has a material effect on the Spar Nord Group’s business, results of operation and financial position,
and lower interest rate levels and narrowing interest rate spreads could have a material adverse
effect thereon.

The Spar Nord Group’s interest income could come under pressure due to continued mod-
erate demand and, hence, moderate or negative lending growth

Since 2002, Spar Nord has opened or acquired a significant number of branches outside its tradi-
tional core area of North Jutland, and in its strategy plan for the years 2014-2015, Spar Nord has
defined a goal for the next few years of generating a net inflow of retail and business customers
and growth in its average business volume (deposits, loans, advances and guarantees) per cus-
tomer. The Spar Nord Group aims to grow its Danish market share, and thereby achieve above-
sector-average lending growth.

If due to market conditions or other factors the Spar Nord Group is unable to achieve its target
growth and exploit the potential of newly opened or acquired branches, it will have a material ad-
verse effect on the Spar Nord Group’s potential for achieving satisfactory profitability in its estab-
lished business activities in areas outside the North Jutland region, which, by extension, would
have a material adverse effect on the Spar Nord Group’s potential for achieving satisfactory profit-
ability.

The Spar Nord Group’s large portfolio of shares, bonds and other securities implies an in-
creased risk for the Spar Nord Group
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The Spar Nord Group holds a securities portfolio consisting of bonds (the “Bond Portfolio”), equities
and other securities, which at 31 December 2013 amounted to DKK 21.0 billion.

Bond portfolio

The Spar Nord Group’s portfolio of bonds amounted to DKK 18.8 billion at 31 December 2013. The
bond portfolio is a means for the Spar Nord Group to ensure a regular cash flow, and it is built up
by excess liquidity being invested in, primarily, Danish investment grade liquid government and
mortgage bonds. Due to their high liquidity, short-term bonds are overweight in the liquidity port-
folio. The Spar Nord Group’s portfolio of bonds exposes the Spar Nord Group to market risk in the
form of interest rate fluctuations and credit risk. Failure by the Spar Nord Group to manage these
risks could have a material adverse effect on the Spar Nord Group’s business, results of operations
and financial position.

Assets in the trading portfolio

The Spar Nord Group’s trading portfolio, consisting predominantly of listed shares and bonds, but
which also contains other types of financial instruments, amounted to DKK 20.4 billion at 31 De-
cember 2013. The fair value of the Spar Nord Group’s securities may decline going forward and
may cause the Spar Nord Group to realise material negative value adjustments. Moreover, market
volatility and illiquidity may make it difficult to value certain of the Spar Nord Group’s holdings.
Any of these factors could require the Spar Nord Group to recognise impairment charges, which
may have a material adverse effect on the Spar Nord Group’s business, results of operation and fi-
nancial position.

Assets not forming part of the trading portfolio

The Spar Nord Group’s holding of assets not forming part of the trading portfolio, mainly consisting
of shares in associates and shares in strategic trading partners in the financial sector, amounted to
DKK 2.1 billion at 31 December 2013. Shares in strategic business partners are held in support of
the Spar Nord Group’s business within mortgage credit, payment services, investment funds, etc.,
whereas shares in associates mainly consist of a 54.9% stake in Ngrresundby Bank. In several of
the sector companies, the shares are reallocated so as to have the ownership interest of the banks
reflect the business volume of the relevant bank with the sector company. Typically, such realloca-
tion is made annually based on the net asset value of the sector company in question. On this ba-
sis, the Spar Nord Group adjusts the recognised value of these shares when new information is
available that supports a change of valuation. The value of assets outside the trading portfolio is
measured based on a recognised valuation method. Adjustments of asset values are recognised in
the income statement, and this could affect the Spar Nord Group’s business, results of operations
and financial position.

The Spar Nord Group’s financial results and means of existence may be affected if its
Capital Ratios are reduced or deemed inadequate

The CRR stipulates that banks must have a total Capital Ratio of at least 8%. See section 12 for
more information.

According to the Danish Financial Business Act, banks must also meet a Combined Capital Buffer
Requirement. See section 12 for more information.

Banks are also required to calculate their Solvency Need. The Solvency Need is calculated on the
basis of an assessment of a number of risks to which banks are or may be subject, including credit
risks, market risks, operational risks, etc. An increase in any of these risks could affect the Solven-
cy Need.

The Danish FSA may lay down an individual solvency requirement of more than 8% if it finds that
the Solvency Need does not reflect the risk relating to the bank’s activities. The Danish FSA has
not fixed a higher solvency requirement for Spar Nord.

Authorities, lenders, equity investors, analysts and other relevant market participants may believe
the Spar Nord Group has an insufficient amount of own funds relative to conditions in the financial
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sector or relative to conditions particular to the Spar Nord Group. Such an impression may cause
the Spar Nord Group to incur increased funding costs and limit its access to the capital markets.

If the Spar Nord Group’s Capital Ratios are reduced, and if the Spar Nord Group is unable to raise
additional capital, the Spar Nord Group may need to reduce its lending or divest other assets in or-
der to comply with one or more of the Capital Ratios, an individual solvency requirement as may be
fixed by the Danish FSA, or its Solvency Need. Ultimately, this may result in the Spar Nord Group
becoming subject to current or future rules on the restructuring of banks and/or cause the banking
activities to be discontinued.

An increase of its Total Risk Exposure may reduce the Spar Nord Group’s Capital Ratios

The Total Risk Exposure consists of balance sheet items, off-balance sheet items and other market
and operational risk positions, measured and risk-weighted according to standard methods, of CRR.
Any default on an exposure or reduction of the value of collateral provided could cause an increase
in the Total Risk Exposure. Moreover, increased funding costs and other factors could affect the
Spar Nord Group’s Own Funds, and significant market volatility or legislative changes, for example,
could result in an increase in its Total Risk Exposure and thus potentially reduce the Spar Nord
Bank’s Capital Ratios.

In the event the Spar Nord Group’s operations lead to losses of a magnitude that reduces the Spar
Nord Group’s Capital Ratios, and the Spar Nord Group is unable to raise additional capital, the Spar
Nord Group may need to reduce its lending or divest other assets in order to comply with the Capi-
tal Ratios, an individual solvency requirement as may be fixed by the Danish FSA, or its Solvency
Need. Ultimately, this may result in the Spar Nord Group becoming subject to current or future
rules on restructuring of banks and/or cause the banking activities to be discontinued.

Operational risks

Operational risks, including outsourcing partners and suppliers, could result in financial
loss and could harm the Spar Nord Group’s reputation

Like other banks in general, the Spar Nord Group is exposed to operational risks in the form of pos-
sible losses resulting from inappropriate or inadequate internal procedures, human or system er-
rors, or external events, including events relating to the Spar Nord Group’s outsourcing partners,
for example in the IT area, which the Spar Nord Group makes extensive use of, both for develop-
ment and operational assignments.

Operational risks are often associated with one-off events, such as failure to observe business or
working procedures, defects or breakdowns of technical infrastructure, criminal acts, fire or storm
damage, and litigation. Such events could potentially result in financial loss and could harm the
Spar Nord Group’s reputation.

The Spar Nord Group’s business inherently involves operational risk, as the Spar Nord Group is de-
pendent on processing a large number of complex transactions across numerous and diverse prod-
ucts, and it is subject to a number of different legal and regulatory regimes. The recording and
processing of these transactions is potentially exposed to the risk of human or technical error or a
breakdown of internal controls relating to the due authorisation of transactions. Given the Spar
Nord Group’s large volume of transactions, errors may be repeated or compounded before they are
discovered and rectified, and there can be no assurance that previous risk assessments will ade-
quately predict the occurrence, or estimate the costs, of such errors.

Failure by the Spar Nord Group to manage these risks could have a material adverse effect on the
Spar Nord Group’s reputation, business, results of operations and financial position.

The risk management methods used by the Spar Nord Group may prove insufficient to
cover unidentified, unanticipated or incorrectly quantified risks, which could lead to ma-
terial losses or a material increase in liabilities
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The Spar Nord Group devotes significant resources to developing risk management policies, proce-
dures and assessment methods for its banking and other businesses. Nevertheless, the risk man-
agement techniques and strategies applied by the Spar Nord Group may not be fully effective in
hedging risk exposure in all economic market environments or against any type of risk, including
unidentified or unanticipated risks. Some of the tools and metrics used by the Spar Nord Group for
managing risk are based upon the use of observed historical market behaviour as well as predic-
tions of future developments. The Spar Nord Group applies statistical and other tools for these ob-
servations and predictions in order to arrive at quantifications of risk exposures. These tools and
metrics may fail to predict future risk exposures, or may predict incorrectly future risk exposures,
and the Spar Nord Group’s losses could therefore be significantly greater than such measures
would indicate. In addition, the risk management methods used by the Spar Nord Group do not
take all risks into account and could prove inadequate. If prices move in a way that the Spar Nord
Group’s risk models had not anticipated, the Spar Nord Group may experience significant losses.
Assets that are not traded in a public market, such as derivative contracts between banks, may be
assigned values that are calculated by the Spar Nord Group using mathematical models. A decline
in the value of such assets may be difficult to register and may lead to unanticipated losses for the
Spar Nord Group. Unanticipated or incorrectly quantified risk exposures could result in material
losses to the banking and asset management business of the Spar Nord Group.

Other risk management methods depend upon the evaluation of information regarding markets,
customers or other matters that are publicly available or otherwise accessible. Such information
may not in all cases be accurate, up-to-date or properly evaluated. Management of operational, le-
gal and regulatory risk requires, among other things, policies and procedures to properly record
and verify a large number of transactions and events, and the Spar Nord Group’s policies and pro-
cedures may not be fully effective.

The inability of the Spar Nord Group to successfully implement and adhere to effective risk man-
agement methods, including the inability to accurately assess the credit risk of its customers, could
have a material adverse effect on the Spar Nord Group’s business, results of operation and financial
position.

The Spar Nord Group relies on its senior management and employees and it may have dif-
ficulty attracting and retaining qualified employees in future

The future operating results of the Spar Nord Group depend heavily on the continued contributions
of senior management. Hence, it could have a material adverse effect on the Spar Nord Group if
one or more of its senior managers were to cease taking an active part in the management of the
Spar Nord Group’s business. In addition, the Spar Nord Group will in large part depend on its ability
to attract, train, retain and motivate competent managers and employees. Spar Nord’s business
model of giving great priority to decentralised decision-making makes it particularly important for
Spar Nord to be able to attract and retain the right managers in the decentralised organisation.

In order to recruit qualified and experienced employees and to minimise the possibility of them
leaving for other companies, the Spar Nord Group offers salary and employment conditions ex-
pected to be consistent with the standards prevailing in the parts of the labour markets in which
the Spar Nord Group operates. This may have the effect of the Spar Nord Group incurring higher
operational costs. If the Spar Nord Group cannot attract, train, retain and motivate qualified per-
sonnel, it may be unable to compete effectively in the banking industry, restricting the Spar Nord
Group’s growth strategies, which in each case could have a material adverse effect on the Spar
Nord Group’s business, results of operations and financial position.

Catastrophic events, terrorist attacks, acts of war, hostilities, pandemic diseases or other
unpredictable events could have an adverse effect on the Spar Nord Group’s business, re-
sults of operation and financial position

Catastrophic events, terrorist attacks, acts of war or hostilities, pandemic diseases or other similar
unpredictable events, as well as responses to such events or acts, may create economic and politi-
cal uncertainty and, more specifically, could disrupt the Spar Nord Group’s business and result in
substantial losses. Such events or acts and resulting losses are difficult to predict and may affect
property, financial assets, trading positions or key employees. The Spar Nord Group may have par-
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ticular exposure with regard to terrorist attacks, for example, because banks like Spar Nord may,
due to their position in society, be considered as having particular exposure. If the Spar Nord
Group’s business continuity plans do not fully address such events or cannot be implemented under
the circumstances, such losses may grow. Unforeseen events could also lead to additional operating
costs, such as higher insurance premiums and the implementation of redundant back-up systems.
Insurance coverage for certain unforeseeable risks may also be unavailable, and may thus increase
the risk facing the Spar Nord Group. These factors may have a material adverse effect on the Spar
Nord Group’s business, results of operations and financial position.

Sector-related risks

Being a part of the financial services industry, the Spar Nord Group faces substantial
competitive pressures

Most of the Spar Nord Group’s activities are based in Denmark, which is a market with a vast num-
ber of large and small players and hence with substantial competition for the products and services
that the Spar Nord Group provides. The Spar Nord Group’s competitors include small local and re-
gional banks as well as large national and international groups. The individual banks compete on a
wide range of parameters, including marketing, prices, products, personalised advisory services
and financial strength. In recent years, some of the apparently most important parameters of com-
petition have been to develop and introduce attractive digital solutions for customers and employ-
ees and providing personalised advisory services and having a local commitment.

The Spar Nord Group has pursued a strategy of combining the digital aspects with the personalised
approach and local commitment, but if the Spar Nord Group is unable to compete on these and
possibly other significant competitive parameters, it may lose market share or incur losses on some
or all of its activities. Failure by the Spar Nord Group to compete effectively could have a material
adverse effect on its business, results of operations and financial position.

The Spar Nord Group is exposed to business and image-related risks

Media coverage and publicity in general could significantly impact customer behaviour and investor
appetite for investing in bank shares. The Spar Nord Group makes continual efforts to differentiate
itself from and strengthen its profile relative to the competition and to adapt to customers’ and
other important stakeholders’ demands and requirements as and when they change. However, the
Spar Nord Group, like other banks, is exposed to the risk of negative media coverage or publicity in
analytical reports or newspaper articles, for example. Any negative publicity concerning the Spar
Nord Group or the industry as a whole may weaken the Spar Nord Group’s competitive strength and
hence reduce its customer base and the Spar Nord Group’s ability to attract investors. The Spar
Nord Group has not been exposed to significantly poor media coverage or other media-related crisis
issues in recent years, but if the Spar Nord Group is exposed to such coverage or such issues, it
may have a material adverse effect on the Spar Nord Group’s business, results of operations and
financial position.

Legislation, regulation and actions of supervisory authorities may have a material effect
on the Spar Nord Group’s business, results of operation and financial position

The Spar Nord Group is subject to a large number of laws and regulations both at national and at
EU level. Such laws and regulations govern, inter alia, the Spar Nord Group’s business, organisa-
tion, management, accounting policies, capital adequacy and liquidity. Many of the Spar Nord
Group’s activities are contingent upon licences issued by financial authorities, and compliance by
the Spar Nord Group with applicable laws and regulations is supervised by the Danish FSA and oth-
ers.

Any amendments of the regulations to which the Spar Nord Group is subject, including, for exam-
ple, the introduction of stricter capital adequacy rules, measurement of loans and advances, new
liquidity requirements and increased supervision of banks in general, may cause the Spar Nord
Group’s costs to increase or otherwise cause the Spar Nord Group’s earnings to fall.
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Any future regulatory scrutiny and future changes in regulatory practice, in relation to, for exam-
ple, the principles for impairment of loans and advances, calculation of the Solvency Need, etc.,
may result in an increase in the Group’s impairment or capital requirements. For the Spar Nord
Group, examples of such changes could be amended principles for calculating liquidity cover, in-
cluding the weighting of the different assets carried in the Spar Nord Group’s balance sheet and
amended principles for capital adequacy, including tax deduction rules for investing in companies in
the financial sector.

Finally, any intentional or unintentional non-compliance with the rules to which the Spar Nord
Group is subject may result in the Spar Nord Group’s licences being revoked.

If one or more of the above risks materialise, it could have a material adverse effect on the Spar
Nord Group’s reputation, business, results of operation and financial position.

A change in assumptions and methods of valuation may have a material effect on the Spar
Nord Group’s business, results of operation and financial position

A large number of assets have been provided as collateral for the Spar Nord Group’s loans and ad-
vances to customers. Such assets include real property, including residential property and agricul-
tural land, as well as securities and vehicles. In addition, the Spar Nord Group has a number of
shareholding interests, primarily in unlisted shares, and properties which are not directly related to
the Group’s lending to customers. The valuation of the Spar Nord Group’s assets and collateral is
subject to a number of laws, regulations and recommendations laid down by the Danish FSA and
others and in accordance with IFRS, and they are based on a number of assumptions and esti-
mates.

In the valuation of individual assets and collateral, legislation allows for a certain degree of flexibil-
ity with respect to choice of method, and the Spar Nord Group applies a number of different valua-
tion methods across asset classes.

Legislators, the Danish FSA or other authorities may from time to time amend the laws, regulations
or recommendations relating to the valuation of individual assets. Furthermore, the assumptions
and estimates that form the basis of the individual valuations may be subject to change or may no
longer apply. Both factors may have a material adverse effect on the value of the Spar Nord
Group’s assets or collateral and may hence result in a need for additional impairment. A list of sec-
tors which Spar Nord has particular exposure to is provided in section 9.3 above. For these areas,
in particular, amendments to laws, regulations or recommendations concerning valuation or chang-
es to assumptions and estimates forming the basis of the individual valuations may have a material
adverse effect on the Spar Nord Group’s business, results of operations and financial position.

Risks relating to the New Spar Nord Shares

The market price of New Spar Nord Shares and other securities may be highly volatile

The market price of the New Spar Nord Shares and other securities may be highly volatile and, due
to various factors, subject to significant fluctuations, some or many of which may be beyond the
Spar Nord Group’s control and not necessarily related to the Spar Nord Group’s business, opera-
tions or prospects. Such factors include changes in market conditions of companies in the financial
services industry; variations in the Spar Nord Group’s quarterly results of operation; fluctuations in
stock market and bond market prices and turnover volumes; perceived systemic risk in Denmark;
changes in the shareholder structure; changes in financial estimates or recommendations by securi-
ties analysts regarding Spar Nord’s shares or other securities; the future issuance of Spar Nord
shares or other securities; announcements by the Spar Nord Group or its competitors of new prod-
ucts, services or technology, acquisitions, or joint ventures; and activity by short sellers and
changing government restrictions on such activity. In addition, the equity market has generally
been exposed to significant fluctuations in prices which may be unrelated to or disproportionately
high in relation to the results of operations of the companies in question. Such general factors may
have a material adverse effect on the market price of the New Spar Nord Shares and other securi-
ties, irrespective of the Spar Nord Group’s results of operations. In addition, Spar Nord is not a
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10.1

10.1.1

component of the OMXC20 index, and this may influence the liquidity of the New Spar Nord Shares
and coverage of the New Spar Nord Shares by international financial analysts.

If major Spar Nord Shareholders carry out a further offering of Spar Nord Shares, pre-emptive
rights, bonds or other securities convertible or exchangeable into Spar Nord shares, or if the public
assumes that an offering or sale might be made, this may have a material adverse effect on the
price of the New Spar Nord Shares.

Spar Nord is a public limited company registered under Danish law, which may make it
difficult for shareholders resident outside Denmark to exercise or enforce certain rights

Spar Nord is a public limited company registered under the laws of Denmark, which may make it
difficult for shareholders of Spar Nord resident outside of Denmark to exercise or enforce certain
rights. The rights of holders of Spar Nord’s shares are governed by Danish law and by Spar Nord’s
Articles of Association. These rights may differ from the typical rights of shareholders in other ju-
risdictions. As a result, it may not be possible for investors to effect service of process upon Spar
Nord outside Denmark or to enforce against Spar Nord judgments obtained in courts outside Den-
mark based upon applicable laws in jurisdictions outside Denmark. Furthermore, Spar Nord Share-
holders resident outside Denmark may not be entitled to exercise their voting rights.

Spar Nord Shareholders with small shareholdings may have limited influence

Spar Nord had about 124,000 shareholders at 31 December 2013. The composition of shareholders
determines the risk and control allocation, which implies the risk that shareholders may not be able
to exert significant control and influence the Spar Nord’'s management to perform certain acts if
major Spar Nord Shareholders do not exercise their influence to the same effect.

Spar Nord Shareholders outside Denmark are exposed to currency risk

The New Spar Nord Shares are priced in Danish kroner. Accordingly, the value of the New Spar
Nord Shares is likely to fluctuate in line with any fluctuation of the exchange rate between the local
currency of the country in which a shareholder resident outside Denmark is based and Danish kro-
ner. If the value of Danish kroner depreciates against the local currency of the country in which a
shareholder resident outside Denmark is based, the value of the New Spar Nord Shares will decline.

INFORMATION ABOUT SPAR NORD
Company information about Spar Nord

Name and registered office

Spar Nord Bank A/S

Company reg. (CVR) no. 13737584
Skelagervej 15

P.O. Box 162

9100 Aalborg, Denmark

Phone: +45 96 34 40 00

Website: www.sparnord.dk

- 29 -



o
sparNord

Conditional Voluntary Offer

10.1.2

10.1.3

10.1.4

According to Article 1(1) of Spar Nord’s Articles of Association, Spar Nord has the following regis-
tered secondary names:

SBN Bank A/S (Spar Nord Bank A/S), Sparbank Nord A/S (Spar Nord Bank A/S), Telefonbanken A/S
(Spar Nord Bank A/S), Spar Nordjylland Bank A/S (Spar Nord Bank A/S), Spar Nordjylland
Bankaktieselskab, (Spar Nord Bank A/S), Sparekassen Nordjylland A/S (Spar Nord Bank A/S), Spar
Nord Bankaktieselskab (Spar Nord Bank A/S), Aars Bank A/S (Spar Nord Bank A/S). Lokalbank Aa-
bybro A/S (Spar Nord Bank A/S), Lokalbank Aalborg A/S (Spar Nord Bank A/S), Lokalbank Aars A/S
(Spar Nord Bank A/S), Lokalbank Brgnderslev A/S (Spar Nord Bank A/S), Lokalbank Danmark A/S
(Spar Nord Bank A/S), Lokalbank Esbjerg A/S (Spar Nord Bank A/S), Lokalbank Fredericia A/S
(Spar Nord Bank A/S), Lokalbank Frederikshavn A/S (Spar Nord Bank A/S), Lokalbank Faborg A/S
(Spar Nord Bank A/S), Lokalbank Grenaa A/S, (Spar Nord Bank A/S), Lokalbank Haderslev A/S
(Spar Nord Bank A/S), Lokalbank Hadsund A/S (Spar Nord Bank A/S), Lokalbank Hasseris A/S
(Spar Nord Bank A/S), Lokalbank Herning A/S (Spar Nord Bank A/S), Lokalbank Hirtshals A/S,
(Spar Nord Bank A/S), Lokalbank Hjallerup A/S (Spar Nord Bank A/S), Lokalbank Hjgrring A/S
(Spar Nord Bank A/S), Lokalbank Hobro A/S (Spar Nord Bank A/S), Lokalbank Holbaek A/S (Spar
Nord Bank A/S), Lokalbank Holstebro A/S (Spar Nord Bank A/S), Lokalbank Horsens A/S (Spar Nord
Bank A/S), Lokalbank Kolding A/S (Spar Nord Bank A/S), Lokalbank Kgbenhavn A/S (Spar Nord
Bank A/S), Lokalbank Kgge A/S (Spar Nord Bank A/S), Lokalbank Leggster A/S (Spar Nord Bank
A/S), Lokalbank Nakskov A/S (Spar Nord Bank A/S), Lokalbank Nyborg A/S (Spar Nord Bank A/S),
Lokalbank Nykgbing Falster A/S (Spar Nord Bank A/S), Lokalbank Neestved A/S (Spar Nord Bank
A/S), Lokalbank Ngrresundby A/S (Spar Nord Bank A/S), Lokalbank Odense A/S (Spar Nord Bank
A/S), Lokalbank Randers A/S (Spar Nord Bank A/S), Lokalbank Ringsted A/S (Spar Nord Bank A/S),
Lokalbank Silkeborg A/S (Spar Nord Bank A/S), Lokalbank Skagen A/S (Spar Nord Bank A/S), Lo-
kalbank Skanderborg A/S (Spar Nord Bank A/S), Lokalbank Skive A/S (Spar Nord Bank A/S), Lo-
kalbank Skjern A/S (Spar Nord Bank A/S), Lokalbank Slagelse A/S (Spar Nord Bank A/S), Lo-
kalbank Stegvring A/S (Spar Nord Bank A/S), Lokalbank Svendborg A/S (Spar Nord Bank A/S), Lo-
kalbank Seeby A/S (Spar Nord Bank A/S), Lokalbank Sgnderborg A/S (Spar Nord Bank A/S), Lo-
kalbank Terndrup A/S (Spar Nord Bank A/S), Lokalbank Thisted A/S (Spar Nord Bank A/S), Lo-
kalbank Vejgaard A/S (Spar Nord Bank A/S), Lokalbank Vejle A/S (Spar Nord Bank A/S), Lokalbank
Viborg A/S (Spar Nord Bank A/S), Lokalbank @steraa A/S (Spar Nord Bank A/S), Lokalbank Arhus
A/S (Spar Nord Bank A/S). Sparbank A/S (Spar Nord Bank A/S), Sparbank Vest A/S, Skive
Sparekasse A/S, Egnssparekassen i Skive A/S, Nordvestjysk Sparekasse A/S, Breum Sparekasse
A/S, Ejsing Sparekasse A/S, Haderup Sparekasse A/S, Hald Sparekasse A/S, Harre og Omegns
Sparekasse A/S, Hem Sparekasse A/S, Hjerk Sparekasse A/S, Hgjslev Sparekasse A/S, Junget-
Thorum Sparekasse A/S, Oddense Sparekasse A/S, Rgdding Sparekasse A/S, Rgnbjerg Sparekasse
A/S, Sallingsund Sparekasse A/S, Selde-Asted Sparekasse A/S, Sjgrup Sparekasse A/S, Stoholm
Sparekasse A/S.

Spar Nord’s registered office is situated in the Municipality of Aalborg, Denmark.
Spar Nord is subject to Danish law.

ISIN Code
Existing Spar Nord Shares are listed on NASDAQ Copenhagen under ISIN code DKO060036564.
Date of incorporation and governing law

Spar Nord was officially incorporated as a public limited company under Danish law on 20 Decem-
ber 1989. In the period from 1824 until incorporation of the public limited company, Spar Nord
(Sparekassen Nordjylland) carried on business as a guarantee savings bank.

Object

According to section 1(3) of Spar Nord’s Articles of Association, Spar Nord’s object is to carry on
banking pursuant to section 7(1) and (2) of the Danish Financial Business Act.
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10.1.5

10.1.6

10.1.7

10.1.8

10.1.9

10.1.10

Financial calender

All items in Spar Nord’s financial calendar for 2014 had passed at the Date of Announcement. Spar
Nord’s financial calendar for 2015 is shown in the table below:

Financial calendar for 2015

Annual report 2014 5 February 2015
Annual general meeting 22 April 2015
Q1 interim report 29 April 2015
H1 financial statements 12 August 2015
Q3 interim report 28 October 2015

Financial year and financial reporting

Spar Nord’s financial year runs from 1 January to 31 December.

Spar Nord publishes an annual report and quarterly interim reports for the Spar Nord Group. The
annual report and the interim reports are published in Danish and English.

The most recent annual general meeting was held on 24 April 2014.

Auditors

Ernst & Young P/S

Company reg. (CVR) no. 30700228
Oswald Helmuths Vej 4

2000 Frederiksberg, Denmark

Ernst & Young P/S is represented by Per Gunslev and Lisbet Kragelund.

The state-authorised public accountants providing an opinion on the consolidated and parent com-
pany financial statements are members of FSR — Danish Auditors.

Issuing agent

Spar Nord’s issuing agent is:

Spar Nord Bank A/S

Company reg. (CVR) no. 13737584
Skelagervej 15

P.O. Box 162

9100 Aalborg, Denmark

Registrar

Spar Nord’s registrar is:

VP Securities A/S

Company reg. (CVR) no. 21599336
Weidekampsgade 14

2300 Copenhagen S, Denmark

Share capital before and after the Offer

As at the Date of Announcement, Spar Nord’'s share capital has a nominal value of DKK
1.255.299.180 divided into 125,529,918 Existing Shares with a nominal value of DKK 10 each. All
Existing Spar Nord Shares have been issued and are fully paid up.

On acceptance of the Offer, a Ngrresundby Bank Shareholder will receive two New Spar Nord
Shares with a nominal value of DKK 10 each for each Ngrresundby Bank share with a nominal value
of DKK 10 held.

Assuming Completion of the Offer and based on Spar Nord’s outstanding nominal share capital at
the Date of Completion amounting to DKK 1.255.299.180, Spar Nord will issue new share capital of
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10.1.11

10.1.12

10.1.13

10.1.14

up to DKK 41,518,320 divided into 4,151,832 New Spar Nord Shares with a nominal value of DKK
10 each, bringing the total nominal share capital of Spar Nord to DKK 1.296.817.500 equal to
129,681,750 Spar Nord Shares with a nominal value of DKK 10 each.

Dilution

At the Date of Completion, the aggregate ownership interest of Spar Nord’s existing shareholders
will be diluted by 3.1% (corresponding to 4,151,832 New Spar Nord Shares, of which 139,780 New
Spar Nord Shares will be issued to Ngrresundby Bank’s holding of treasury shares, which in connec-
tion with the Completion of the Offer will be transferred to Spar Nord’s holding of treasury shares),
assuming that (i) Spar Nord on Completion of the Offer will hold 100% of the shares in Ngrre-
sundby Bank, (ii) Spar Nord’s holding of treasury shares is unchanged from 30 September 2014,
and (iii) Ngrresundby Bank’s holding of treasury shares is unchanged from 30 September 2014.

At 30 September 2014, Spar Nord’s equity amounted to DKK 7,047 million, equal to DKK 56.2 per
Existing Spar Nord Share. The Equity per Existing Spar Nord Share ratio is calculated by dividing
equity by the total number of Existing Spar Nord Shares less Spar Nord’s holding of treasury shares
at 30 September 2014. On Completion of the Offer, Spar Nord’s equity will be increased by approx-
imately DKK 233 million to DKK 7,280 million (based on the equity at 30 September 2014), assum-
ing that (i) Spar Nord on Completion of the Offer will hold 100% of the shares in Ngrresundby
Bank, (ii) Ngrresundby Bank’s holding of treasury shares is unchanged from 30 September 2014,
and (iii) the new Spar Nord Shares are issued at a price of DKK 58. This corresponds DKK 56.3 per
Spar Nord Share and marks a direct increase in equity per share of 0.1% (DKK 0.1) on the Existing
Spar Nord Shares.

Historical changes in Spar Nord’s share capital of the past three years

Date Transaction Share capital Nominal Share capital af- Number of
prior to change | change (DKK) ter change (DKK) | shares of DKK 10
(DKK) nominal value
each after
change
13 Merger 1,141,376,200 113,922,980 1.255.299.180 125,529,918
November
2012
27 Capital in- 570,688,100 570,688,100 1,141,376,200 114,137,620
March crease for
2012 cash with
preemptive
rights

Treasury shares

As at the Date of Announcement, the Spar Nord Group holds 95,698 Existing Spar Nord Shares in
treasury corresponding to a total nominal value of DKK 956,980 or 0.1% of Spar Nord’s share capi-
tal. The purchase and sale sums of Spar Nord’s treasury shares and dividends received on treasury
shares are taken directly to retained earnings under equity. As a result, the Spar Nord Group rec-
ognises shares held in treasury at DKK 0. Proceeds from the sale of treasury shares in connection
with the exercise of share options or employee shares are taken directly to equity.

Warrants and share options

Spar Nord has not issued any warrants.

Spar Nord has previously issued share options, all of which have been exercised or have lapsed.
According to Spar Nord’s current remuneration policy, no incentive schemes can be set up, and any

introduction of new incentive schemes and the principles thereof must be approved at a general
meeting.
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Articles of Association
The following is a brief description of certain provisions of Spar Nord’s Articles of Association.
Object

According to section 1(3) of Spar Nord’s Articles of Association, Spar Nord’s object is to carry on
banking pursuant to section 7(1) and (2) of the Danish Financial Business Act.

Summary of provisions regarding Spar Nord’s board of directors and executive board

The board of directors shall be composed of not less than four nor more than seven members elect-
ed by the shareholders in general meeting and members elected by the employees pursuant to the
Danish Companies Act.

The members of the board of directors shall be elected for terms of two years, and if a member re-
signs during his term, a new member is elected at the next general meeting for the remaining part
of the resigning member’s term.

Members of the board of directors shall retire not later than four months after the end of the year
in which they attain the age of 70. A member of the board of directors who is no longer permitted
to manage his estate or who no longer complies with the requirements of the Danish FSA regarding
aptitude and integrity shall retire from the board of directors.

The board of directors shall elect a chairman and a deputy chairman from among its number and
shall lay down rules of procedure governing the performance of its duties.

The members of the board of directors shall receive a fee approved by the shareholders in general
meeting.

Members of the board of directors and the executive board represent Spar Nord in all external af-
fairs. Spar Nord is bound in legal transactions by the joint signatures of the chairman or the deputy
chairman of the board of directors and any one member of the board of directors, or by the joint
signatures of any one member of the executive board and any one member of the board of direc-
tors.

Authorisations to Spar Nord’s board of directors

Pursuant to Article 4 of Spar Nord’s Articles of Association, the board of directors shall be author-
ised to permit Spar Nord to receive capital contributions, which may be included when calculating
Spar Nord’s Capital Base, subject to compliance with the relevant conditions provided by law from
time to time.

Pursuant to Article 3 of Spar Nord’s Articles of Association, the board of directors shall be author-
ised to increase, in one or more issues, Spar Nord’s share capital until 30 April 2016 by a maximum
nominal value of DKK 125,529,918 in shares issued to named holders. Such shares shall rank pari
passu with existing shares. The increase of Spar Nord’s share capital may be effected either with
pre-emptive rights to Spar Nord’s shareholders (Article 3(1)) or without pre-emptive rights to Spar
Nord’s shareholders (Article 3(3)). If the increase is effected with preemptive rights to Spar Nord’s
shareholders, the new shares may be subscribed for at a discount to the market price and must be
effected by cash contribution. If the increase is effected without preemptive rights to Spar Nord’s
shareholders, the new shares shall be subscribed for at market price by cash contribution or other-
wise. The new Spar Nord Shares shall be negotiable instruments issued to named holders and shall
rank pari passu for dividends and any other rights in Spar Nord as from such time as may be de-
termined by the board of directors in its decision regarding the capital increase.

Denomination

Spar Nord’s Shares have a nominal value of DKK 10 each.

Registration by name
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Pursuant to Article 2(2) of Spar Nord’s Articles of Association, Spar Nord Shares are issued to
named holders and may, upon a shareholder’s request, be registered by name in VP Securities and
Spar Nord’s register of shareholders.
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Negotiability and transferability of the shares

Spar Nord’s shares are negotiable instruments. The acquirer of a Spar Nord Share may not exercise
rights belonging to a shareholder unless such acquirer has been registered in the register of share-
holders or has notified and provided proof of his acquisition to Spar Nord.

However, this does not apply to the right to dividend or other disbursements nor to the right to
new Spar Nord Shares in the event of capital increases.

The Shares cannot be assigned to bearer.

Pursuant to Article 2(3) of Spar Nord’s Articles of Association, no restrictions shall apply to the
transferability of Spar Nord’s Shares.

Dividend

Spar Nord’s shares are eligible for dividends if the shareholders in general meeting or the board of
directors (by authority) approve a resolution to that effect in accordance with the general provi-
sions of the Danish Companies Act. For additional information, see section 10.1.15.

Redemption and exchange

No shareholder shall be obligated to let his Spar Nord Shares be redeemed in whole or in part. See
Article 2(3) of Spar Nord’s Articles of Association.

Shareholder regions and bank committees

Spar Nord’s operational area is divided into 34 shareholder regions.

In connection with the acquisition of shares, a shareholder acquiring shares through Spar Nord may
be registered in the shareholder region of his choice. If the shareholder does not specify a region,
or the shares are acquired through a different bank, such shareholder will be registered according
to post code. All Spar Nord Shareholders resident abroad will be registered with the Copenhagen
shareholder region.

Each shareholder region shall elect a bank committee consisting of eight members from among the
shareholders of the region. The members of the bank committee shall be elected for terms of two
years to the effect that half of them shall stand for election each year.

A member of a bank committee shall resign from the committee if such member ceases to hold
shares registered in Spar Nord, or if he is no longer permitted to manage his estate. Members of
the bank committee are elected at a shareholders’ meeting to be held before 15 April each year and
not later than two weeks before the annual general meeting of Spar Nord. Bank committees are set
up and shareholder meetings held pursuant to Articles 6 to 8 of Spar Nord’s Articles of Association.

Rights to attend and vote

Against presentation of an admission card, any shareholder who is registered in the register of
shareholders as of the date of registration one week before a general meeting, or who has, as of
that date, requested that his Spar Nord Shares be registered in the register of shareholders, shall
be entitled to attend a general meeting - either in person or represented by proxy - and to address
the general meeting. Instruments of proxy shall be in writing and dated and shall be presented up-
on obtaining an admission card. Instruments of proxy issued to Spar Nord’s management shall be
in writing and dated not more than 12 months prior to the relevant general meeting and may only
be issued for one specific general meeting.

Pursuant to Article 10(4) of Spar Nord’s Articles of Association, shareholders’ right to vote at gen-
eral meetings shall be exercised through delegates who are members of Spar Nord’s bank commit-
tees. However, shareholders holding at least 20,000 Spar Nord Shares at the record date one week
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before the relevant general meeting (major shareholders) shall be entitled to exercise their voting
rights at general meetings. See Article 9(1) of Spar Nord’s Articles of Association.

Delegates who are also members of a Spar Nord bank committee represent the share capital that
has been registered as belonging to the relevant shareholder region as of the record date one week
before the relevant general meeting. Each delegate represents equal fractions of the share capital,
calculated on the basis of the number of delegates immediately prior to the general meeting. A ma-
jor shareholder, see Article 9(1) of Spar Nord’s Articles of Association, represents the share capital
which has been registered at the date of registration one week before the relevant general meet-
ing, or which such shareholder has requested be registered as belonging to the relevant major
shareholder.

To be entitled to attend and vote at a general meeting, a delegate or major shareholder, respec-
tively, shall request an admission card at least three days before the relevant general meeting.
Voting may be made by proxy, and delegates may only issue a proxy to another bank committee
member from the same region. The instrument of proxy shall be in writing and dated and may only
be valid for one general meeting. No bank committee member can represent more than two dele-
gates by proxy.

The Spar Nord Articles of Association contain no provisions regarding ownership or voting re-
strictions

General meetings

Spar Nord’s annual general meeting shall be held each year before the end of April. Pursuant to Ar-
ticle 10 of Spar Nord’s Articles of Association, general meetings shall be convened by the board of
directors giving not less than three and not more than five weeks’ notice.

The convening notice shall be announced in writing to the members of Spar Nord’s bank commit-
tees, to the shareholders recorded in the register of shareholders who have so requested and on
Spar Nord’s website (www.sparnord.dk).

The convening notice shall contain the agenda. If any proposals are to be considered, the adoption
of which is subject to a qualified majority, the essentials of such proposal shall moreover be stated
in the convening notice. In the event that statutory provisions so require, the convening notice will
contain the complete proposal and be sent to each registered shareholder.

Not later than three weeks before a general meeting, the following shall be available at Spar Nord’s
website (www.sparnord.dk) (i) the convening notice; (ii) the total number of shares and voting
rights as of the date of the notice; (iii) the documents to be presented at the general meeting, in-
cluding the audited annual report; (iv) the agenda and the complete proposals; and (v) the forms
to be used for voting by proxy and by letter.

Extraordinary general meetings shall be convened as directed by the shareholders in general meet-
ing, the board of directors or any one of Spar Nord’s auditors. An extraordinary general meeting
shall also be held for the purpose of transacting specified business when requested by shareholders
representing a total of not less than 5% of the share capital. An extraordinary general meeting
shall be convened not later than two weeks after the receipt of the appropriate request.

All business transacted at general meetings shall be decided by a simple, relative majority of votes,
unless legislation or Spar Nord’s Articles of Association provide otherwise. See “Rights to attend
and vote” in section 10.1.15 for a description of voting rights at Spar Nord’s general meetings.

Amendment of Spar Nord’s Articles of Association and changes to the rights attaching to
Spar Nord’s shares

A resolution to amend Spar Nord’s Articles of Association or to dissolve Spar Nord is subject to the
proposal being adopted by two thirds of the votes cast as well as of the voting share capital repre-
sented at the general meeting. See Article 14(2) of Spar Nord’s Articles of Association. In calculat-
ing the voting share capital, Spar Nord Shares not registered in the name of the holder or Spar
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Nord Shares regarding which a request for registration in the name of the holder has not been
made shall not be included.

The requirements for adopting amendments to Spar Nord’s Articles of Association and changes to
shareholder rights are no more stringent than the minimum statutory requirements. Pursuant to Ar-
ticle 5(1) of Spar Nord’s Articles of Association, a decision to combine shareholder regions shall be
made by Spar Nord’s shareholders in general meeting in accordance with the rules on amendment
of the articles of association. However, a decision to combine shareholder regions may be made by
the board of directors if the bank committees in question agree.

Provisions of Spar Nord’s Articles of Association which may delay, postpone or prevent a
change of control in Spar Nord

The Spar Nord’s board of directors is authorised to increase Spar Nord’s share capital.

The Spar Nord Articles of Association contain no other provisions that could delay, postpone or pre-
vent control. Section 61 of the Danish Financial Business Act implies that any acquisition of a quali-
fied ownership interest — i.e. a share of at least 10% of the share capital or voting rights or a own-
ership interest allowing the holder to exert a significant influence on management, in a financial
business or a financial holding company, including Spar Nord, requires prior approval from the Dan-
ish FSA.
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11. BUSINESS AND MARKET
11.1 Business

History and development of Spar Nord

Founded in Aalborg, Denmark in 1824, Spar Nord has historically been rooted in northern Jutland
where it continues to have a market-leading position. In the period from 2002 to 2010, Spar Nord
established and acquired 27 local banks (branches) outside northern Jutland, and in 2012 the bank
merged with Sparbank, which had 23 branches. Today, Spar Nord has a nation-wide distribution
network in Denmark with 71 branches.

Spar Nord offers all types of financial services, advice and products and its focus is on retail cus-
tomers and small and medium-sized enterprises in local areas where the bank has a presence.

Spar Nord has a total of 71 branches: 34 in North Jutland, 21 in the rest of Jutland, 4 in Funen and
12 in Zealand.

Spar Nord’s 71 branches

Business segments

Spar Nord consists of the business segments Spar Nord’s Local Banks and the Trading, Financial
Markets & International Division. In addition, it has a number of staff and support departments.
Spar Nord’s Local Banks consists of the banking activities of the group’s branches, through which
Spar Nord serves retail and business customers and provides banking services such as loans and
credit facilities, credit and debit cards as well as a broad range of savings, non-life insurance, life
insurance and pension savings products.

Also included in Spar Nord’s Local Banks are the Group’s leasing activities, which effective from the
fourth quarter of 2014 are once again considered a part of the Group’s core business. For a period
of three years running until the end of the third quarter of 2014, leasing was recognised as discon-
tinued activities following an agreement concluded with Jyske Finans A/S in 2011 on the transfer of
the forward-looking activities. The decision to revive leasing as a strategic activity should be seen
in connection with the expiry of the non-competition clause that formed part of the agreement with
Jyske Finans A/S and the fact that Spar Nord once again had sufficient cash resources to be an ac-
tive player in the leasing market.

- 38 -



o
sparNord

Conditional Voluntary Offer

Trading, Financial Markets & the International Division consists of Markets, Bonds, Shares, the In-
terest and Forex Division, Asset Management and the International Division. This business area
serves Spar Nord’s own retail and business customers and institutional clients and is a provider of
wholesale services (forex and security-related transactions, trade finance services and clearing
services) to small and medium-sized banks.

Certain information about the Spar Nord Group’s business segments for the nine months ended 30
September 2014 is set out in the table below:

Selected information about business segments (DKKm) 30 Sep 2014

Profit/loss before tax

Local Banks 470.1
Trading, Financial Markets and International Division 174.0
Other Areas 97.9
Other items after core earnings™* 19.0
Total profit before tax 761.0
Assets

Local Banks 47,998.7
Trading, Financial Markets and International Division 26,891.7
Other Areas 3,779.7
Other assets 146.3
Total assets 78,816.4

*Earnings from investment portfolios: DKK 19 million

Corporate vision

Spar Nord’s corporate vision is as follows: “By giving our local banks a significant amount of local
autonomy, we intend to create Denmark’s most attractive banking chain. For the benefit of our
customers, employees and shareholders.”

In the vision, “local autonomy” refers to the group’s decentralised organisation and the extensive
degree of local self-determination. Spar Nord’s local banks operate as a chain of individual busi-
nesses each with extensive decision-making powers in areas such as customer service, market
canvassing, physical locations and employee relations. In addition, the local banks work with the
other earnings-generating units to define requirements for development initiatives in the support
functions. Local decision-making powers are limited only in respect of credit-granting.

“Banking chain” signals that Spar Nord is precisely a chain of individual businesses operating in an
umbrella organisation and with banking expertise concentrated in centralised functions, for exam-
ple in risk management, compliance, treasury, etc. In addition, the chain concept suggests an as-
sociation with the retail trade, which is a field Spar Nord is very willing to look to for inspiration in
respect of customer service and in-branch experiences.

Finally, the wording “...the most attractive banking chain... For the benefit of our customers, em-
ployees and shareholders” refers to Spar Nord’s objective of ranking among the best of its peers in
terms of customer satisfaction and customer inflow, employee satisfaction and performance as well
as return on equity and share price performance.

Customer mission

Spar Nord’s customer mission statement is as follows: “Together we create financial freedom”.

In an explanatory addition to the customer mission statement, Spar Nord explains that financial
freedom is created through “individual solutions based on competent advisory services and local

involvement”.

The wording indicates that what retail and business customers should achieve from making use of
the bank’s advisory services is financial freedom and financial headroom.

In other words, Spar Nord emphasises personal and attentive advisory services, and the bank’s
goal in any customer relationship is to compose an advisory and product offering tailored specifi-
cally to the needs of each individual customer.
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Combined, the corporate vision and the customer mission statement represent Spar Nord’s ambi-
tion of combining proximity and commitment from a small local bank with the strength, level of
professional skill and support organisation of a large, nation-wide bank.

Corporate values

Spar Nord’s three core values are to be Down-to-earth, Ambitious and Actively involved.

The first value, being down-to-earth, has formed part of the group’s values for many years. In oth-
er words, an informal tone has always been a characteristic of Spar Nord in a setting where the
employees engage on an even level with the customers and with each other. The group strives to
preserve this informal atmosphere.

The ambitious value is well in line with the vision of becoming Denmark’s most attractive banking
chain for the customers, the employees and the shareholders. Specifically, it implies that Spar
Nord Bank will work continuously to develop business concepts, products and the skills and qualifi-
cations of its employees.

Spar Nord wants to be actively involved and close to the customers in a dual sense. Physically pre-
sent, meaning the nearest local bank is never far away because the bank is involved in the local
community and engages with customers individually. Mentally present, meaning engaging with cus-
tomers and always being able to provide an individually tailored solution.

Strategy plan: AN UNCOMPLICATED BANK

The strategy plan AN UNCOMPLICATED BANK indicates Spar Nord’s strategic direction for 2014—
2015. The strategy plan continues where the group left off in its the geographical expansion during
the period from 2002 to 2010, spotlighting growth in number of customers, business volume and
earnings.

The purpose of A SIMPLE BANK is to retain and emphasise the strengths that have characterised
the group in recent years, including the special approach to banking operations of combining local
presence, local commitment and local decision-making powers with centralised units offering
strong, specialist skills.

Other core strengths that Spar Nord aims to capitalise on going forward are the bank’s strong mar-
ket position and large market share in the core North Jutland region as well as the large growth
potential created through recent years’ investments to expand its distribution power. Lastly, the
bank aims to retain the strong credit quality it has built in recent years.

In addition, the intention is for the work and efforts involved in A SIMPLE BANK to result in en-
hancements in areas where Spar Nord may previously have had less satisfactory results, including
cost efficiency and average business volume per customer.

For the period 2014—-2015, three specific strategic focal areas have been defined, each setting out
three strategic goals.

Under the heading “Customers and business”, the Bank aims to attract new retail and business
customers, increase average business volumes.

Under the heading “Internal processes”, the Bank has defined a goal for customer advisers to de-
vote at least 65% of their time to customers and that the implementation of process and system
improvements should free 30 minutes of customer time per day per adviser. Lastly, the bank has
defined a goal that employees should increasingly use standard systems.

Under the heading “Financial performance”, Spar Nord maintains a long-term goal of improving its
cost/income ratio to 55 and to keeping the impairment ratio in the top third in the market. Lastly,
the bank has defined a goal for the return on equity to be at least 10% after tax as from 2015.
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Customers and credit granting

Spar Nord’s main target groups are retail customers as well as small and medium-sized businesses
in local areas where the bank has representation. A secondary target group is small and medium-
sized banks that are wholesale customers of Spar Nord’s Trading, Financial Markets & International
Division.

In addition, the bank operates the SparXpres concept taken over from Sparbank and retained after
the merger, providing consumer finance services through the retail sector, gift certificate solutions
for shopping centres and retail associations as well as direct loans from the sparxpres.dk website.

Customer focus and exposure

For its retail customers, Spar Nord gives priority to full-service customers in the sense that for fi-
nancially sound customers Spar Nord aims to be a banker to the entire family and cater to the full
range of a family’s banking needs. In day-to-day operations, the bank is focused on retaining ex-
isting full-service customers, turning existing part-service customers into full-service customers
and attracting new customers with a good, strong banking potential.

For its business customers, Spar Nord is focused on healthy businesses across industries. In other
words, it is very much a question of the structure of a local business community and the local focus

that determines the distribution of branches in the individual banking areas.

At group level, Spar Nord has an above-average credit exposure to retail customers and a healthy
industry diversification in its business customer portfolio.

The following table sets forth Spar Nord’s loans, advances and guarantees by industry.

The Spar Nord Group’s loans, advances and guar-

antees by industry Loans and guarantees

Industry percentages 31/12/2011 31/12/2012 31/12/2013 30/09/2014
Agriculture, hunting and forestry 12.0 10.0 8.7 7.9
Fisheries 0.4 0.4 0.4 0.3
Industry and raw materials extraction 3.7 4.2 4.0 5.7
Energy supply 3.9 4.0 4.1 3.5
Building and construction 5.0 4.3 3.9 3.3
Trade 8.6 8.0 7.8 8.6
Transport, hotels and restaurants 6.4 4.7 4.1 3.9
Information and communication 0.4 0.4 0.3 0.4
Financing and insurance 5.5 4.9 7.7 5.0
Real property 11.3 11.9 11.1 11.1
Other industries 6.6 7.0 7.1 5.9
Total business customers 63.8 59.8 59.2 55.6
Public authorities 4.0 3.7 4.6 4.5
Total retail customers 32.2 36.5 36.2 39.9
Total 100.0 100.0 100.0 100.0

Distribution

The 71 local bank branches throughout Denmark constitute the backbone of Spar Nord’s distribu-
tion network. Spar Nord gives very high priority to the personalised advisory services provided in
the physical branches and considers efficient self-service solutions such as online banking and mo-
bile platforms to be a supplementary factor.

Trading, Financial Markets & the International Division serves customers from Spar Nord’s local
branch network as well as large retail customers and institutional clients in the field of shares,
bonds, fixed income/forex, asset management and international transactions. In addition, a sub-
stantial proportion of the activities in the Trading, Financial Markets & International Division de-
rives from Spar Nord’s position as a wholesale bank to small and medium-sized banks all over
Denmark. For example, Spar Nord performs investment and forex transactions as well as interna-
tional transactions for about 40 banks.
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11.2

12.

Business partners

Spar Nord has an open structure and the bank forms part of a large number of strategic business
relations. Spar Nord aims to offer its customers financial solutions, products and advisory services
in all areas, and in many of these areas the business has been outsourced to external providers
and business partners.

Some of the most important business partners in the various product and advisory service areas
include:

Totalkredit (mortgage-credit institution)

DLR Kredit (mortgage-credit institution)

Bankinvest (investment associations)

Valueinvest (investment associations)

Sparinvest (investment associations)

Privatsikring (non-life insurance)

Letpension (life insurance and pension product provider)
PFA (life insurance and pension product provider)
Clearwater (corporate finance)

Nets (payment services)

Market

The Danish banking market is dominated by the two international financial groups, Danske Bank
and Nordea. A number of other banks also provide more or less full market coverage. These are Jy-
ske Bank, Sydbank, Spar Nord, Nykredit Bank, Vestjysk Bank and Arbejdernes Landsbank. The rest
of the Danish banking market consists of a large number of small local banks and savings banks.

Accordingly, Spar Nord competes with large nation-wide and international financial groups as well
as small local and regional banks.

As for the latter group, competition mainly involves building as many local ties and as strong a
commitment to the local community as possible, while for the former group, attractive products and
pricing are the most important factors. For both of these competitor groups, it is extremely im-
portant to provide a high level of quality in personalised advisory services, which requires, among
other things, employees with strong professional skills and strong personal relations with retail and
business customers.

Since 2009, the Danish banking sector has experienced negative growth in its overall lending and
business volumes. Accordingly, increasing interest margins and winning market share in order to
maintain or increase earnings has been essential.

THE DANISH BANKING SYSTEM AND REGULATION

Danish banks are subject to the rules set forth in the Financial Business Act, the Companies Act,
Executive Orders issued by the Ministry of Business and Growth and the Danish FSA, as well as
guidelines issued by the Danish FSA. The Danish FSA is responsible for the supervision of credit in-
stitutions (including banks and mortgage credit institutions), insurance companies, pension funds,
insurance brokers, the Danish Labour Market Supplementary Pension (ATP), the Danish Employees’
Capital Fund (LD), the Danish Labour Market Occupational Diseases Fund (AES), investment com-
panies, investment management companies and investment associations (UCITS and non-UCITS).

Danish banks are also subject to regulation (EU) No 575/2013 of the European Parliament and of
the Council of 26 June 2013 on prudential requirements for credit institutions and investment firms
and amending Regulation (EU) No 648/2012 (“CRR").

The Financial Business Act, the regulations issued pursuant thereto and CRR set up requirements
for the protection of depositors including by establishing total capital ratios that require banks to
have sufficient capital to cover risk in relation to assets etc. (see below). In addition, liquidity rules
require banks to maintain adequate liquid assets to meet depositor claims on demand or otherwise.
To further safeguard the assets of banks, the Financial Business Act and CRR establish rules re-
stricting banks’ possibilities of concentrating assets in lending or other exposures to single custom-
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ers or customer groups. The rules apply to Danish banks individually as well as on a consolidated
basis.

Special information about capital requirements

The CRR stipulates a total Capital Ratio of at least 8%. The Capital Ratio is calculated by dividing
Own Funds (Common Tier 1 Capital, Additional Tier 1 Capital and Tier 2 Instruments after deduc-
tions) with the Total Risk Exposure. CRR also stipulates that Common Equity Tier 1 Capital must
account for at least 4.0% of the Total Risk Exposure, rising to 4.5% from 1 January 2015, and that
the Tier 1 Capital must represent at least 5.5% of the Total Risk Exposure, rising to 6% from 1
January 2015.

The Capital Ratio, the Common Equity Tier 1 Capital Ratio and the Tier 1 Capital Ratio are collec-
tively referred to as the Capital Ratios.

Pursuant to the Financial Business Act, banks must also comply with a Combined Capital Buffer Re-
quirement. The Combined Capital Buffer Requirement is the sum of total Common Tier 1 Capital re-
quired to meet the capital conservation requirement, plus a company-specific countercyclical capital
buffer, a G-SIFI buffer and a systemic buffer.

The Capital Conservation Buffer is 0% for 2014 and 2015. At 1 January 2016, the Capital Conserva-
tion Buffer must account for 0.625% of the Total Risk Exposure. When the Capital Conservation
Buffer has been fully phased in on 1 January 2019, the Capital Conservation Buffer requirement will
be 2.5% of the Total Risk Exposure.

The Danish FSA and other EU/EEA area regulators may fix a Company-Specific Countercyclical
Capital Buffer if excess credit growth results in a system-wide build up of risk. As a general rule,
the Company-Specific Countercyclical Capital Buffer may account for between 0% and 2.5% of the
Total Risk Exposure when fully implemented in 2019. It is 0% of the Total Risk Exposure in 2014
and can be up to 0.5% in 2015, if the regulators determine there is a basis for introducing such a
requirement.

A G-SIFI buffer is a buffer that applies only to globally systemically important financial institutions
(G-SIFI).

A systemic Buffer may be determined by the Minister for Business and Growth for the purpose of
preventing and limiting long-term non-systemic or macro-prudential risks not comprised by CRR.
The rules on systemic Buffers take effect on 1 January 2015. The rules will initially be used to de-
termine Systemic Buffers for the so-called SIFI institutions. Spar Nord is not a SIFI institution.

Pursuant to the Financial Business Act, the board of directors and the executive board of a bank
must ensure that a bank has an adequate capital base and internal procedures for risk measure-
ment and risk management for regular assessments and maintenance of Own Funds of a size, type
and composition adequate to cover the risks of the institution.

The board of directors and the executive board must, on the basis of the above-mentioned assess-
ment and in pursuance of the Financial Business Act, calculate the Solvency Need of the bank. The
Solvency Need is expressed as the Sufficient Own Funds as a percentage of the Total Risk Expo-
sure. The Solvency Need may not be less than the solvency requirement and the minimum capital
requirement.

The Danish FSA may lay down a higher individual solvency requirement than 8% if it finds that the
calculated solvency need does not reflect the risk of a bank’s activities.

CRR introduces rules on the calculation and reporting to the Danish FSA of a so-called Leverage Ra-
tio. In contrast to the rules for calculating the Total Risk Exposure, the Leverage Ratio does not
consider the different degrees of risk that apply to different activities on a bank’s balance sheet.
The reporting duty imposed on the banks is intended to carry out a new review and calibration for
the purpose of introducing a mandatory leverage ratio requirement in 2018. The Leverage Ratio is
expected to be fixed at no more than 3% higher than the basis of calculation.
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Special information about liquidity requirements

According to the Danish Financial Business Act, banks must maintain adequate liquidity.

The liquidity must amount to at least 15% of the liabilities which a bank, irrespective of any pay-
ment reservations, must pay on demand or at less than one month’s notice, and at least 10% of
the bank’s total liabilities and guarantee commitments less subordinated debt that may be included
in the calculation of Own Funds.

In addition to these requirements, the Danish FSA can order a bank or a group of banks with simi-
lar risk profiles to observe an additional specific liquidity requirement that considers specific liquidi-
ty risks in such bank or group of banks and for systemic liquidity risks.

The Liquidity Coverage Requirement (“LCR”) will be incorporated in CRR effective 1 January 2015.
According to the Liquidity Coverage Requirement, a bank must hold liquid assets, the aggregate
amount of which must cover cash outflows less cash inflows in a stress situation to the effect that it
maintains adequate liquidity buffers for covering potential imbalances between cash inflows and
cash outflows in serious stress situations over a period of 30 days. The Liquidity Coverage Re-
quirement will be phased in until 2018. In 2015, liquid assets must represent 60% of the Liquidity
Coverage Requirement, while in 2017, liquid assets must represent 70% of the Liquidity Coverage
Requirement. Current regulations on liquidity will continue to apply in 2016 and 2017 concurrently
with the Liquidity Coverage Requirement.

The specific requirements for which assets can be recognised as liquid assets and the applicable
limits for recognition are laid down by Commission Delegated Regulation of 10 October 2014 to
supplement Regulation (EU) 575/2013 with regard to liquidity coverage requirement
for credit institutions. According to the final wording of the requirements for what qualifies as liquid
assets, Danish mortgage bonds are, subject to certain restrictions, considered extremely liquid as-
sets, for which reason it is expected that most Danish banks will comply with the Liquidity Cover-
age Requirement.

CRR also regulate information reporting requirements for the purpose of introducing a minimum re-
quirement for stable financing. The Commission will report, to the European Parliament and the
Council, suitable proposals for how such requirements may be introduced by 2018. The implemen-
tation of such rules would be expected to contain a requirement for a bank’s stable financing (i.e.
its funding, etc., which is expected to be stable over a 12-month period) to correspond to not less
than the bank’s balance sheet and off-balance sheet items (such as drawings under credit facilities)
that may result in a cash requirement during the same 12-month period (items that require stable
funding). Accordingly, the ratio of stable funding and items requiring stable funding must be at
least 1:1 (100%)

The Deposit Guarantee Scheme

In 1987, Denmark established a Deposit Guarantee Scheme. The current scheme is based on an EU
directive. The Guarantee Fund was established to cover payments under the scheme. The scheme
covers in full deposits made in certain accounts established according to law, including certain pen-
sion accounts, and up to EUR 100,000 of a customer’s aggregate net deposits with a bank. Inves-
tors who keep securities in custody with institutions that are not able to redeliver the securities to
the investors as a result of reconstruction or bankruptcy are covered up to the equivalent of EUR
20,000 per investor.

Bank Package 111
In connection with the expiry of Bank Package | on 30 September 2010, Act no. 721 of 25 June

2010, as amended, established a framework model under the auspices of Finansiel Stabilitet for the
controlled winding up of a distressed bank as a going concern (Bank Package I11).
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If a bank fails to meet the capital requirements of the Financial Business Act, and the bank fails to
provide the capital required within a time limit fixed by the Danish FSA, the bank’s board of direc-
tors must decide whether the bank should be wound up by Finansiel Stabilitet under the provisions
of the Financial Stability Act or be wound up under the general rules of the Financial Business Act.

If a bank’s board of directors decides to wind up the bank through Finansiel Stabilitet, Finansiel
Stabilitet will establish a new subsidiary bank. This subsidiary bank will take over all assets of the
distressed bank and will, moreover, take over a proportionate share of the unsubordinated debt,
including deposits and other debt to unsecured creditors to the extent that the value of the assets
covers such claims. Deposits under the Deposit Guarantee Scheme are fully covered by the Guaran-
tee Fund.

The financial risks to Danish banks consist first and foremost of the Guarantee Fund’s protection of
depositors and investors within the framework of the Guarantee Fund. The Guarantee Fund (bank-
ing division) is financed by the Danish banks.

A new separate division, the winding-up division, has been established by the Guarantee Fund. The
winding-up division must provide an unlimited guarantee to Finansiel Stabilitet for the subsidiary
bank’s repayment to Finansiel Stabilitet of the funding of the newly established bank and the liquid-
ity line. The winding-up division must also provide an unlimited guarantee for any losses Finansiel
Stabilitet may incur in connection with the winding-up of the subsidiary bank. The winding-up divi-
sion will receive a risk premium for the guarantee.

The winding-up division’s capital must be at least DKK 3.2 billion, which amount can be financed
through guarantees from Danish banks. If the winding-up division’s capital is used up because the
guarantees have been invoked, the division may raise loans against state guarantee. These loans
will be settled through claims on the banks. The banks’ total contribution to the winding-up division
during a financial year cannot exceed an amount equal to 0.2% of the banks’ deposits. The individ-
ual bank’s contribution will equal its current share of the total covered net deposits and its share of
assets in custody accounts.

Pursuant to Act no. 619 of 14 June 2011, as amended (supplement to Bank Package Il1l) amending
the Act on a guarantee fund for depositors and investors, the Financial Stability Act and the Tax
Assessment Act, a scheme has furthermore been introduced under which the Guarantee Fund may
resolve to participate in the winding up of a bank by contributing funds or providing a guarantee for
the coverage of all of the bank’s unsubordinated creditors, see section 16k of the Financial Stability
Act (dowry). The Guarantee Fund will resolve to do so when it is deemed that such winding-up will
entail fewer costs for the Guarantee Fund than a winding-up under the Financial Stability Act, and
the solution is deemed viable from a business point of view.

Bank Package IV

Pursuant to Document no. 181 prepared by the Danish Ministry of Economic and Business Affairs on
29 August 2011, adopted by a majority of the members of the Finance Committee on 7 September
2011, the Minister for Business and Growth was authorised to cause the implementation of an ex-
pansion of the possibilities for rescuing distressed banks (“Bank Package 1V”). Bank Package IV
provides Finansiel Stabilitet with an option to offer a dowry to a bank which takes over a distressed
bank (excluding share capital and other subordinated capital) and to pay the expenses related
thereto. Furthermore, it is a prerequisite that the state dowry does not make up a greater propor-
tion of the individual state guarantees in the distressed bank than the proportion which the Guar-
antee Fund’s dowry makes up of the covered deposits with the distressed bank.

Bank Package IV also provides Finansiel Stabilitet with an option to offer a dowry in case a subsidi-
ary (bank) of Finansiel Stabilitet takes over a distressed bank (excluding share capital and other
subordinated capital) and immediately divests a part (the viable (green) part) to another bank and
to pay the related expenses. The dowry paid will be used to cover the loss in connection with the
winding up of the remaining part of the acquired bank which the subsidiary would otherwise be ex-
pected to incur. As with Bank Package Ill, the winding-up division of the Guarantee Fund provides
a loss guarantee which will cover any loss incurred by Finansiel Stabilitet’s subsidiary (after recog-
nition of the dowry provided by the Guarantee Fund on the takeover of the distressed bank, the
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state dowry and the proceeds from the sale of the green part) when the winding up of the non-
viable (red) part of the distressed bank has been completed.

The expenses to Finansiel Stabilitet and hence to the Danish State in connection with the dowry
scheme cannot exceed the losses which could be expected on individual state guarantees provided,
if the institutions had been wound up under the rules of Bank Package III.

Bank Package IV also contained possibilities for extending the individual state guarantees provided
in connection with Part 4a of the Financial Stability Act or for providing new guarantees. Applica-
tions for extension were only accepted until the end of 2013.

Crisis management in the future

In October 2014, the Danish FSA submitted a draft Bill for the recovery and resolution of certain fi-
nancial businesses and draft bills for an Act to amend the financial business act, the Financial Sta-
bility Act, the Act on a guarantee fund for depositors and investors, the Securities Trading, etc. Act
and various other acts for consultation.

The consultation involves two bills that combined would introduce new regulations for the recovery
and resolution of banks, mortgage banks and investment companies, etc.

If passed, the bills will implement EU Directive 2014/59/EU of 15 May 2014 establishing a frame-
work for the recovery and resolution of credit institutions and investment firms and Directive
2014/49/EU of 16 April 2014 on deposit guarantee schemes (Directive on Deposit Guarantee
Schemes).

The new regulation for recovery and resolution will provide the Danish FSA and Finansiel Stabilitet
with a set of tools and powers that will enable these bodies to intervene sufficiently early and
quickly in an unsound or potentially failing institution covered by the bill, including banks, mort-
gage banks and investment companies.

Under the Bill, Finansiel Stabilitet will have the power to use a number of resolution measures and
other measures to write down or convert relevant capital instruments (Common Equity Tier 1 Capi-
tal (share capital etc.), Additional Tier 1 Capital and Tier 2 Capital Instruments, etc.), to sell the
bank, transfer all parts of the bank to a so-called bridge institution, transfer a portfolio of assets,
transfer of rights or liabilities from a bank or from a bridge institution to a portfolio management
company, write down or convert liabilities into equity (bail-in) and the power to terminate, suspend
or amend contract terms.

The Bill would also mean that deposits covered by the Guarantee Fund would be subject to amend-
ed bankruptcy rules. It is proposed that such deposits rank ahead of unsecured creditors. Deposits
from natural persons, so-called micro enterprises as well as small and medium—sized enterprises
with deposits in excess of the Guarantee Fund maximum amount would rank ahead of unsecured
creditors, but after deposits covered by the Guarantee Fund.

Similar to the principles of Bank Package Il1, losses from dealing with failing institutions covered by
the Bill, will primarily be covered first by shareholders and subsequently by creditors.

The new regulation for dealing with failing or potentially failing institutions covered by the Bill will
replace the current regulation provided by the Financial Stability Act, including Bank Package IlIlI.
The Guarantee Fund dowry scheme would be continued under the Bill.

The purpose of the Directive on Deposit Guarantee Schemes is to facilitate increased harmonisation
of deposit guarantee schemes within the European Union in respect of funding, and the extent and
scope of cover. In this case, that will be effected through lowering the threshold for when deposits
are fully covered. Pension accounts will still be fully covered, however.

Under the proposal, the regulation would enter into force on 1 June 2015.
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13.

14.

Supervisory Diamond

In June 2010, the Danish FSA introduced the Supervisory Diamond (in Danish: "Tilsynsdiamanten™)
which identifies a series of special risk areas with associated limits which banks should generally
comply with. The Supervisory Diamond has been revised several times since being introduced. The
Supervisory Diamond forms part of the Danish FSA’s organisation of supervisory activities and also
imply that, going forward, the Danish FSA will initiate a dialogue with the banks on their risk pro-
files at an earlier stage. The Danish FSA makes individual and specific assessments of whether a
so-called “risk warning” should be issued in situations where a bank exceeds the Supervisory Dia-
mond threshold value. Such risk warning must be published.

TREND INFORMATION

Since the end of the previous financial year, there have been signs that demand for financing from
retail and business customers has stabilised following an extended period of a negative trend. For
example, the Spar Nord Group had a similar amount of loans and advances at 30 September 2014
and at 31 December 2013. In the period from 31 March 2014 to 30 September 2014, loans and ad-
vances increased by DKK 1.6 billion, or by 4.4%. In terms of fee income, steady growth in custom-
er demand for savings products and very strong mortgage lending activity characterised the period
since the end of the previous financial year. The latter trend is expected to continue for the rest of
the current financial year. Value adjustments in the current financial year include a positive contri-
bution of DKK 178 million from the sale of Nets and a negative contribution due to a DKK 195 mil-
lion write-down (recognised in the financial statements in the fourth quarter of 2014) resulting
from Spar Nord’s decision to appoint BEC as its provider of data-processing services instead of
SDC.

PROFIT FORECASTS OR ESTIMATES

At the release of its interim report for the first nine months of 2014, Spar Nord provided the follow-
ing full-year profit guidance for 2014:

“In light of developments in Q1-Q3 and events following the end of the period, the group’s
full-year core earnings before impairment are now expected to hover around DKK 1,200 mil-
lion — corresponding to an upward adjustment of the forecast earnings from operations of
DKK 100 million compared with the forecast at the beginning of the year. Despite the ex-
traordinary portfolio writedown on agricultural customers in Q3, full-year loan losses, etc.
are still expected to end at a slightly lower level than in 2013.”

This guidance still applies.

- 47 -



e

spar Nord Conditional Voluntary Offer
15. ORGANISATIONAL STRUCTURE
Spar Nord is the parent company of the Spar Nord Group, which consists of Spar Nord and its sub-
sidiaries.
15.1 Spar Nord’s organisational structure
Spar Nord’s organisation chart is shown below:
EXECUTIVE BOARD
Management Finance & Legal Credit Sales and
secretariat Accounts Department Rating Chain Office
- Trading, Financial Markets & Corporate Coordination &
Spar Nord’s Local Banks - i
International Division Support
15.2 Spar Nord subsidiaries
The following table shows a list of all of Spar Nord subsidiaries owned by Spar Nord at the Date of
Announcement as well as a specification of ownership interests. Spar Nord’s ownership interests
corresponds to its voting shares in all companies listed below, all of which are considered to be ma-
terial.
Spar Nord subsidiaries as per the Date of Announcement
Name Registered office Country of incorporation Ownership interest
Erhvervsinvest Nord A/S Aalborg Denmark 100%
Aktieselskabet Skelagervej 15 Aalborg Denmark 100%
Spar Nord Leasing A/S Aalborg Denmark 100%
15.3 Associates

Spar Nord has equity investments in a number of associates, of which Ngrresundby Bank is the
most important.

Spar Nord owns 54.9% of Ngrresundby Bank, which reported a profit of DKK 89.3 million and dis-
tributed total dividends of DKK 23.0 million for the financial year ended 31 December 2013. Due to
restrictions on voting rights set out in the articles of association of Ngrresundby Bank, Spar Nord
does not have a controlling interest in Ngrresundby Bank’s business, but recognises Ngrresundby
Bank as an associate in the financial statements.

Other associates in which Spar Nord has equity investments include: JSNA Holding A/S, Core Prop-
erty Management A/S, Erhvervsinvest K/S, Valuelnvest Asset Management S.A., Fjerritslev Grup-
pen ApS, Hagsberg Assurance Service A/S and Ngrager Industrihuse 1/S, Skandinavisk Data Center
A/S (“SDC”) and K/S IRMTRAUT Plejehjem.
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16.

17.

17.1

17.2

17.3

PROPERTY, PLANT AND EQUIPMENT

The following table sets forth the carrying amounts of property, plant and equipment for the Spar
Nord Group for the nine months ended 30 September 2014 and 2013 and for the financial years
ended 31 December 2013, 2012 and 2011.

Property, plant and equipment

(DKKmM) 30/09/2014 30/09/2013 FY 2013 FY 2012 FY 2011
Investment properties 165.1 173.4 167.7 157.9 48.5
Corporate properties 503.1 604.3 511.7 622.4 456.6
Total land and buildings 668.2 777.7 679.4 780.3 505.1
Operating lease assets 17.7 32.0 25.9 266.2 404.0
Other property, plant and equipment 107.3 132.6 120.9 131.3 139.6
Other property, plant and equip-

ment, total 125.0 164.6 146.8 397.5 543.6
Total property, plant and equipment 793.2 942.3 826.2 1,177.8 1,048.7

FACILITIES ETC.
Facilities

The Spar Nord Group’s portfolio of owned properties includes in prime location corporate properties
in major Danish cities and in small towns in Spar Nord’s local area, mainly in North Jutland. The
corporate properties include the Spar Nord Group’s headquarters located at Skelagervej 15, 9000
Aalborg, Denmark. In addition to the corporate properties, the portfolio consists of several invest-
ment properties and a few properties taken over.

The Spar Nord Group has a total of 42 corporate properties, including four relatively new properties
under the ownership of the subsidiary Aktieselskabet Skelagervej 15.

No significant burdens rest on the Spar Nord Group’s properties. The Group is not planning any
substantial investments in property, plant and equipment.

In addition to the portfolio of owned corporate properties, the Spar Nord Group has a significant
number of leased premises in the cities where the group operates. The group has a total of 30
leased premises as well as a number of leases for ATMs.

Leases are usually long-term leases subject to a non-terminability period, after which the leases
may usually be terminated by up to 12 months’ notice.

Insurance

Spar Nord’s management believes that the companies of the Spar Nord Group have taken out in-
surance that is customary for the line of business in which they operate and at an adequate level.

Environmental issues

Spar Nord’s management believes that there are no significant environmental issues that could af-
fect the use of the Spar Nord Group’s current properties.
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18.

19.

20.

21.

MAJOR SHAREHOLDERS

Pursuant to section 29 of the Securities Trading Act and section 55 of the Companies Act, Spar
Nord has received notification of holdings of 5% or more of the share capital or voting rights from
the shareholders of Spar Nord listed below:

Major shareholders of Spar Nord

Major shareholder No. of shares Ownership in- Voting rights
terest

The Spar Nord Foundation 23,273,723 18.54% 18.55%

Nykredit Realkredit A/S More than 12,552,992 More than 10.0% More than 10.0%

FMR LLC 6,289,428 5.01% 5.01%

\If\ll_eplllngton Management Company 6,484,276 5.17% 5.17%

Note: Ownership interests are determined on the basis of the aggregate share capital, exclusive of Spar Nord’s holding of treasury shares
to which no voting rights are attached. Voting rights are determined on the basis of the aggregate share capital less any treasury shares
held as at 30 September 2014. The calculation was made on the basis that Spar Nord's outstanding share capital amounts to DKK
1.255.299.180 at the Date of Completion, divided into 125,529,918 shares with a nominal value of DKK 10 each. The information stated
reflects the ownership interests held at the date of the relevant major shareholders’ duty to notify their holdings in accordance with sec-
tion 29 of the Securities Trading Act.

Spar Nord is not authorised to issue company announcements regarding major shareholdings un-
less it has received prior notice to that effect from a shareholder. Thus, changes may have oc-
curred to the share capital or voting rights of major shareholders set out in the specification above.

Spar Nord is not aware of being owned or controlled, directly or indirectly, by others, and Spar
Nord is not aware of any agreements that could later result in others taking over the control of
Spar Nord.

All Spar Nord Shares carry the same voting rights. Accordingly, the major shareholders of Spar
Nord do not have voting rights differing from those of other shareholders.

DIVIDEND POLICY

Spar Nord aims to generate a competitive return to its shareholders — by way of price performance
and dividends. Accordingly, Spar Nord’s policy is to pay dividends to its shareholders in years when
results allow it. Spar Nord’s board of directors has determined a dividend policy which provides for
a dividend payout ratio of about 33%, which assumes that the bank’s targets of a Common Equity
Tier 1 Capital Ratio of at least 12% and a Capital Ratio of at least 15% have been met.

DKK 2013 2012 2011

Dividend per Spar Nord Share 1 0 0

LITIGATION

The Spar Nord Group is regularly involved in litigation in connection with the Spar Nord Group’s
business. Although the outcomes of claims, legal proceedings or other litigation against the Spar
Nord Group cannot be predicted with certainty, the Spar Nord Group is not involved in any govern-
mental, legal or arbitration proceedings (pending or threatened) which may have a significant ef-
fect on the financial position or profitability of the Spar Nord Group or have had such an effect dur-
ing the 12 months preceding the Date of Announcement.

MATERIAL CONTRACTS

BEC — cooperation agreement

On 10 October 2014, Spar Nord entered into an agreement with BEC a.m.b.a. (“BEC”) concerning a
future cooperation in the IT area. The agreement implies that Spar Nord will become a member of
BEC and migrate to BEC’s IT platform.

The agreement with BEC means that Spar Nord has terminated its agreement with Skandinavisk
Data Center A/S (“SDC”) and, as a result, Spar Nord will in the fourth quarter of 2014 recognise an
impairment of its shareholding in SDC equivalent to a market-value adjustment of DKK 195 million.
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The conversion costs in connection with the practical migration to BEC’s IT platform in 2016 are
expected to amount to approximately DKK 40 million.

Spar Nord expects to achieve annual savings from the migration of about DKK 35 million in 2016
and about DKK 55 million in the following years.

Spar Nord and BEC have agreed that in connection with Spar Nord’s withdrawal from SDC, BEC will
grant Spar Nord a discount having the effect that Spar Nord’s financial obligation towards SDC at
the time of withdrawal is not expected to have any impact on the results of Spar Nord. In a normal
year, the migration to BEC’s platform and the agreed future prices, terms and conditions are ex-
pected to improve Spar Nord Group’s cost/income ratio by approximately 0.02.

Totalkredit — cooperation agreement

Together with a number of regional and local banks, Spar Nord has entered into a cooperation
agreement with Totalkredit A/S (“Totalkredit”) to arrange Totalkredit loans for owner-occupied
housing and holiday homes within the framework of mortgage credit legislation applicable from
time to time. Spar Nord receives a fixed percentage of the management fee relating to the portfolio
written by way of commission from Totalkredit. Totalkredit is a subsidiary of Nykredit Realkredit
A/S (“Nykredit Realkredit”), which is owned by Nykredit Holding A/S (“Nykredit Holding”). In con-
nection with the agreement, Nykredit Holding and Nykredit Realkredit have signed declarations
confirming that the cooperation agreement will also be observed by Nykredit Holding, Nykredit
Realkredit and other companies in the Nykredit group.

The cooperation agreement allows Totalkredit a right of setoff of any losses against commission re-
ceivable by Spar Nord from Totalkredit, and Spar Nord provides a loss guarantee to Totalkredit (i)
in cases involving special types of risk, (ii) where Spar Nord has chosen not to provide the loan
case with a special credit risk classification, (iii) until Totalkredit has approved the loan case and
(iv) in the event that the construction of the mortgaged property is not completed.

Spar Nord may at any time terminate the cooperation with Totalkredit by notice to Totalkredit. Any
termination will be effective from the date on which all ongoing cases have been finalised. To-
talkredit cannot terminate the agreement unless in the event of default.

DLR Kredit — cooperation agreement

DLR Kredit A/S (“DLR”) is owned by a large number of banks, including Spar Nord. Spar Nord has
become a party to a cooperation agreement with DLR to arrange mortgage credit loans for agricul-
tural and other commercial properties on competitive terms. Spar Nord receives a customer service
commission for these services together with a guarantee commission for Spar Nord’s share of the
limited revolving guarantee described below.

DLR may offset identified losses on mortgage credit loans arranged by Spar Nord in the relevant
year against Spar Nord’s accrued customer service commission and guarantee commission. If the
identified loss exceeds the commission for the relevant year, the identified loss may be offset
against commissions for up to five years. In case identified losses on mortgage credit loans ar-
ranged by Spar Nord exceed the commission for the relevant year, DLR may request that Spar Nord
provides a guarantee for repayment of the year’s identified loss amounting to a maximum of 0.25%
of the portfolio. If the identified loss has not been covered by setoff against commission over the
next five years, DLR may exercise Spar Nord’s guarantee. If such amount also proves insufficient,
the loss will be covered by the common limited revolving guarantee described below.

At the time of conclusion of the agreement, the banks comprised by a cooperation agreement with
DLR take on a share of a limited revolving guarantee set up to partly cover losses in DLR in excess
of what is described above. The limited guarantee covers identified losses in DLR exceeding DLR’s
advance liability. The total limited guarantee cannot exceed DLR’s advance liability multiplied by
five. Spar Nord’s share of the limited guarantee is calculated based on the residual bond debt on
loans which Spar Nord at the beginning of the year is recorded as having arranged, relative to the
total residual bond debt involved in the cooperation agreement.
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The cooperation agreement cannot be terminated by Spar Nord as long as Spar Nord is a share-
holder of DLR, and it will automatically terminate if Spar Nord sells its shares in DLR, effective from
the end of the calendar year in which such sale is effected. By a resolution adopted by the board of
directors, DLR may terminate the cooperation agreement by giving three months’ notice to expire
at the end of a calendar year.

Banklnvest Fondsmaeglerselskab — marketing and investment advisory services agree-
ment

On 25 September 2009, Spar Nord entered into an agreement with Bl Asset Management Fonds-
meeglerselskab A/S (“Banklnvest Fondsmaeglerselskab”) relating to Spar Nord’s sale of and adviso-
ry services relating to financial products marketed by Banklnvest Fondsmaeglerselskab against
payment of a commission from Banklnvest Fondsmaeglerselskab to Spar Nord. Banklnvest Fonds-
meeglerselskab is a subsidiary of Bl Holding A/S (“Banklnvest”), which is owned by a number of
Danish banks, including Spar Nord.

The products comprise units in investment funds, special-purpose funds and hedge funds traded on
NASDAQ Copenhagen and investments in a number of structured products.

The agreement may be terminated by either party giving three months’ notice to expire at the end
of a calendar year. However, the agreement may be terminated by Bankinvest Fonds-
meeglerselskab giving one month’s notice to expire at the end of a month in case of any merger,
demerger or other transfer or conversion of all or part of Spar Nord’s activities. The agreement
does not prevent cooperation with other providers of similar products. It may not be assigned by
Spar Nord without the written consent of Banklnvest Fondsmeaeglerselskab.

Letpension — intermediary services relating to individual life and pension insurance prod-
ucts

On 25 June 2009, Spar Nord entered into an agreement regarding the provision of intermediary
services with respect to individual life and pension insurance products with letpension livs- og pen-
sionsforsikringsselskab A/S (now “Bankpension livs- og pensionsforsikringsselskab A/S”).

The services currently comprise development and management of advisory and distribution solu-
tions in the pension and insurance area, but not provision of pension and insurance products as
such products are provided by PFA Pension according to an agreement of 1 October 2010. See be-
low. After conclusion of the agreement with PFA Pension, the remaining obligations under the
agreement of 25 June 2009 continued with letpension A/S (“letpension”) (formerly letpension Hold-
ing A/S).

Letpension is owned jointly by a number of banks which are either members or associated members
of the Danish Regional Bankers’ Association or the Association of Local Banks, Savings Banks and
Cooperative Banks in Denmark, including by Spar Nord. Letpension was established for the purpose
of offering attractive and up-to-date life and pension insurance products to the owners’ customers
on competitive terms.

The cooperation with letpension will terminate immediately if Spar Nord sells its shares in letpen-
sion in accordance with the shareholder agreement, or by resolution by the board of directors if
Spar Nord (i) defaults on its obligations under the agreement; (ii) fails to arrange insurance or
pension schemes through letpension for a period of six months; or (iii) ceases to be a member of
any of the Danish Regional Bankers’ Association or the Association of Local Banks, Savings Banks
and Cooperative Banks in Denmark.

PFA Pension — agreement on provision of pension and insurance products
On 1 October 2010, PFA Pension, forsikringsaktieselskab (“PFA Pension”) and letpension entered in-

to an agreement for the sale of and provision of intermediary services with respect to pension and
insurance products to letpension shareholders and their customers.
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22.

Under the agreement, PFA Pension will provide pension and insurance products, letpension will
handle general marketing, operation, management and further development of the pension and in-
surance products offered, and Spar Nord together with a number of other banks which are parties
to the agreement will be responsible for the sale and provision of advisory services relating to pen-
sion and insurance products offered, against receipt of a fee from PFA.

It is a condition for Spar Nord’s participation in the cooperation with PFA Pension that Spar Nord is
a shareholder of letpension. If Spar Nord ceases to be a shareholder of letpension, Spar Nord must
withdraw from the cooperation on the sale and provision of intermediary services with respect to
the products referred to.

PFA Pension and letpension may terminate the agreement in case of default by another party and
terminate the agreement with a bank in case of default by such bank.

The agreement contains a provision to the effect that, as long as Spar Nord is a party to the
agreement, it may not, without the consent of PFA Pension, (i) offer pension or insurance products;
(ii) enter into new agreements with providers other than PFA Pension regarding pension and insur-
ance products; or (iii) take part in the establishment of any pension insurance and/or personal in-
surance business competing with PFA Pension.

MATERIAL INVESTMENTS

The Spar Nord Group’s total investments for the nine months ended 30 September 2014 amounted
to DKK 210 million, of which DKK 7 million was attributable to investments in equipment used for
leasing in Spar Nord Leasing A/S, DKK 70 million was attributable to investments in other property,
plant and equipment, including corporate properties and equipment, and DKK 25 million was at-
tributable to investments in intangible assets, including goodwill, customer relations and software,
and DKK 108 million to shares and equity investments in associates.

The Spar Nord Group’s total investments for the financial year ended 31 December 2013 amounted
to DKK 183 million, of which DKK 39 million was attributable to investments in equipment used for
leasing in Spar Nord Leasing A/S, DKK 105 million was attributable to investments in other proper-
ty, plant and equipment, including corporate properties and equipment, and DKK 25 million was at-
tributable to investments in intangible assets, including software, and DKK 14 million to shares and
equity investments in associates.

The Spar Nord Group’s total investments for the financial year ended 31 December 2012 amounted
to DKK 934 million, of which DKK 183 million was attributable to equipment used for leasing, DKK
334 million was attributable to other property, plant and equipment, including corporate properties
and equipment, DKK 77 million was attributable to investments in intangible assets, including
goodwill, customer relations and software, and DKK 340 million to shares and equity investments in
associates.

A substantial part of the investments in 2012 were related to the merger with Sparbank effective
from 15 November 2012. For information about assets and liabilities taken over, see note 49 of
Spar Nord’s 2012 Annual Report. In addition, a number of corporate properties were acquired from
the Spar Vest Foundation in connection with the merger.

The Spar Nord Group’s investments for the financial year ended 31 December 2011 amounted to
DKK 408 million, of which DKK 322 million was attributable to investments in equipment used for
leasing in Spar Nord Leasing A/S, DKK 59 million was attributable to investments in other property,
plant and equipment, including corporate properties and equipment, DKK 4 million was attributable
to investments in intangible assets, including software, and DKK 23 million to shares and equity in-
vestments in associates.

As a consequence of the fact that effective from 1 October 2014 leasing activities are again a con-
tinuing activity of the Spar Nord Group, the Spar Nord Group’s investments in equipment used for
leasing are expected to be significantly higher in the coming years than they were in the years from
2011 to 2013.
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23.

23.1

In the period from 30 September 2014 until the Date of Announcement, the Spar Nord Group has
made investments in shares for a total amount of DKK 148 million and investments in the form of
deposits etc. with BEC for a total amount of DKK 344 million, which will be recognised under Other
assets in the 2014 Annual Report.

The Spar Nord Group has no other significant ongoing investments and currently has not planned
any other significant future investments other than investments in ordinary operations and mainte-
nance.

THE BOARD OF DIRECTORS AND EXECUTIVE BOARD OF SPAR NORD
Spar Nord’s board of directors

Spar Nord’s board of directors has overall responsibility for the management of Spar Nord and su-
pervises the executive board. Under the current management structure, the board of directors de-
fines the overall principles governing the affairs of the Spar Nord Group. The executive board is the
supreme decision-making body as concerns the day-to-day management, observing the guidelines
and instructions issued by the board of directors. The board of directors must give specific authori-
sation for transactions which are unusual or significant to Spar Nord. The board of directors shall
also consider from time to time whether the capital resources of Spar Nord are adequate in the
context of Spar Nord’s operations and shall ensure that Spar Nord’s book-keeping and asset man-
agement functions are subject to the appropriate control.

The board of directors, which consists of non-executive directors, is elected by the shareholders of
Spar Nord at the general meeting of shareholders with the exception of those board members who
are elected pursuant to applicable law concerning employee representation on boards of directors
(currently three members). Employees of companies that have more than 35 employees are enti-
tled to elect a number of employee representatives corresponding to half of the number of mem-
bers elected by the shareholders. Board members elected by the employees are elected for terms
of four years, and they hold the same rights and obligations as any member of the board of direc-
tors elected by the shareholders. Board members elected by the shareholders are elected for terms
of two years, and the number of such board members may range from four to seven.

Members of the board of directors must retire not later than four months after the end of the year
in which they attain the age of 70. According to Danish law, members of the executive board may
not also be members of the board of directors of Spar Nord.

Member of the Expiry of

Name Yefar of Position board of directors current
birth since term
Torben Fristrup 1951 Chairman 2003 2016
Per Nikolaj Bukh 1965 Deputy chairman 2007 2015
Kjeld Johannesen 1953 Board member 2014 2016
Hans @stergaard 1946 Board member 2009 2015
Ole Skov 1959 Board member 2000 2016
Jannie Skovsen 1965 Board member 2008 2016
Gitte Holmgaard Sgrensen 1965 Board member 2012 2016
Kaj Christiansen 1955 Board member 2012 2015
Laila Mortensen 1965 Board member 2012 2016
Fritz Dahl Pedersen 1955 Board member 2012 2016

The business address of the current board members is Skelagervej 15, 9100 Aalborg, Denmark.

Torben Fristrup

Torben Fristrup was born in 1951 and has been chairman of Spar Nord’s board of directors since
2004. Torben Fristrup holds a degree in engineering and has completed an executive management
programme at IMD Business School in Switzerland. Torben Fristrup is Chief Executive Officer of
CUBIC-Modulsystem A/S and has management experience from several companies.
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Torben Fristrup’s current directorships and directorships resigned within the past five years

Current directorships

Directorships resigned within the past five years

CHAIRMAN
e Stanfo A/S
e CUBIC Norge A/S
e CUBIC-Modular System Ltd.
e CUBIC Svenska AB
BOARD MEMBER
e CUBIC-Modulsystem A/S

MANAGING DIRECTOR
e CUBIC-Modulsystem A/S
e Fristrup Holding Aalborg ApS
e Regulus ApS

CHAIRMAN
e Sjerring Maskinfabrik A/S
e Brgnderslev Industrilakering A/S
e Peder Nielsens beslagfabrik A/S

BOARD MEMBER
e Direkter Erik Kauffeldts Fond
e Keflico A/S
e Rigmor Nielsens Fond
e Nordjysk Lanefond
e Cubic — Holding A/S
e The Spar Nord Foundation

MANAGING DIRECTOR
e Cubic — Holding A/S

Per Nikolaj Bukh

Per Nikolaj Bukh was born in 1965 and has been deputy chairman of Spar Nord’s board of directors
since 2009. Per Nikolaj Bukh holds an MSc and a PhD in economics. Per Nikolaj Bukh works as a
professor at Aalborg University and also has management experience from several directorships.

Per Nikolaj Bukh’s current directorships and directorships resigned within the past five years

Current directorships

Directorships resigned within the past five years

CHAIRMAN
e None
BOARD MEMBER
e Jurist- & @konomforbundets Forlag A/S
e Jurist- & @konomforbundets Forlagsfond
e Jurist- & @konomforbundets Forlag Holding
A/S
e Padborg Ejendomme ApS
MANAGING DIRECTOR
e Value Spread 1 ApS
e P.N. Bukh ApS

CHAIRMAN
e None

BOARD MEMBER
e The Spar Nord Foundation
e Berty A/S

MANAGING DIRECTOR
e Danmarksgade 28 ApS
e Berty A/S

Kjeld Johannesen

Kjeld Johannesen was born in 1953 and has been a member of the board of directors since 2014.
Kjeld Johannesen holds a BCom (Sales and Marketing) and is Group CEO of Danish Crown. He also
has management experience from a large number of directorships of companies and interest

groups.

Kjeld Johannesen’s current directorships and directorships resigned within the past five years

Current directorships

Directorships resigned within the past five years

CHAIRMAN
e DAT-Schaub A/S
e KLS Ugglarps, Sweden
BOARD MEMBER
e Daka Denmark A/S - deputy chairman
e Tulip Food Company A/S
e Schouw & Co. A/S
e Sokolow S.A., Poland - deputy chairman
e Plumrose USA
e Tulip Ltd., UK
e Member of the board of directors of Danmarks
Nationalbank
e Chairman of the Permanent Committee on
Business Policies of the Confederation of Dan-
ish Industry
e Deputy chairman of the Employers’ Associa-
tion of Abattoirs

CHAIRMAN

e Dat-Schaub Holding A/S

e Danish Crown Incorporated A/S
BOARD MEMBER

e Tulip Food Company A/S

e Dat-Schaub Holding A/S

e Confederation of Danish Industry

e Aktieselskabet af 30. december 2010
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MANAGING DIRECTOR MANAGING DIRECTOR
e Danish Crown A/S e None
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Hans @stergaard

Hans @stergaard was born in 1946 and has been a member of Spar Nord’s board of directors since
2009. Hans dstergaard is a state-authorised public accountant and has also completed a director-
ship training course targeted at financial businesses and has achieved board certification from
Board Governance. Hans @stergaard is a professional board member.

Hans @stergaard’s current directorships and directorships resigned within the past five years
Current directorships Directorships resigned within the past five years
CHAIRMAN CHAIRMAN

e None e HNC Group A/S
e C.S.Electric ApS
e C.S.Electric Nord ApS
e Flexodan A/S
BOARD MEMBER BOARD MEMBER

e Flowcon International ApS e C.S.E. Holding A/S
e Dyrleegerne Himmerland Kveeg A/S
MANAGING DIRECTOR MANAGING DIRECTOR

e None e None

Ole Skov

Ole Skov was born in 1959 and has been an employee-elected member of Spar Nord’s board of di-
rectors since 2000. Ole Skov has a financial services background and holds a business diploma in
accounting and finance and has also completed a directorship training course targeted at financial
businesses. Ole Skov is a senior shop steward at Spar Nord and serves as an employee representa-
tive on the board of directors.

Ole Skov’s current directorships and directorships resigned within the past five years

Current directorships

Directorships resigned within the past five years

CHAIRMAN
e The Financial Services Union “Spar Nord
Kreds”

BOARD MEMBER
e The Personnel Foundation of Spar Nord (Per-

CHAIRMAN
L] None

BOARD MEMBER
e The Spar Nord Foundation

sonalefonden i Spar Nord)
e The Executive Committee of the Financial Ser-
vices Union
MANAGING DIRECTOR MANAGING DIRECTOR
e None e None

Jannie Skovsen

Jannie Skovsen was born in 1965 and has been an employee-elected member of Spar Nord’s board
of directors since 2008. Jannie Skovsen has a financial services background and holds a business
diploma and has also completed a directorship training course targeted at financial businesses.
Jannie Skovsen is a shop steward at Spar Nord and serves as an employee representative on the

board of directors.

Jannie Skovsen’s current directorships and directorships resigned within the past five years

Current directorships

Directorships resigned within the past five years

CHAIRMAN
e None
BOARD MEMBER
e The Financial Services Union “Spar Nord
Kreds” (deputy chairman)
e The Spar Nord Foundation
MANAGING DIRECTOR
e None

CHAIRMAN

e None
BOARD MEMBER
e None

MANAGING DIRECTOR
. None
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Gitte Holmgaard Sgrensen

Gitte Holmgaard Sgrensen was born in 1965 and has been an employee-elected member of Spar
Nord’s board of directors since 2012. Gitte Holmgaard Sgrensen has a financial services background
and holds a business diploma and has also completed a directorship training course targeted at fi-
nancial businesses.

Gitte Holmgaard Sgrensen’s current directorships and directorships resigned within the past five
years
Current directorships Directorships resigned within the past five years
CHAIRMAN CHAIRMAN
e The Personnel Foundation of Spar Nord Bank e None
(Personalefonden i Spar Nord Bank)
BOARD MEMBER

BOARD MEMBER

e The Financial Services Union “Spar Nord e Spar Nord Foundation
Kreds”
MANAGING DIRECTOR MANAGING DIRECTOR

e None e None

Laila Mortensen

Laila Mortensen was born in 1965 and has been a member of the board of directors since 2012.
Laila Mortensen holds an MSc in Insurance Science from the University of Copenhagen and has fur-
thermore completed an executive management programme at IMD Business in Switzerland. Laila
Mortensen is Chief Executive Officer of Industriens Pension and has experience from several other
directorships in the financial sector.

Laila Mortensen’s current directorships and directorships resigned within the past five years

Current directorships

Directorships resigned within the past five years

CHAIRMAN
e IP Ejendomme 2013 P/S
e |IP Infrastruktur P/S
e IP Komplentar ApS
e |P Infrastruktur Komplentar ApS
e IP Opp Kalvebod Brygge P/S
BOARD MEMBER
. DSEB
e The Danish Insurance Association
e IP Alternative Investments Komplementar ApS
e |IP Finans 1 ApS
e Industriens Pension Portfolio F.M.B.A
e Pensionsinfo
e |P Butendiek Wind Komplementar ApS
MANAGING DIRECTOR
e Industripension Holding A/S
e Industriens Pensionsforsikring A/S
e Industriens Pensionsservice A/S
e Industriens Pension ApS

CHAIRMAN
e P/S Opp psykiatrisk afdeling Vejle - Industriens
Pension
e Industriens Pension IT A/S

BOARD MEMBER
e Kapitalforeningen Industriens Pension

MANAGING DIRECTOR
e Komplementarselskabet OPP Psykiatrisk afdeling
Vejle

Kaj Christiansen

Kaj Christiansen was born in 1955 and has been a member of the board of directors since 2012.
Kaj Christiansen is a state-authorised public accountant and CEO of FME, Frederikshavn Maritime
Erhvervspark A/S. Prior to that, Kaj Christiansen held a position as CFO with Danyard A/S.

Kaj Christiansen’s current directorships and directorships resigned within the past five years

Current directorships

Directorships resigned within the past five years

CHAIRMAN
e Fonden Arena Nord
BOARD MEMBER
e Dokgen A/S
e Frederikshavn Maritime Erhvervspark A/S
e The Spar Nord Foundation

CHAIRMAN
. None

BOARD MEMBER
e Northern Offshore Service A/S
e Ringvejens Erhvervsinvest A/S
e Fonden Kattegat Silo
e Domus Aqua ApS
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MANAGING DIRECTOR
e Frederikshavn Maritime Erhvervspark A/S
e Dokgen A/S
o Komanditaktieselskabet Jstre havn
e @stre Havn Aalborg ApS
e Bangsbo Invest ApS

e Fonden Tordenskjold i Frederikshavn
L]
MANAGING DIRECTOR
e Danyard A/S
e KS Veerftsvej
e Komplementaranpartsselskabet Veerftsvej
e Fonden Kattegat Silo

Fritz Dahl Pedersen

Fritz Dahl Pedersen was born in 1955 and has been a member of the board of directors since 2012.
Fritz Dahl Pedersen has a background in finance and sales. Fritz Dahl Pedersen works as a car
dealer and also has management experience from several directorships.

Fritz Dahl Pedersen’s current directorships and directorships resigned within the past five years

Current directorships

Directorships resigned within the past five years

CHAIRMAN
e None
BOARD MEMBER
e The Spar Vest Foundation
e Spar Vest Tyskland A/S
e Spar Vest Grgnland A/S
e Spar Vest Finans A/S
e SVF Ejendomsservice A/S
e Fritz Dahl Pedersen Holding ApS
e Dahl Pedersen Holding ApS
e Bolette og Fritz Dahl Pedersen Ejendomssel-
skab ApS
MANAGING DIRECTOR
e Fritz Dahl Pedersen Holding ApS
e Bolette og Fritz Dahl Pedersen Ejendomssel-
skab ApS
e Fritz Dahl Pedersen Biler ApS

CHAIRMAN
e None
BOARD MEMBER
e Sparbank A/S Fusioneret 14-11-2012
e Kulturcenter Limfjorden Ejendomme A/S

MANAGING DIRECTOR
e None

Spar Nord’s executive board

Spar Nord’s Executive Board is in charge of the day-to-day management of the Spar Nord Group as
laid down in the rules of procedure for Spar Nord’s executive board.

Name Year of birth Position Position held since
Lasse Nyby 1960 Chief Executive Officer 2000
John Lundsgaard 1964 Managing Director 2000
Lars Mgller 1957 Managing Director 2000
Bent Jensen 1960 Managing Director 2012

The business address of the members of Spar Nord’s Executive Board is Skelagervej 15, 9100 Aal-
borg, Denmark.

Lasse Nyby

Lasse Nyby was born in 1960 and was appointed Chief Executive Officer of Spar Nord in 2000.
Lasse Nyby has a financial services background and holds a BCom (Management Accounting) and
has completed an executive management programme at INSEAD in France. Lasse Nyby also has
management experience from several directorships.

Lasse Nyby’s current directorships and directorships resigned within the past five years

Current directorships Directorships resigned within the past five years
CHAIRMAN CHAIRMAN

e Aktieselskabet Skelagervej 15 e Erhvervsinvest Nord A/S

e Clearwater International ApS e Spar Nord ejendomsselskab A/S

e JSNA Holding A/S e Finanssektorens Pensionskasse

e Spar Nord Leasing A/S e SN Finans Nord AB

- 59 -



o
sparNord

Conditional Voluntary Offer

BOARD MEMBER BOARD MEMBER
e AP Pension Livsforsikringsselskab e AP Invest Kapitalforening
e AP Pensionsservice e AP Ejendoms aktieselskab
e AP Skadesforsikring Aktieselskab e Finans Nord
e The Danish Bankers Association e Jyske Finans flade- og billeasing A/S

e Foreningen AP Pension F.M.B.A.

e Nykredit Holding A/S

e PRAS A/S

e The Danish Regional Bankers’ Association

e Vaekst-Invest Nordjylland A/S
MANAGING DIRECTOR MANAGING DIRECTOR

. None e None

John Lundsgaard

John Lundsgaard was born in 1964 and was appointed Managing Director of Spar Nord in 2000.
John Lundsgaard has a financial services background and holds an MBA. John Lundsgaard also has
management experience from several directorships.

John Lundsgaard’s current directorships and directorships resigned within the past five years

Current directorships Directorships resigned within the past five years
CHAIRMAN CHAIRMAN
e Factor Insurance Brokers A/S e Skandinavisk Data Center A/S
e Hggsberg Assurance Service A/S e Nordisk Finans IT A/S
e NFIT A/S
BOARD MEMBER BOARD MEMBER
e Aktieselskabet Skelagervej 15 e Spar Nord Ejendomsselskab A/S
e Finanssektorens Arbejdsgiverforening e Datakomm A/S
e letpension Holding A/S e BP Livsforsikirngsselskabet A/S
e Letpension IT A/S
e Maestro Business A/S
MANAGING DIRECTOR MANAGING DIRECTOR
e None e None

Lars Mgller

Lars Mgller was born in 1957 and was appointed Managing Director of Spar Nord in 2000. Lars
Mgller has a financial services background and has completed an executive management pro-
gramme at INSEAD in France. Lars Mgller also has management experience from several director-
ships.

Lars Mgller’s current directorships and directorships resigned within the past five years

Current directorships Directorships resigned within the past five years
CHAIRMAN CHAIRMAN
e Bl Asset Management Fondsmaeglerselskab e None
A/S

e BI Holding A/S

e Bl Management A/S
BOARD MEMBER BOARD MEMBER

e DLR Kredit A/S e Erhvervsinvest Nord A/S
e Spar Nord ejendomsselskab A/S
e Bankinvest Private Equity A/S

MANAGING DIRECTOR MANAGING DIRECTOR
e None e None

Bent Jensen

Bent Jensen was born in 1960 and was appointed Managing Director of Spar Nord in connection
with the merger with Sparbank. Bent Jensen has a diploma from the Danish Insurance Academy
and holds a BCom (Sales and Marketing) and an MBA from Henley Management College, London.
Bent Jensen previously held positions as Marketing Manager, Manager, Retail Banking, Area Man-
ager and Chief Executive Officer of Sparbank. Bent Jensen also has management experience from
several directorships.
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Bent Jensen’s current directorships and directorships resigned within the past five years

Current directorships Directorships resigned within the past five years
CHAIRMAN CHAIRMAN

e None e None
BOARD MEMBER BOARD MEMBER

e Aktieselskabet Skelagervej 15 e Factor Insurance Brokers A/S

e Finanssektorens Uddannelsescenter e Hggsberg Assurance Service A/S

e Garant Invest A/S

e Egnsinvest Ejendomme A/S

e Egnsinvest Holding A/S

e Egnsinvest Management A/S

e Skive Smede & Maskinteknik A/S

MANAGING DIRECTOR MANAGING DIRECTOR
e None e Sparbank A/S
Kinship

Spar Nord is not aware of any kinship existing between any members of Spar Nord’s Board of Di-
rectors.

Convictions, indictments and conflicts of interest

During the past five years, none of the members of Spar Nord’'s Board of Directors or any of the
members of Spar Nord’s Executive Board have (i) been convicted of fraudulent offences or (ii) been
the object of public prosecution and/or public sanctions by authorities or supervisory bodies (in-
cluding appointed professional bodies) or (iii) been disqualified from acting as a member of an is-
suer’s board of directors, executive board or supervisory body or from being in charge of an issu-
er's management or other affairs.

During the past five years, none of the members of Spar Nord’s Board of Directors or any of the
members of Spar Nord’s Executive Board have been a member of the board of directors, executive
board or supervisory bodies or a senior manager of any company that has commenced insolvency
proceedings or other receivership, or entered into solvent liquidation.

Kaj Christiansen and Jannie Skovsen are both members of the board of the Spar Nord Foundation,
which holds 23,273,723 Spar Nord Shares, corresponding to 18.54% of the share capital and
18.55% of the voting rights in Spar Nord. In its consideration of matters pertaining to the Spar
Nord Foundation, Spar Nord’s Board of Directors will observe the rules on impartiality of section
131 of the Companies Act. Otherwise, no current or potential conflicts of interest exist between any
of the duties of the members of Spar Nord’s Board of Directors, the members of Spar Nord’s Execu-
tive Board and their private interests or other duties.

Spar Nord is not aware of any members of Spar Nord’s Board of Directors, any members of Spar
Nord’s Executive Board having been appointed pursuant to an agreement or understanding with
Spar Nord’s major shareholders, customers, suppliers or other parties.

RESTRICTIONS ON SECURITIES TRADING

No restrictions have been imposed on trading in Spar Nord’s shares by members of Spar Nord’s
board of directors or executive board except as provided by law and the guidelines set out in the
Spar Nord Group’s internal rules. The Spar Nord Group’s internal rules contain no unusual re-
strictions.

REMUNERATION AND BENEFITS
Remuneration in financial businesses

In connection with the adoption of the Danish bank packages, certain restrictions were introduced
on incentive remuneration to members of management in financial businesses. In December 2010
and August 2011, the Financial Business Act was amended, among other things to implement the
provisions of Directive 2010/76/EU regarding remuneration policies. These provisions were most
recently revised in Executive Order no. 285 of 27 March 2014 issued by the Danish FSA on remu-
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neration policy and disclosure requirements on remuneration in financial businesses and financial
holding companies.

The provisions introduced restrictions on incentive remuneration in financial businesses, including
in Spar Nord. The restrictions provide, among other things, that no financial business or financial
holding company may remunerate members of its board of directors or executive board by way of
variable remuneration components, including share options and warrants, exceeding 50% of the
fixed basic remuneration, including pension, however, only 20% if the company receives govern-
ment subsidies, and the board of directors and executive board may not receive share options or
similar instruments exceeding 12.5% of the basic remuneration, including pension.

There is an additional requirement that at least 50% of the variable pay must consist of shares or
share-based instruments of the financial business or its parent company. Variable pay below DKK
100,000 is, however, generally excepted therefrom. Furthermore, a substantial portion of the vari-
able remuneration components must be deferred for a period of four years and may only be paid if
the financial businesses meet the statutory requirements with regard to own funds at the time of
the payment. In the event that variable remuneration components have been paid on the basis of
information on financial performance, and such information later proves to be erroneous, the finan-
cial business is entitled to reclaim the variable remuneration, provided, however, that the person to
whom it was paid received it in bad faith with regard to the correctness of the information.

Similar rules apply to employees whose activities have a material effect on the financial business’s
risk profile (so-called significant risk takers).

The Spar Nord Group complies with the restrictions described above.

Remuneration of Spar Nord’s board of directors

The members of Spar Nord’s board of directors receive a fixed fee and are not covered by any type
of incentive schemes or performance-based remuneration. The basic fee for each member is set at
a level that reflects market standards considering the competencies and resource requirements of
board members.

The chairman receives a fee corresponding to two and a half times the basic fee, and the deputy
chairman receives one and a half times the basic fee. In addition to the basic fee, members receive
compensation if they serve as members of the board’s audit committee.

No agreements have been made with members of Spar Nord’s board of directors, and the board
members are not entitled to severance pay.

No members of Spar Nord’s board of directors have entered into service contracts with Spar Nord’s
subsidiaries.

The table below sets forth the shareholder-approved remuneration of the board members for the fi-
nancial year ended 31 December 2013, which is also the expected remuneration for the financial
year ending 31 December 2014.

Remuneration paid to the members of the board of directors for the 2013 financial year
Name DKKm
Torben Fristrup 0.5
Per Nikolaj Bukh 0.4
Kaj Christiansen 0.2
Laila Mortensen 0.2
Carsten Normann 0.2
Fritz Dahl Pedersen 0.2
Ole Skov 0.3
Jannie Skovsen 0.2
Gitte Holmgaard Sgrensen 0.2
Hans @stergaard 0.3
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26.1

Remuneration of Spar Nord’s executive board

Members of Spar Nord’s Executive Board are employed on a contractual basis and their contract
terms including remuneration are subject to annual assessment. Spar Nord’s board of directors
aims to structure the remuneration packages for the members of the executive board on the basis
of market practice and at a level that makes it possible for Spar Nord to attract and retain compe-
tent executive board members.

The remuneration of the members of Spar Nord’s executive board consists of a fixed salary and
pension, as well as a company car and telephone. Members of Spar Nord’s Executive Board do not
receive variable remuneration components. If the Spar Nord Group terminates the employment re-
lationship, the current members of the executive board have a notice period of 12 months and will
be entitled to severance pay equal to two years’ salary unless the relevant member of the execu-
tive board is in breach of the executive service contract. If members of the executive board termi-
nate their employment, they have a notice period of six months and no right to severance pay.

In addition, Spar Nord is obligated to pay remuneration for a period of 36 months to an executive
in the event of a merger or takeover in which the executive does not form part of the executive
board of the continuing company, cannot be offered a relevant position with a salary corresponding
to his/her previous salary and does not terminate his/her contract with or without notice.

Fees to the members of the executive board for external directorships are set off against the salary
from Spar Nord.

No members of Spar Nord’s Executive Board have entered into service contracts with Spar Nord’s
subsidiaries.

Remuneration paid to the members of the executive board for the 2013 financial year
Name Bank’s ex- Pension Total remuneration Comments
pense, basic (DKKm) earned and paid

salary (DKKm)

(DKKm)
Lasse Nyby 3.0 0.8 3.8 Plus a company car
Bent Jensen 3.0 0.3 3.3 Plus a company car
John Lundsgaard 2.5 0.4 2.9
Lars Mgller 2.5 1.0 3.5 Plus a company car

Spar Nord’s executive board previously had a special pension scheme for which a provision of DKK
1.1 million had been made as at 31 December 2012. This special scheme was terminated with ef-
fect from 30 April 2013 and replaced by a higher regular pension contribution and an extraordinary
pension deposit. The provision of DKK 1.1 million was reversed in 2013.

PRACTICES OF SPAR NORD’S BOARD OF DIRECTORS AND EXECUTIVE BOARD
Practices of Spar Nord’s board of directors

It is the task and responsibility of the board of directors to be in charge of the overall management
of the Spar Nord Group, including exercising control of the work performed by the executive board
and establishing appropriate strategies.

Pursuant to Spar Nord’s Articles of Association, the board of directors must consist of not less than
four and not more than seven members elected by the shareholders. In addition to the members
elected by the shareholders, the employees of the Spar Nord Group are entitled to elect a number
of employee representatives corresponding to half of the number of members elected by the share-
holders.

Members of the board of directors elected by the shareholders are elected for terms of two years
and employee representatives are elected for terms of four years. Board members are eligible for
re-election.

Members of the board of directors must retire not later than four months after the end of the year
in which they attain the age of 70.
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Pursuant to the Financial Business Act, a member of the board of directors may not serve on the
executive board. The current members of the board of directors have served as board members as
set out below:

Member of the Expiry of
Name Year of birth Position board of directors terpm Y
since
Torben Fristrup 1951 Chairman 2003 2016
Per Nikolaj Bukh 1965 Deputy chairman 2007 2015
Kjeld Johan-
1953 Board member 2014 2016
nesen
Hans @stergaard | 1946 Board member 2009 2015
Ole Skov 1959 Board member 2000 2016
Jannie Skovsen 1965 Board member 2008 2016
Gitte Holmgaard
1965 Board member 2012 2016
Sgrensen
Kaj Christiansen 1955 Board member 2012 2015
Laila Mortensen 1965 Board member 2012 2016
Fritz Dahl 1955 Board member 2012 2016
Pedersen

After the annual general meeting, the members of the board of directors elect a chairman and a
deputy chairman from among its number.

The board of directors forms a quorum when more than half of its members are represented. All
resolutions are adopted by a simple majority of votes. In case of an equality of votes, the chair-
man, or in his absence the deputy chairman, has the casting vote pursuant to the rules of proce-
dure of the board of directors. However, when appointing and dismissing members of the executive
board, the head of the Internal Audit Department, general managers in charge of finance and cred-
it rating and the general manager of Trading, Financial Markets & the International Division, it is
required that at least half of all members of the board of directors vote in favour thereof.

Generally, the members of the executive board take part in the meetings of the board of directors.
In 2014, the board of directors held 11 ordinary board meetings, eight extraordinary board meet-
ings, an initial board meeting, a strategy seminar and three meetings with the chairmen of the re-
gional bank committees.

Members of the board of directors and the executive board cannot be present during discussions of
their own accounts and facilities or discussions of accounts and facilities available to a company in
which they are members of the board of directors or the executive board, or during any discussions
regarding lawsuits against them. This also applies to discussions regarding other matters if a
member of the board of directors or of the executive board has a significant interest that may con-
flict with the Spar Nord Group’s interests. Finally, the executive board cannot be present in case
the board wishes to discuss the business of Spar Nord without their presence.

The external auditors and the head of the Internal Audit Department are always entitled to attend
meetings of the board of directors during the transaction of business of importance to the audit or
to the preparation of financial statements. The external auditors and the head of the Internal Audit
Department must attend meetings of the board of directors at which these matters are considered
if so requested by a member of the board of directors. Other attendance is subject to agreement
with the chairman of the board of directors.

The board of directors is continuously kept informed of the auditors’ work by way of long-form au-
dit reports submitted to the board, and the board evaluates this work in connection with the sign-
ing of these reports.

According to the Financial Business Act, the board of directors must (i) determine and continuously
consider what business activities Spar Nord is to perform, (ii) identify and quantify Spar Nord’s risk
profile, including assessing the risks that Spar Nord may assume and (iii) establish internal policies
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for the management of Spar Nord’s business activities and risk profile. Based on Spar Nord’s risk
profile and its internal policies, the board of directors must prepare written guidelines for the exec-
utive board. These guidelines must, as a minimum, contain the following:

- the framework for the risks that the executive board may expose Spar Nord to and the prin-
ciples for defining different types of risk;

- the transactions that the executive board may execute without the approval of the board of
directors; and

- the procedure for the executive board’s reporting to the board of directors with regard to the
risks associated with Spar Nord’s activities.

The rules of procedure contain the information required pursuant to the Financial Business Act.

26.2 Practices of Spar Nord’s executive board

According to Spar Nord’s Articles of Association, the executive board is to manage the day-to-day
business and affairs of Spar Nord, and the executive board must consist of not less than one and
not more than five members. The rules of procedure of the executive board are defined by Spar
Nord’s board of directors and according to these, the board of directors has resolved that the exec-
utive board must consist of three to five members.

The current members of the executive board have held their current positions as set out below.

Name Year of birth Position Position held since
President & CEO

Lasse Nyby 1960 2000

John Lundsgaard 1964 Managing Director 2000

Lars Mgller 1957 Managing Director 2000

Bent Jensen 1960 Managing Director 2012

The duties of the executive board include the following:
- performing competent day-to-day management of the Spar Nord Group;

- managing the Spar Nord Group’s credit risk, including credit grants up to DKK 60 million for
existing customers and DKK 30 million for new customers;

- defining policies for and managing of the Spar Nord Group’s market risks and liquidity re-
serves;

- managing the Spar Nord Group’s liquidity risk;

- granting lines to Danish banks with respect to investment and settlement risk in trading with
interest-, equity-, commodity- and currency-related products;

- reporting to the board of directors;
- ensuring sound and adequate bookkeeping and asset management;
- preparing drafts of annual and interim financial statements; and

- submitting matters to the board of directors and performing specific requests of the board of
directors.
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Committees, including audit and remuneration committees

Spar Nord’s board of directors has established an audit committee which is responsible for monitor-
ing and controlling accounting and auditing matters and for drafting material for the board of direc-
tors’ consideration of matters relating to accounting and auditing.

The audit committee has three members, including a member who has special qualifications within
auditing and accounting as defined by law and who is also independent.

As at the Date of Announcement, the audit committee consists of Hans @stergaard (chairman), Per
Nikolaj Bukh and Ole Skov.

Spar Nord’s board of directors has also set up a nomination and remuneration committee, which is
responsible for the preparatory work for the board of directors’ consideration of matters relating to
nomination and remuneration. The establishment of the committee does not change the overall re-
sponsibility of the board of directors in these areas but is intended to strengthen the independence
of the board of directors from the day-to-day management and to strengthen the insight and com-
petencies of the board of directors relating to nomination and remuneration.

As at the Date of Announcement, the nomination and remuneration committee consists of Torben
Fristrup (chairman), Per Nikolaj Bukh and Gitte Holmgaard Sgrensen.

Spar Nord’s board of directors has also set up a risk management committee which is responsible
for the preparatory work for the board of directors’ consideration of matters pertaining to the
group’s risk management and related matters.

As at the Date of Announcement, the risk management committee consists of Kaj Christiansen
(chairman), Laila Mortensen and Torben Fristrup.

Management reporting and internal control systems

A written agreement has been concluded (the so-called Section 70 instruction) between Spar Nord’s
board of directors and executive board, specifying the powers and authority of the latter. Spar
Nord’s board of directors lays down overall policies while Spar Nord’s Executive Board is in charge
of the Spar Nord Group’s day-to-day management.

Various risk management issues are recurrent items on the agenda of meetings of Spar Nord’s
board of directors, and the Spar Nord Group has implemented a number of procedures and systems
intended to ensure that risks are identified and managed appropriately and in compliance with ap-
plicable legislation.

Spar Nord’s board of directors makes an annual review of the organisation, its focus areas and re-
source allocation and also annually assesses the risk of fraud in all business areas.

Risk management and control systems in connection with financial reporting

Spar Nord’s board of directors and executive board share the overall responsibility for the Spar
Nord Group’s risk management and controls in connection with its financial reporting. Spar Nord’s
board of directors and executive board are composed so as to ensure that the appropriate internal
control and risk management expertise is present to ensure appropriate financial reporting.

Spar Nord’s board of directors approves general policies, procedures and controls, and also pre-
pares a detailed annual plan for the internal audit and compliance functions. Policies, manuals and
procedures within important areas in connection with financial reporting are available, including a
business procedure for financial reporting, a business procedure for the finance function and other
key functions, and an IT security policy.
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26.5

26.6

27.

27.1

27.2

Corporate governance

Spar Nord’s board of directors and executive board consider corporate governance to be an essen-
tial part of maintaining good relationships to internal and external stakeholders and being able to
meet the group’s financial and non-financial targets.

Spar Nord’s Management consequently supports initiatives to promote corporate governance and
has therefore chosen to comply with 46 of 47 of the most recent recommendations of the Commit-
tee on Corporate Governance and with the supplementary recommendations from the Danish Bank-
ers Association.

However, Spar Nord does not comply with clause 3.1.5 of the recommendations, which is worded as
follows:

“The Committee recommends that members of the board of directors elected by
the general meeting be up for election every year at the annual general meeting.”

Spar Nord does not comply with this recommendation as the members of Spar Nord’s board of di-
rectors are elected for terms of two years. The members of the board of directors serve staggered
terms, meaning that three members are up for election every year. With terms of two years and
staggered terms, the board of directors aims at ensuring the necessary continuity in the work of
the board of directors.

The full wording of Spar Nord’s position on the recommendations is available on the bank’s website
at sparnord.dk/corporategovernance.

Incentive remuneration guidelines

In accordance with Spar Nord’s remuneration policy, no incentive remuneration is offered to the
members of Spar Nord’s board of directors and executive board. Any introduction of new incentive
schemes and the principles thereof must be approved at a general meeting.

EMPLOYEES
Overview of employees

The Spar Nord Group had a total of 1,509 employees at 30 September 2014. The table below shows
a breakdown of the Spar Nord Group’s employees by business area as at 30 September 2014.

Number of employees by area 30 Sep 2014
Local Banks 1,092
Trading, Financial Markets and International Di- 68
vision

Spar Nord Leasing 8
Business support 216
Other, including employees dismissed without 125
service requirement

Total 1,509

Collective agreements are made with the Danish Financial Services Union in respect of the Spar
Nord Group.

Employee remuneration programmes

The Spar Nord Group currently does not have any bonus programmes for employees in the form of
award of “free shares” subject to achievement of certain financial targets.

There are currently no plans to establish share option schemes.
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27.3

28.

28.1

Holdings of securities

Shares and share options in Spar Nord held by Spar Nord’s board of directors and executive board
as at the Date of Announcement

Board of directors Number of Spar Nord Shares Number of Spar Nord share options
Torben Fristrup 34,300 0

Per Nikolaj Bukh 16,200 (]

Kaj Christiansen 7,800 0

Laila Mortensen 0 0

Fritz Dahl Pedersen 1,800 (0]

Ole Skov 7,054 0

Jannie Skovsen 7,624 0

Gitte Holmgaard Sgrensen 2,486 0

Hans @stergaard 5,193 0

Kjeld Johannesen 8,000 0

Executive board Number of Spar Nord Shares Number of Spar Nord share options
Lasse Nyby 48,064 0]

Bent Jensen 8,383 (0]

John Lundsgaard 65,633 0

Lars Mgller 62,960 0

As can be seen from the table above, the members of Spar Nord’s board of directors and executive
board hold a total of 275,497 Shares as at the Date of Announcement, corresponding to 0.22% of
Spar Nord’s share capital.

In addition, Hans @stergaard holds 62 Ngrresundby Bank Shares. On Completion of the Offer, Hans
@stergaard will accordingly subscribe for 124 additional shares in Spar Nord.

RELATED PARTY TRANSACTIONS

Pursuant to IFRS, parties are considered to be related if one party has the ability to control the
other party or exercise significant influence over the other party’s financial or operational deci-
sions, as defined by IAS 24 “Related Party Disclosures”. In determining each possible related party
relationship, the substance of the relationship, and not merely the legal form, must be considered.

Spar Nord enters into a number of transactions with related parties, substantially all of which occur
in the normal course of business. The most important transactions relate to IT services.

Related party transactions are settled on market terms. During the period from 1 January 2014 to
the Date of Announcement, transactions were only effected in connection with what is mentioned
below, and these transactions were not significant. Spar Nord has terminated its collaboration with
SDC going forward, which has not affected the transactions in the period from 1 January 2014 to
the Date of Announcement.

Sections 28.1 - 28.4 contain a description of the transactions that, in the opinion of Spar Nord, rep-
resent related party transactions as defined by IFRS.

Transactions with associates

The following table sets forth the Spar Nord Group’s transactions with associates for the financial
years ended 31 December 2013, 2012 and 2011 as shown in Spar Nord’s annual reports.

Spar Nord Group’s transactions with associates Financial year

DKKm 2013 2012 2011
Assets

Loans, advances and loan commitments 188.2 160.5 -
Prepayments 153.4 154.2 -
Total 341.6 314.7 0.0
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28.2

28.3

Shareholders’ equity and liabilities

Deposits 48.5 42.4 55.3
Total 48.5 42.4 55.3
Off-balance sheet items

Other obligating agreements 541.4 512.0 -
Total 541.4 512.0 0.0
Income statement

Interest income 3.4 4.5 0.3
Interest expenses 0.1 0.2 0.6
Fees, charges and commissions received 0.3 - -
Dividend received 70.4 51.9 21.3
Other income 13.0 8.0 -
Other expenses 192.7 172.1 -
Total -105.7 -107.9 21.0

Transactions with associates primarily cover transactions with the following companies: Ngrre-
sundby Bank, SDC, Core Property Management A/S, Erhvervsinvest K/S, Valuelnvest Asset Man-

agement S.A.

Transactions with parties exercising controlling or significant influence

Related parties with significant influence are shareholders holding more than 20% of Spar Nord’s
share capital or where significant influence is deemed to exist otherwise. In 2013, 2012 and 2011,
the Spar Nord Foundation was such a related party to Spar Nord. In 2011 and 2012, until the mer-
ger of Spar Nord and Sparbank, the Spar Vest Foundation was such a related party to Sparbank. In
2013, 2012 and 2011, no other related parties exercised significant influence over Spar Nord.

The following table sets forth the Spar Nord Group’s transactions with parties exercising significant
influence for the financial years ended 31 December 2013, 2012 and 2011 as shown in Spar Nord’s

annual reports.

Spar Nord Group’s transactions with parties exercising controlling or

significant influence

Financial year

DKKm 2013 2012 2011
Shareholders’ equity and liabilities

Deposits 20.6 23.7 72.1
Total 20.6 23.7 72.1
Income statement

Interest expenses - 0.2 1.0
Other income *) 2.8 2.8 2.8
Total 2.8 2.6 -3.8

*Other income includes the Spar Nord Foundation’s consideration for Spar Nord’s management of administrative matters on behalf of the

Spar Nord Foundation.

Transactions with Spar Nord’s board of directors and executive board

The following table sets forth the Spar Nord Group’s transactions with members of the board of di-
rectors and executive board for the financial years ended 31 December 2013, 2012 and 2011 as

shown in Spar Nord’s annual reports.

The Spar Nord Group’s transactions with the members of Spar Nord’s board of di-

rectors Financial year
DKKm 2013 2012 2011
Assets

Loans 27.6 24.8 20.2

Unutilised loan and guarantee commitments

13.9 31.4 24.9

Total

Shareholders’ equity and liabilities
Deposits

41.5 56.2 45.1

9.5 7.9 7.5

Total

Off-balance sheet items

9.5 7.9 7.5
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Guarantees issued 0.6 0.6 -
Collateral accepted 19.1 28.3 14.3
Total 19.7 28.9 14.3

Income statement

Interest income 0.7 0.9 1.0
Interest expenses 0.1 0.1 -
Fees, charges and commissions received 0.2 - -
Total 0.8 0.8 1.0

The Spar Nord Group’s transactions with the members of Spar Nord’s executive

board Financial year
DKKm 2013 2012 2011
Assets

Loans etc. 0.8 1.0 1.3
Unutilised loan and guarantee commitments 4.0 3.9 1.2
Total 4.8 4.9 2.5

Shareholders’ equity and liabilities
Deposits 6.0 4.1 3.6
Total 6.0 4.1 3.6

Off-balance sheet items
Guarantees issued - - 1.1
Total - - 1.1

Income statement

Interest expenses 0.1 - -
Fees, charges and commissions received 0.1 - -
Total 0.0 - -

The following table sets forth the average interest rates on credit facilities granted to members of
the board of directors and the executive board of Spar Nord for the financial years ended 31 De-
cember 2013, 2012 and 2011:

Average interest rates on credit facilities granted to members of Spar Nord’s board of di-
rectors and executive board

Financial year

%0 2013 2012 2011

Board of directors 0.49 - 7.75 0.53 -7.75 1.25 - 10.23

Executive board 2.49 - 2.60 2.53-5.38 1.25-3.25
28.4 Transactions with group enterprises

Spar Nord previously had a wholly-owned company, Beluni Inc., which could not be consolidated,
and which was liquidated at the beginning of February 2012 after having been in solvent liquidation
for a number of years. The company had a deposit account of DKK 0.3 million with Spar Nord in
2012 and 2011.

29. OPERATING AND FINANCIAL REVIEW
29.1 Financial position and results of operations

The following review of financial factors for the Spar Nord Group is intended to provide an introduc-
tion to the financial condition of the Spar Nord Group. Reference is made to section O and to the fi-
nancial highlights presented in the published annual and interim reports, which are incorporated by
reference as set out in the cross reference table in section 30.2.

29.1.1 Primary factors affecting the Spar Nord Group’s results of operations

The Spar Nord Group’s business, results of operations and financial position have been affected,
and will continue to be affected, by various factors, the most significant of which are described be-
low. The impact of these and other potential factors may vary significantly in the future.
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Macroeconomic environment

The Spar Nord Group derives a substantial part of its income from its operations in Denmark. Ac-
cordingly, the Spar Nord Group’s business, results of operations and financial position primarily de-
pend upon the economic conditions in Denmark, in particular economic growth and the general lev-
el of interest rates.

After a period from 2008 to 2012 characterised by a difficult macroeconomic environment, when fi-
nancial markets throughout the western world were experiencing tremendous turbulence and vola-
tility, macroeconomic conditions slowly recovered in 2013 and 2014. As a result, the substantial
decline in lending volumes characterising the years from 2008 to 2012 has been replaced by a
more stable situation, although customer demand for financing remains very moderate.

Interest rates and interest margin

In response to the economic slowdown, the European Central Bank and Danmarks Nationalbank
have since 2008 implemented a series of interest rate cuts. In 2011, 2012, 2013 and 2014, interest
rates remained at a very low level.

As the Spar Nord Group earns interest on loans and advances and other assets and pays interest to
its depositors and other creditors, the Spar Nord Group’s results of operations are highly dependent
on net interest income. The net interest margin, which is the difference between the yield on inter-
est-bearing assets and the cost of interest-bearing liabilities, varies according to prevailing interest
rates and is a significant factor in determining the profitability of the Spar Nord Group. Interest
rate drops and the narrowing interest rate spread could cause a decline in net interest income and
the net interest margin.

Net interest income is driven by a combination of lending and deposit volumes and margins. The
deposit margin is generally more sensitive to rising interest rates than the lending margin as the
interest rate payable on customer deposits in a period of low interest rates approaches the mini-
mum level of zero, limiting the possibility of controlling deposit margins.

Impairment of loans and advances

The Spar Nord Group’s core earnings are materially affected by the credit quality of retail and busi-
ness customers and, by extension, the level of impairment on loans and advances. A more detailed
description of developments in impairment charges in the Spar Nord Group is provided in section
30.2.

Contributions to sector-wide solutions

As a result of the financial market unrest, the Danish parliament in 2008 passed the Financial Sta-
bility Act (Bank Package ), among other things introducing a general guarantee scheme under
which the Danish State guaranteed unsubordinated creditors’ claims against Danish banks if such
claims were not otherwise covered.

The Spar Nord Group participated in Bank Package I, and in that connection it incurred substantial
costs for annual guarantee commission and guarantees against losses on distressed banks. On ex-
piry of Bank Package I, two new bills called Bank Package Ill and Bank Package IV were intro-
duced, which may be deployed to secure depositors and financial stability in the event of future
bank failures.

The Spar Nord Group has incurred significant expenses for sector-wide solutions, which have im-
pacted the Spar Nord Group’s business, results of operations and financial position.
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29.1.2

Financial position and results of operations of the Spar Nord Group

First nine months of 2014 compared with first nine months of 2013

The Spar Nord Group’s pre-tax profit was DKK 761 million in the nine months ended 30 September
2014 against DKK 491 million in the same period of 2013. This performance corresponds to an an-
nualised 14.9% return on equity before tax.

Core income rose 11% and costs by 2% on the first nine months of 2013, lifting the cost/income
ratio to 0.54. Core earnings before impairment ended at DKK 1,107 million, 25% up on the same
period last year, while impairment of loans, advances and receivables, etc. dropped 7% to DKK 288
million.

Developments in the line items that contributed to the performance improvement are commented
below.

Net interest income for the nine months amounted to DKK 1,322 million, which was DKK 70 million,
or 5%, lower than in the year-earlier period. The decline was due to a lower lending margin, a re-
duction in the lease lending portfolio and lower interest income on the bond portfolio.

Net income from fees, charges and commissions amounted to DKK 625 million, a DKK 93 million, or
18%, improvement on the first nine months of 2013. The improvement was attributable to rising
income from mortgage loan mediation and asset management and savings products.

Market-value adjustments and dividends came to DKK 353 million, which was DKK 210 million more
than in the same period of 2013. The improvement was attributable especially to positive market-
value adjustments of DKK 178 million on the Bank’s shareholding in Nets.

Total costs amounted to DKK 1,313 million, which was in line with expectations owing to factors
such as higher financial services employer tax and 2% higher than in the year-earlier period.

Loan impairments etc. amounted to DKK 288 million, which was DKK 23 million, or 7%, lower than
in the first nine months of 2013, and correspond to an impairment ratio ex. mortgage lending of
0.83% p.a. The decline was attributable to a general improvement in the ability to service loans
among the bank’s customers, although agricultural customers still represented a challenge.

The line item Contributions to sector-wide solutions comprises Spar Nord’'s payments and Spar
Nord’s share of Ngrresundby Bank’s payments to the Danish Guarantee Fund for Depositors and In-
vestors. The item amounted to DKK 77 million, which was 7% lower than in the same period of
2013.

The improvement was due to lower costs associated with troubled banks.

The pre-tax profit subsequently amounted to DKK 761 million, up from DKK 491 million in the first
nine months of 2013.

Consolidated financial statements for 2013 compared with 2012

Net interest income amounted to DKK 1,849 million in 2013, a DKK 173 million, or 10%, improve-
ment on 2012. The increase was attributable to higher volume after the merger with Sparbank
combined with ongoing optimisation of the Spar Nord Group’s funding structure. This was partly
offset by low market rates and, by extension, negative deposit margins and continuing pressure on
lending margins.

Net fee income amounted to DKK 723 million, a DKK 161 million, or 29%, improvement on 2012.
Also with respect to fees, the improvement was partly attributable to the increase in business vol-
ume, including mediation of mortgage loans, resulting from the merger with Sparbank.

The Spar Nord Group’s total costs were DKK 1,741 million, which was DKK 67 million more than in
2012, but lower than expected after the merger with Sparbank.
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Payroll costs amounted to DKK 1,026 million, which was DKK 95 million, or 10%, higher than in
2012. The increase was due to ordinary payroll costs taken over in connection with the merger as
the Spar Nord Group employed 161 more staff at 31 December 2013 than before the merger.

Operating expenses amounted to DKK 618 million, which was DKK 26 million, or 4%, higher than in
2012. The increase, which was slightly lower than expected, was due to factors such as higher IT
costs and cost of premises due to the merger with Sparbank.

The total impact on the income statement from impairment on loans and advances was DKK 405
million in 2013, which was 39% lower than in 2012. The impact made up around 0.87% of total
loans and guarantees.

The line item Contributions to sector-wide solutions primarily comprises Spar Nord’s payments and
Spar Nord’s share of Ngrresundby Bank’s payments to the Danish Guarantee Fund for Depositors
and Investors. The item amounted to an expense of DKK 120 million in 2013 (2012: DKK 58 mil-
lion).

The Spar Nord Group recorded a pre-tax profit of DKK 670 million in 2013 against DKK 290 million
in 2012. The profit resulted in a return on equity of 10.7% before tax and 8.6% after tax. After tax
charges of DKK 133 million, the profit amounted to DKK 536 million. The tax charge represented
20% of the pre-tax profit for the year.

Consolidated financial statements for 2012 compared with 2011

Net interest income amounted to DKK 1,677 million in 2012, which was on a level with 2011.

Net fee income amounted to DKK 562 million, a DKK 78 million, or 16%, improvement on 2011.
The increase was attributable especially to a high level of mortgage lending activity, including new
lending and remortgaging. The group also recorded an increase in income from securities trading
and continuing growth in mediation of insurance products.

Market value adjustments and dividends amounted to DKK 244 million, which was DKK 114 million,
or 87%, higher than in 2011.

The Spar Nord Group’s total costs were DKK 1,675 million, which was DKK 62 million lower than in
2011. Adjusted for operating costs taken over in connection with the merger with Sparbank, the
reduction was DKK 101 million.

The total impact on the income statement from impairment on loans and advances was DKK 662
million in 2012, corresponding to 1.5% of total loans and guarantees. Impairments were DKK 187
million higher than in 2011, reflecting a year of difficult economic cycles and resulting challenges
for a number of industries.

The line item Contributions to sector-wide solutions amounted to an expense of DKK 58 million in
2012 (2011: DKK -6 million).

The group recorded a pre-tax profit of DKK 290 million in 2012 against DKK 345 million in 2011.
The profit resulted in a return on equity of 5.5% before tax. After tax charges of DKK 66 million,
the profit amounted to DKK 224 million.

The Spar Nord Group’s balance sheet

The Spar Nord Group’s total assets at 31 December 2013 amounted to DKK 74,605 million, against
DKK 79,146 million at 31 December 2012 and DKK 70,081 million at 31 December 2011. For the
entire period, the assets were in all material respects related to lending relating to banking activi-
ties, lending relating to leasing activities, bonds at fair value and assets linked to pooled schemes.

The Spar Nord Group’s total shareholders’ equity and liabilities at 31 December 2013 amounted to
DKK 74,605 million, against DKK 79,146 million at 31 December 2012 and DKK 70,081 million at
31 December 2011. Shareholders’ equity and liabilities primarily consist of payables to credit insti-
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tutions and central banks, deposits and other payables, deposits in pooled schemes, issued bonds
and other liabilities.

Financial period 2011-2013

The Spar Nord Group’s leasing activities during the period from the fourth quarter of 2011 to the
second quarter of 2014 inclusive were for accounting purposes characterised as discontinued activi-
ties. Consequently, the result of leasing activities was recognised in the consolidated financial
statements outside core earnings. However, in the third quarter of 2014, a strategic decision was
made to resume the activities, so as of the third quarter of 2014 leasing is once again recognised
in core earnings.

In accordance with IFRS, leasing activities have therefore been reclassified in the Offer Document
from the line item “Profit/loss on discontinuing activities” to the respective line items. In accord-
ance with IFRS, the reclassification is made with retroactive effect for the interim report for the pe-
riod 2011 to the third quarter of 2014. A similar reclassification was made in the published financial
statements for the third quarter of 2014. The reclassification has no impact on profit after tax for
the period.
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30.

30.1

HISTORICAL FINANCIAL INFORMATION

Selected results for the Spar Nord Group

The consolidated financial statements as at and for the years ended 31 December 2013, 2012 and
2011 have been prepared in accordance with IFRS as adopted by the EU and furnished with an un-
qualified auditors’ report by KPMG Statsautoriseret Revisionspartnerselskab (now Ernst & Young
P/S), Spar Nord’'s independent auditors. The unaudited consolidated financial statements as at and
for the nine months ended 30 September 2014 and 2013 have been prepared in accordance with

IAS 34 as adopted by the EU.

oM oM FY FY FY
INCOME STATEMENT (DKKm) 2014 2013 2013 2012 2011
Net interest income*) 1,322.3 1,391.9 1,849.4 1,676.8 1,676.1
Net income from fees, charges and commissions 625.1 531.9 722.6 561.6 483.3
Market-value adjustments and dividends 353.0 143.1 200.8 243.8 130.1
Other operating income 36.3 68.3 99.2 173.9 219.8
Profit/loss on ngty investments in associates and 83.1 42.0 66.4 54.8 39.0
group enterprises
Core income 2,419.8 2,177.2 2,938.4 2,710.9 2,548.3
Wages and salaries 772.9 742 1,025.6 930.3 960.2
Operating expenses 486.2 475.6 617.5 5901.1 561.7
Depreciation, amortisation and impairment 53.5 72.8 98.3 153.5 215.4
Costs 1,312.6 1,290.4 1,741.4 1,674.9 1,737.3
Core earnings before impairment 1,107.2 886.8 1,197.0 1,036.0 811.0
Iertr::;.)a:;ment of loans, advances and receivables, 288.3 311.2 404.8 661.8 475.1
Core earnings 818.9 575.6 792.2 374.2 335.9
Earnings from investment portfolios 19.0 41.3 43.6 40.9 3.0
Profit/loss on ordinary operations 837.9 616.9 835.8 415.1 338.9
Contributions to sector-wide solutions -76.9 -83.1 -120.2 -58.4 6.0
Special merger-related items 0.0 -42.6 -46.1 -66.6 0.0
Profit/loss before tax 761.0 491.2 669.5 290.1 344.9
Taxes 125.7 107.8 133.4 66.3 70.1
Profit/loss for the period 635.3 383.4 536.1 223.8 274.8

*In the core earnings format, an amount was reclassified between the items Net interest income, Other operating income and Impairment of
loans, advances and receivables, etc., which relates to the share of the discount, recognised as income, on commitments taken over from

Sparbank.

oM oM FY FY FY
BALANCE SHEET (DKKm) 2014 2013 2013 2012 2011
Total assets 78,816 75,080 74,605 79,146 70,081
Loans and advances 37,362 37,166 37,648 39,058 38,702
- Lending, banking activities 35,953 34,134 33,772 34,916 31,189
- Lending, reverse transactions 175 542 1,786 116 393
- Lending, leasing activities 1,234 2,490 2,090 4,026 7,120
Deposits 53,199 50,463 50,883 48,923 37,415
- Deposits, banking activities 42,930 41,998 41,831 41,922 31,088
- Deposits, repo transactions (0] (0] (0] (0] (0]
Deposits in pooled schemes 10,269 8,465 9,052 7,001 6,327
Subordinated debt 1,711 2,319 3,002 2,562 2,317
Shareholders’ equity 7,047 6,377 6,533 5,975 4,627
Contingent liabilities 8,021 5,435 5,380 5,767 3,838
Total Risk Exposure 48,698 43,111 42,697 46,307 42,188
Tier 1 Capital 6,619 7,400 7,437 6,973 5,622
Impairment account and discount on commitments 2,154 2,155 2,117 2,742 1,143
taken over **)
Contractual non-performing loans 624 761 672 1,186 162
Business volume 192,523 181,933 182,387 179,346 144,207

**Spar Nord’s allowance account amounted to DKK 1,776 million at 30 September 2014 (31 December 2013: DKK 1,606 million), and the
discount on commitments taken over from Sparbank amounted to DKK 378 million at 30 September 2014 (31 December 2013: DKK 511 mil-
lion).
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30.2

oM oM FY FY FY
FINANCIAL RATIOS 2014 2013 2013 2012 2011
Own Funds
Capital Ratio 15.5 17.4 19.4 15.5 14.0
Core capital ratio 13.6 17.2 17.4 15.1 13.3
Common Equity Tier 1 Capital Ratio 13.2 14 14.1 12.1 10.4
Earnings
Return on equity before tax (%) 11.2 8 10.7 5.5 7.7
Return on equity after tax (%) 9.4 6.2 8.6 4.2 6.1
Cost share of core income 0.54 0.59 0.59 0.62 0.68
Cost share of core income, incl. impairment of 0.66 0.74 0.73 0.86 0.87
loans and advances, etc.
Market risk
Interest-rate risk (%) 1.9 0.1 -0.3 -1.1 -0.5
Foreign-exchange position (%) 3.4 3.4 3.7 1.4 6.9
Foreign-exchange risk (%) 0.0 0.0 0.0 0.0 0.1
Credit risk
Lgans and advances plus impairment account and 74.3 77.9 78.1 85.4 106.5
discount hereon rel. to deposits
It_;,)ans and advances relative to shareholders’ equi- 5.3 5.8 5.8 6.5 8.4
Increase in loans and advances for the period (%) 3.7 -6 -7.9 1.7 -3.1
Exce_ss coverage relative to statutory cash ratio 194.3 211.8 230.7 2115 163.9
requirement (%)
Sum of large exposures (%) 30.9 16.8 26.2 16.5 0.0
Impairment ratio 0.6 0.7 0.9 1.4 1.1
Employees and branches
Number of employees (full-time, end of period) 1,509 1,518 1,512 1,653 1,397
Number of branches 71 76 76 90 69
THE SPAR NORD BANK SHARE
DKK per share of DKK 10
Share price, end of period 60 42 49 26 23
Net asset value (NAV) 56 51 52 48 58
Profit/loss for the period 5.1 3.1 4.3 1.9 3.4
Dividend - - 1 (0] (0]
Return - - 88 13 -47
Price/earnings - - 11 14 7

Reference is also made to section 0. (“Financial period 2011-2013”) for a detailed description of
the background of the reclassifications referred to in the notes to the tables above.

Cross reference table

In this section, cross-references are used to refer to the income statement and balance sheet,
statement of changes in equity and notes to the financial statements as well as the management’s
review, management’s and auditors’ reports for the financial years ended 31 December 2011, 2012
and 2013 for the Spar Nord Group, and to the income statement and balance sheet, statement of
changes in equity and notes to the financial statements as well as the management’s review and
management’s report for the nine months ended 30 September 2014. For a detailed review of the
annual reports and most recent interim reports, respectively, reference is made to the annual and
interim reports which can be downloaded from the website of Spar Nord www.sparnord.dk.

Apart from the Spar Nord Group’s financial statements, no other information in the Offer Document
has been audited by Spar Nord’s auditors.

Reference to the Reference to Reference to Reference to

9M 2014 interim 2013 Annual 2012 Annual 2011 Annual
Cross reference table report Report Report Report
Key figures and ratios 5-6 8-11 12-15 12-15
Management’s review 7-11 2-38 2-44 2-44
Management’s statement 15 39 45 45
Auditors’ report - 40-41 46-47 46-47
Accounting policies 20 52-59 58-65 58-64
Income statement 16 44 50 50
Balance sheet 17 45 51 51
Changes in equity 18 46-48 52-54 52-54
Notes 20-34 51-123 57-129 57-124
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31. CAPITAL RESOURCES
The following review of the Spar Nord Group’s capital and cash resources is based on figures at 30
September 2014.
31.1 Policies and goals
Spar Nord has adopted a number of policies and instructions to ensure that the Spar Nord Group
consistently has adequate capital and cash resources to comply with statutory requirements and to
support the group’s future activities and growth.
The Spar Nord Group pursues a target of a Common Equity Tier 1 Capital Ratio of 12%. The Spar
Nord Group has defined a target of 15% for its Capital Ratio. In addition, the Spar Nord Group aims
to have a Capital Ratio that as a minimum is three percentage points higher than the Spar Nord
Group’s Solvency Need.
With respect to cash resources, Spar Nord aims for the group’s lending and liquidity reserves to be
funded long-term using customer deposits, senior loans, issued bonds, subordinated debt and
shareholders’ equity. Subordinated debt, senior loans and issued bonds falling due within 12
months are not included in this calculation. Furthermore, Spar Nord has defined a target of having
a liquidity excess cover ratio relative to the statutory minimum requirement laid down in section
152 of the Financial Business Act which complies with the threshold value for the Danish FSA’s Su-
pervisory Diamond, and a funding structure that complies with the funding ratio value in the Su-
pervisory Diamond.
Supervisory Diamond for Spar Nord, 30 September 2014
Large Lending
exposures growth
<125% <20 %
Spar Nord Bank: Spar Nord Bank:
16.0 % 2.7 pct.
'ﬂ
sparnNord '
Funding Property
ratio exposure
<1,00 <25 %
Spar Nord Bank: Spar Nord Bank:
0.56 11.8%
31.2 Capitalisation

Spar Nord is licensed to carry on banking activities and is as such subject to a capital requirement
pursuant to the CRR and the Financial Business Act. Reference is made to the statement in section
12.

The CRR stipulates a total Capital Ratio of at least 8%. See section 12 for more information.

Pursuant to section 125 of the Financial Business Act, banks must comply with a combined capital
buffer requirement. The combined capital buffer requirement must be covered by Common Equity
Tier 1 Capital and is expected to be phased in before 2019. For 2015, the bank does not expect any
requirement of capital to comply with the combined capital buffer requirement.

Detailed rules regulate the calculation of Own Funds and risks (the “Total Risk Exposure”). Own
Funds comprises Common Equity Tier 1 Capital, Additional Tier 1 Capital and Tier 2 Capital Instru-
ments after deductions. Common Equity Tier 1 Capital is largely equal to shareholders’ equity for
accounting purposes but is subject to a number of deductions. The difference between sharehold-
ers’ equity for accounting purposes and Common Equity Tier 1 Capital appears from the table be-
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low, showing the calculation of the Spar Nord Group’s Own Funds. Under certain assumptions and
subject to certain limitations, subordinated capital (Additional Tier 1 Capital and Tier 2 Capital In-
struments) can be included in Own Funds.

The table below shows a calculation of Own Funds at 30 September 2014 for the Spar Nord Group.

Own Funds (DKKm) 30 Sep 2014
Shareholders’ equity 7,047.4
Intangible assets, incl. share recognised in investments in associates 222.7
Deferred tax assets *) 14.8
Other primary deductions 269.1
Deduction, equity investments 119.2
Foreign currency translation reserve -0.5
Common Equity Tier 1 Capital 6,422.1
Additional Tier 1 Capital **) 435.0
Other deductions 238.4
Tier 1 Capital 6,618.7
Subordinated debt, excl. Additional Tier 1 Capital **) 1,149.9
Other deductions 238.4
Own Funds 7,530.2

Note: The capital adequacy calculation includes the profit/loss for the period.
* Figure relates to a separate loss in a subsidiary.
** Including portfolio of own bonds.

The Total Risk Exposure is a risk measure used to determine the Capital Ratios, among other
things. Moreover, the Total Risk Exposure is used in connection with the calculation of the Solvency
Need.

The Total Risk Exposure is impacted by a number of factors such as the breakdown of credit expo-
sure by customer types and products. Risk-weighted Items regarding credit risk and market risk
are calculated on the basis of the CRR standardised approach. Counterparty risk is calculated using
the market value approach, while the calculation of operational risk is based on the basic indicator
approach. In addition, the Spar Nord exercises the option to apply lower weighting to credit risk,
including the use of the exposure categories retail customers and mortgages on real property as
well as the Financial Collateral Comprehensive Method

The table below shows Capital Ratios and the Total Risk Exposure at 30 September 2014 for the
Spar Nord Group.

Capital Ratios and Total Risk Exposure 30 Sep 2014
Total Risk Exposure (DKKm) 48,698
Common Equity Tier 1 Capital Ratio 13.2
Core capital ratio 13.6
Capital Ratio 15.5

Solvency Need

Under Danish law, financial institutions must publish their Solvency Need on a quarterly basis. The
calculation builds on the Danish FSA’s guidelines on adequate capital base and individual solvency
needs for credit institutions, employing the so-called 8+ method.

The overall solvency need is divided into risk areas according to the following principles:

e Credit risk: Comprises the risk of loss from borrowers or other counterparties failing to
meet their payment obligations, including the risks attaching to customers having financial
difficulties, large exposures, concentration risk and risks attaching to granted, unutilised
credit lines.

e Market risk: Comprises the risk of loss because the fair value of the bank’s assets or liabili-
ties varies due to price fluctuations in the financial markets.
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e Operational risk: Comprises the risk of financial loss due to inappropriate or inadequate in-
ternal processes, human or system error and similar errors and losses as a result of external
events.

e Other risks: Comprise the risk of loss due to the business profile, strategic risks, reputa-
tional risk, property risk, risk relating to capital procurement, liquidity risk and other risks
(group risks, bank size, settlement risk, external risks and the like). The capital required to
cover these risks is reduced by the recognised profit before loan impairment losses etc.

e Statutory requirements: Comprises situations in which the Financial Business Act or the
CRR stipulates a lower cap on the Solvency Need.

The table below shows a calculation of the Solvency Need at 30 September 2014 for the Spar Nord
Group.

Group Group
Solvency Need Sufficient own funds (DKKm) Solvency Need ratio
Credit risk 3,706 7.6
Market risk 460 1.0
Operational risk 457 0.9
Other risks 108 0.2
Surcharge due to statutory requirements 0 0.0
Total 4,731 9.7

Sufficient Own Funds for Spar Nord at 30 September 2014 have been calculated at DKK 4,731 mil-
lion. This corresponds to a solvency need ratio of 9.7%.

Of the Sufficient Own Funds, DKK 3,706 million is ascribable to credit risk. In addition, DKK 460
million of the Sufficient Own Funds attaches to market risk. The remaining DKK 565 million is as-
cribable to operational risk and other risks.

Capital policy and future capital plan

Compliance with the defined capital targets is ensured primarily through the ongoing consolidation
via the Spar Nord Group’s ordinary operations and through consistent focus on optimising the capi-
tal structure. Immediately after the acquisition of Ngrresundby Bank, the Spar Nord Group will
have a considerable capital excess coverage relative to the statutory capital requirement, but the
Common Equity Tier 1 Capital Ratio will be slightly lower than the targets defined by Spar Nord’s
Management. However, Spar Nord expects that the Spar Nord Group will meet the internal targets
by the third quarter of 2015.

Spar Nord intends to continue its existing practice of redeeming subordinated debt at the first ordi-
nary call. As a result, in 2015 Spar Nord will redeem additional tier 1 capital in March and Septem-
ber in the nominal amount of DKK 350 million and DKK 200 million, respectively. The phasing in of
the new capital requirements regulation (CRR) means that these loans will be recognised at 70% of
their nominal value, and the capital reduction will thus amount to DKK 385 million. Furthermore,
Spar Nord expects to issue subordinated debt in the first quarter of 2015 totalling DKK 700 million,
which will comprise additional tier 1 and tier 2 capital. In connection with the acquisition of Ngrre-
sundby Bank, Spar Nord’s equity will be increased by DKK 233 million, equal to the payment of two
Spar Nord Shares for each Ngrresundby Bank Share held.

Liquidity

The Spar Nord Group’s activities are funded primarily through four funding sources:
e Short-term funding (loans from or repo transactions with other credit institutions and Dan-
marks Nationalbank)
e Customer deposits (bank deposits and repo transactions with customers)
e Senior funding (issued bonds and senior loans)
e Shareholders’ equity and subordinated debt
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There are no restrictions on the Spar Nord Group’s use of capital resources other than the re-
strictions that follow from Danish legislation or those described in section 22 “Material contracts”.

The Spar Nord Group’s primary source of funding are customer deposits, which at 30 September
2014 accounted for 70% of Spar Nord’s total funding.

The table below shows a calculation of the funding structure at 30 September 2014 for the Spar
Nord Group.

30 Sep. 2014 30 Sep. 2014

Funding source DKKm %
Short-term funding 9,855 16%
Customer deposits 42,930 70%
Senior funding 72 0%
Shareholders’ equity and subordinated loan capital 8,759 14%
Total 61,616 100%

Short-term funding is funding with a term to maturity of less than 12 months. Short-term funding
consists of unsecured debt to central banks and credit institutions, repo and repurchase business
and senior loans and issued bonds with terms to maturity of less than 12 months. For Spar Nord,
short-term funding accounts for 16% of total funding, corresponding to DKK 9.9 billion.

Long-term funding is funding with a term to maturity of more than 12 months. Long-term funding
consists of senior loans and issued bonds with terms to maturity of more than 12 months. Depos-
its, subordinated debt and shareholders’ equity are also included in long-term funding. Subordinat-
ed debt is recognised as long-term funding because Spar Nord pursues a policy of repaying such
debt on ordinary call. Accordingly, the contractual term to maturity will always be greater than 12
months.

Short-term funding thus includes issued bonds in the amount of DKK 23 million, while senior loans
with terms to maturity of more than 12 months are recognised as senior funding. Short-term fund-
ing of DKK 9,855 million should thus be reduced by DKK 23 million and increased by DKK 72 mil-
lion in order to tally with the bank’s total payables to credit institutions and central banks.
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Overview of capitalisation and debt obligations 30 Sep.
(DKKm) 2014

Deposits and payables to credit institutions and central banks
Payables to credit institutions and central banks 9,904.4

Deposits and other payables 42,930.3
Deposits in pooled schemes 10,268.8
Total deposits and payables to credit institutions and central banks 63,103.5
Other payables

Issued bonds 23.3
Other liabilities 6,716.8
Total other payables 6,740.1
Subordinated debt

Supplementary capital contributions 1,156.6
Additional tier 1 capital 554.8
Total subordinated debt 1,711.4
Total debt obligations 71,555.0
Shareholders’ equity

Share capital 1,255.3
Accumulated changes in value, total 85.0
Statutory reserves 562.3
Retained earnings 5,144.8
Total shareholders’ equity 7,047.4
Total capitalisation 78,602.4
Debt obligations, secured 9,783.4
Debt obligations, unsecured 61,771.6
Total debt obligations 71,555.0

Some of Spar Nord’s payables to credit institutions and central banks are secured. At 30 Septem-
ber 2014, Spar Nord had deposited bonds as collateral for a monetary policy loan and LTRO funds
totalling DKK 2.5 billion with the Danish central bank. During the same period, Spar Nord also en-
tered into genuine sale and repurchase transactions with credit institutions totalling DKK 5.8 bil-
lion.

Under the Danish Deposit Guarantee Scheme, participating banks pay an annual fixed contribution
of 0.25% of their covered net deposits (insurance-based model). Payments to the Banking Depart-
ment continue until the scheme exceeds 1% of the covered net deposits. The Banking Department
covers the immediate losses resulting from the winding up of Danish banks pursuant to Bank Pack-
age Ill and IV attributable to the covered net deposits. Any loss resulting from the final winding up
will be covered by the Guarantee Fund via its Winding-up and Restructuring Department, with Spar
Nord guaranteeing about 4,5% of any losses.

Of total deposits at 30 September 2014 of DKK 53 billion, approximately DKK 40 billion is covered
by the Guarantee Fund, which covers up to EUR 100,000 (approximately DKK 745,000). The re-

maining deposits are not covered by a guarantee scheme.

At 30 September 2014, Spar Nord had contingent liabilities by way of guarantees of DKK 8.0 bil-
lion.

Spar Nord has no debt guaranteed by third parties.

Maturity structure of capital market funding

The table below shows the maturity structure of the Spar Nord Group’s capital market funding at
30 September 2014. It is assumed that, in accordance with Spar Nord’s practice in the area and
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subject to approval by the Danish FSA, the subordinated loan capital will be repaid at the first pos-
sible call.

Maturity structure (DKKbn) 2014 2015 2016 2017-> Total
Senior loans 0 2,000 0 72 2,072
Issued bonds covered by state guarantee 0 0 (0] (0] (0]
Issued bonds not covered by state guarantee (o] 23 (0] (0] 23
Subordinated loan capital 0 56 (0] 1,100 1,156
Additional tier 1 capital 0 555 0 0 555
Total [o] 2,634 [0] 1,172 3,806

Long-term liquidity is calculated relative to Spar Nord’s internal strategic liquidity target and the
funding ratio requirement of the Supervisory Diamond. Short-term liquidity is calculated relative to
the requirement of the Supervisory Diamond on excess liquidity coverage, cf. section 152(1)(ii) of
the Financial Business Act.

Based on liquidity projections for 2014-2015, the Spar Nord Management believes that, in the peri-
od until the end of 2015, Spar Nord will need to raise senior funding to a moderate extent. This as-
sessment is based on Spar Nord’s current liquidity situation, which is considered sufficient when
calculated on the basis of short-term and long-term liquidity targets. The extent of new senior
funding raised will in all material respects be related to funding of growth in lending and leasing
activities during 2015.

While the bank in the opinion of the Spar Nord Management in all material respects only needs
funding of future lending growth, the Spar Nord Management will regularly consider the possibility
of issuing longer term current capital market funding to further strengthen the bank’s funding
structure.

With respect to strategic liquidity, Spar Nord aims for its lending and liquidity reserves to be fund-
ed long term using customer deposits, senior loans, issued bonds, subordinated debt and share-
holders’ equity. Subordinated debt, senior loans and issued bonds falling due within 12 months are
not included in this calculation.

At 30 September 2014, Spar Nord had strategic liquidity resources of DKK 14.0 billion.

Strategic liquidity (DKKbn) 30 Sep. 2014
Deposits, banking activities 42.9
Senior loans and issued bonds* 2.1
Shareholders’ equity and subordinated debt 8.8
Total liquidity sourcing 53.8
Loans and advances, banking activities 36.0
Loans and advances, leasing activities 1.2
Senior loans, issued bonds and subordinated debt falling due within 26
one year

Total strategic liquidity 14.0

*Incl. LTRO facility of Danmarks Nationalbank

Relative to the requirement in section 152 of the Financial Business Act, the Spar Nord Group had
an excess liquidity cover of 194% at 30 September 2014. The Danish FSA’s Supervisory Diamond
defines the threshold value for excess liquidity cover at 50%.

Liquidity excess cover ratio relative to minimum requirement of section

152 of the Financial Business Act (DKKm) 30 Sep 2014
Liquidity requirement 7,810
Liquidity for compliance 22,981
Section 152 liquidity excess cover ratio 194%

Key information

Based on the above, Spar Nord thus believes that the Spar Nord Group’s working capital at the
Date of Announcement is sufficient to cover Spar Nord’s current need for a period of at least 12
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32.

33.

34.

35.

months.

In addition, Spar Nord believes that the Spar Nord Group has an appropriate capital structure and
adequate capital resources at 30 September 2014. See section 31.3 for a more detailed review of
the debt and capital situation.

SIGNIFICANT CHANGES TO THE SPAR NORD GROUP’S FINANCIAL POSITION

No significant changes have occurred to the Spar Nord Group’s financial or trading position since 31
December 2013.

THIRD PARTY INFORMATION AND EXPERT STATEMENTS AND DECLARATIONS OF IN-
TEREST

This Offer Document contains no expert statements or expert reports.

This Offer Document contains information about the market share, market position and industry da-
ta for the operating areas of the Spar Nord Group and its reporting segments. Unless otherwise in-
dicated, the statistical and other market information relating to such information is based on data
reported to Danmarks Nationalbank. Such information has been accurately reproduced and, as far
as it can be ascertained from such information, no facts have been omitted which, in Spar Nord’s
Management’s view, would render the information provided in the Offer inaccurate or misleading.

This business review contains a number of observations, opinions and estimates, especially in rela-
tion to market sizes, market shares and market trends, which are based on Spar Nord’s Manage-
ment’s estimates and publicly available information. Spar Nord Management’s estimates are gener-
ally based on the Spar Nord Group’s knowledge of the market and various external research and
industry reports. External sources were used only to a limited extent in the preparation of the busi-
ness review. However, there can be no assurance that other sources may not express a different
opinion of the market, etc. than the one on which Spar Nord Management has based its views. The
information regarding market conditions is based on Spar Nord’s Management’s estimates. The for-
ward-looking estimates are subject to substantial uncertainty.

Industry publications generally state that the information they contain has been obtained from
sources believed to be reliable, but the accuracy and completeness of such information is not guar-
anteed. Spar Nord Management has not independently verified and cannot give any assurance as to
the accuracy of such market data and industry forecasts contained in this Offer Document that
were taken or derived from these industry publications.

INTELLECTUAL PROPERTY RIGHTS

The Spar Nord Group has no research or development activities giving rise to registrable intellectu-
al property rights and has incurred no costs in this respect in the past three financial years.

However, the Spar Nord Group engages in ordinary product development within the Spar Nord
Group’s business segments.

TAXATION

The following is a brief, general description of the tax consequences for the Ngrresundby Bank
Shareholders who in connection with Completion of the Offer become shareholders of Spar Nord. In
addition, this section contains a more detailed general description of the taxation of capital
gains/losses and dividends in Denmark.

It should be noted that the description of the tax rules is for general, overall information only.
Hence, shareholders should not use it as a basis for assessing the applicable tax consequences in
their particular circumstances. Accordingly, the description does not replace tax advice, and Ngrre-
sundby Bank Shareholders who are uncertain as to the tax consequences applicable to them are
advised to consult their tax advisers for a detailed analysis of their particular circumstances. Non-
Danish shareholders are likewise recommended to consult their own tax advisers regarding the tax
position in their respective countries.
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The description is based solely upon the tax laws of Denmark in effect as at the Date of Announce-
ment.

Taxation of investors subject to full tax liability in Denmark

Individuals residing in Denmark, or having spent at least six months in Denmark, and companies
etc. that are either registered in Denmark or the management of which is effectively based in Den-
mark are generally subject to full tax liability in Denmark. If individuals or companies are subject
to full tax liability in other countries, special rules may apply which are not covered by this descrip-
tion, including Danish companies with foreign subsidiaries with income triggering Danish CFC taxa-
tion.

Taxation of dividends

Individuals

Dividends paid to individuals are taxed as share income. For the 2014 income year, share income is
taxed at the rate of 27% for share income up to DKK 49,200 (DKK 98,400 for married couples co-
habiting at the end of the income year) and 42% for share income exceeding that amount. The rel-
evant thresholds apply to the 2014 income year and are adjusted annually. The said amounts in-
clude all share income for the individual or couple in question. Dividends paid are generally subject
to withholding tax at the rate of 27%. The dividend-distributing bank etc. is responsible for with-
holding tax when paying dividends.

Companies etc.

For corporate shareholders, a distinction is made between Subsidiary Shares, Group Shares, Tax-
exempt Portfolio Shares and Portfolio Shares (as defined below) with respect to taxation of divi-
dends and gains on shares:

(a) “Subsidiary Shares”: Shares in a company of which the shareholder holds at least 10% of the
share capital and where the dividend-distributing company is residing in the EU/EEA or in a
state that has signed a double taxation treaty with Denmark pursuant to which taxation of div-
idends is waived or reduced.

(b) “Group Shares”: Shares in a company with which the shareholder is jointly taxed or where the
shareholder and the company meet the criteria for international joint taxation, usually implying
that the shareholder controls, directly or indirectly, more than 50% of the votes or is otherwise
deemed to have a controlling influence.

(c) “Tax-exempt Portfolio Shares”: Shares in a company of which the shareholder holds less than
10% of the share capital and which are not admitted to trading on a regulated market or a
multilateral trading facility

(d) “Portfolio Shares”: Shares that do not qualify as Subsidiary Shares, Group Shares or Tax-
exempt Portfolio Shares.

Dividends paid to a company are tax-exempt, irrespective of ownership period, in respect of divi-
dends on Subsidiary Shares and Group Shares.

Dividends from Tax-exempt Portfolio Shares and Portfolio Shares are included in a company’s taxa-
ble income and are therefore subject to the regular corporation tax rate of 24.5% for the 2014 in-
come year. This rate will be lowered to 23.5% in 2015 and 22% in 2016. In connection with the
payment of dividends from Tax-exempt Portfolio Shares and Portfolio Shares on 1 January 2014 or
later, withholding tax of 22% will usually be withheld. The dividend-distributing bank etc. is re-
sponsible for withholding tax when paying dividends.
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Special anti-abuse rules apply to certain holding companies, the so-called intermediate holding
companies, which own Subsidiary Shares or Group Shares. These rules are not described in detail
in this section.
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Individuals, investment of pension savings

Subject to certain limits, investors may invest pension savings in shares, and net returns will fall
under the scope of the Danish Pension Investment Return Tax Act and be subject to tax at a rate
of 15.3% on a mark-to-market basis.

The usual dividend tax of 27% will not be withheld if the account is registered as a pension ac-
count.

Capital gains tax

Individuals

The rules on taxation of individuals were changed effective 1 January 2010. The transitional rules
regarding these changes and previous changes are not discussed in this section.

Gains realised are taxed as share income. For the 2014 income year, share income is taxed at the
rate of 27% for share income up to DKK 49,200 (DKK 98,400 for married couples cohabiting at the
end of the income year) and 42% for share income exceeding that amount. The relevant thresholds
apply to the 2014 income year and are adjusted annually. The said amounts include all share in-
come for the individual or couple in question.

Losses realised on the sale of shares admitted to trading on a regulated market may be offset
against taxable gains and dividends on other shares admitted to trading on a regulated market
(“Listed Shares”). If the individual is married and the total loss realised on Listed Shares exceeds
the individual’s annual income on Listed Shares, the residual loss may be offset against the income
on Listed Shares realised by his or her spouse, provided that the spouses are cohabiting at the end
of the income year.

Any unutilised losses may be carried forward without time limit to be offset against taxable gains
and dividends on other Listed Shares. However, the right of deduction is subject to the Danish tax
authorities having received notification of the acquisition of the shares, including the identity and
number of the shares, the date of acquisition and the purchase price, before the final date for filing
the tax return for the income year in which the acquisition took place.

Gains and losses are calculated as the sales price less the purchase price. Brokerage may be de-
ducted from the sales price in the calculation of the gain.

If an investor sells only part of his shares in a company, gains/losses are determined according to
the “average method” according to which the purchase price is determined as the average of the
total purchase price of all the shares in the relevant company held by the investor. The FIFO meth-
od is applied in the determination of which shares are sold, implying that the share first acquired
will be deemed to be the share first sold.

Individuals, investment of pension savings

Subject to certain limits, investors may invest pension savings in the New Spar Nord Shares, and
net returns will fall under the scope of the Danish Pension Investment Return Tax Act. Net return is
defined as the sum of dividends and interest received and the sum of gains less any losses in the
relevant year. The net return is subject to tax at a rate of 15.3% on a mark-to-market basis.

According to the mark-to-market principle, each year’s taxable gain or loss is calculated as the dif-
ference between the net value of the shares at the beginning and end of the tax year. Thus, taxa-
tion will take place on an accrual basis even though no shares have been disposed of and no gains
or losses have been realised.

Companies etc.

Companies are not subject to taxation on gains and losses attributable to a sale of Subsidiary
Shares, Group Shares or Tax-exempt Portfolio Shares.
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Portfolio Shares are taxable according to the mark-to-market principle and are therefore included
in the calculation of taxable income. Losses on Portfolio Shares are deductible, also in other taxa-
ble income. Taxable income is taxed at the rate of 24.5%.

Special anti-abuse rules apply to certain holding companies, the so-called intermediate holding
companies, which own Subsidiary Shares or Group Shares. These rules are not described in this
section.

A change of status from Subsidiary Shares/Group Shares to Portfolio Shares and vice versa will be
treated as a disposal of the shares and reacquisition at the market price of the shares at the rele-
vant time.

Transfer taxes/stamp duties

Shares are not subject to any Danish transfer taxes or stamp duties.

Taxation of investors not subject to full tax liability in Denmark

Taxation of dividends

Individuals

The distribution of dividends from a Danish company to a non-resident individual is generally sub-
ject to withholding tax at the rate of 27%. The dividend-distributing bank is responsible for with-
holding tax on behalf of the shareholder.

In the event that the dividend-receiving individual is a resident of a state with which Denmark has
signed a double taxation treaty, the rate referred to in the double taxation treaty will apply. If too
much tax has been levied, the shareholder may ask the tax authorities for a refund of the excess
tax amount.

In the event that the individual holds less than 10% of the shares in the company distributing the
dividends and the shareholder is a resident of a state with which Denmark has signed a double
taxation treaty or another arrangement for the exchange of information between the countries’ tax
authorities, the dividends may on request be subject to withholding tax at a reduced rate of 15%.
If the shareholder is a non-EU resident, it is further a condition that the shareholder holds, togeth-
er with consolidated parties, less than 10% of the company’s share capital.

Individuals who are residents of the United States, the United Kingdom, Norway, Sweden, Switzer-
land, Canada, Germany, the Benelux countries, Ireland or Greece may choose only to pay with-
holding tax at the rate provided in the double taxation treaty between Denmark and the country in
which the relevant individual is resident. In order to qualify for this regime, an eligible holder of
shares must deposit his shares with a Danish bank, and the shareholding must be registered with
VP Securities. In addition, such shareholder must provide documentation from the relevant foreign
tax authority as to the shareholder’s tax residence and eligibility under the relevant treaty. Docu-
mentation must be given by filing a form available from the Danish tax authorities. The sharehold-
er may generally agree with his custodian bank that the bank procures such form.

Individuals, investment of pension savings

Non-resident individuals are not subject to full tax liability in Denmark and, therefore, not com-
prised by the Danish Pension Investment Return Tax Act. Accordingly, tax shall be withheld under
the general rules thereon, see above.

Companies etc.

Non-resident companies are not subject to taxation in Denmark on dividends received in respect of

Subsidiary or Group Shares, when taxation of the dividends must be waived or reduced under the
provisions of the Parent/Subsidiary Directive (Directive 2011/96/EU) or under a double taxation
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treaty with the Faroe lIslands, Greenland or the state in which the company is resident. With re-
spect to Group Shares, it is also a condition that the dividend-receiving company is resident in the
EU/EEA.

Dividends paid on Tax-exempt Portfolio Shares or Portfolio Shares are always subject to taxation,
irrespective of ownership period. Tax on dividends at the rate of 27% is generally withheld by the
dividend-distributing company. The dividend-distributing bank etc. is responsible for withholding
tax when paying dividends.

In the event that the dividend-receiving company is a resident of a state with which Denmark has
signed a double taxation treaty, the rate referred to in the double taxation treaty will apply. If too
much tax has been levied, the company may ask the tax authorities for a refund of the excess tax
amount.

In the event that the dividend-receiving company holds less than 10% of the shares in the compa-
ny distributing the dividends and the shareholder is a resident of a state with which Denmark has
signed a double taxation treaty or another arrangement for the exchange of information between
the countries’ tax authorities, the dividends may on request be subject to withholding tax at a re-
duced rate of 15%. If the shareholder is a non-EU resident, it is further a condition that the share-
holder holds, together with consolidated parties, less than 10% of the company’s share capital.

Permanent establishment in Denmark
In addition, shareholders with a permanent establishment in Denmark to which the shares can be
attributed will be taxed according to the same rules as for shareholders subject to full tax liability

in Denmark.

Capital gains tax

Individuals

Generally, non-resident investors are not subject to taxation in Denmark on capital gains on the
sale of shares. Non-Danish shareholders holding shares in the ordinary course of their business
(“neaeringsaktier”) through a permanent establishment in Denmark will be subject to limited tax lia-
bility in Denmark with respect to gains and losses on such shares.

Companies

Shareholders who are not subject to full tax liability in Denmark are generally not subject to Dan-
ish tax on the disposal of shares. However, gains and losses on Portfolio Shares are subject to
Danish taxation according to the rules applicable to investors resident in Denmark if the income
can be attributed to a permanent establishment in Denmark, including gains, losses and dividends
on shares recognised in the fixed capital of the permanent establishment.

Transfer taxes/stamp duties

Shares are not subject to any Danish transfer taxes or stamp duties.

Authorisation for tax-exempt share exchange

As described in section 4.2, the shareholders of Ngrresundby Bank will receive consideration in the
form of (i) the issuance of New Spar Nord Shares and (ii) cash payment.

From a tax perspective, the exchange of shares in one company for shares in another company is
generally considered a sale. Ngrresundby Bank Shareholders, who are individuals (and subject to
tax liability in Denmark), or company shareholders holding Portfolio Shares, must therefore pay tax
on any gains realised on the Ngrresundby Bank Shares on the share exchange. The reason is that
Ngrresundby Bank Shareholders will be considered to have sold Ngrresundby Bank Shares against
a consideration in the form of New Spar Nord Shares (and cash payment).
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36.

36.1

36.2

As a result, the offered exchange of Ngrresundby Bank Shares for New Spar Nord Shares will gen-
erally result in tax liability on any gain realised by the shareholders mentioned above. The gain is
calculated according to the usual rules, i.e. as the difference between the purchase price and the
sales price. For individuals, the gain is taxed as share income (27/42%), while the gain is taxed as
corporate income at the rate of 24.5% (2014) for companies (see above). The taxable gain must
be reported to the Danish tax authorities.

However, section 36 of the Danish Capital Gains Tax Act (tax-exempt share exchange) contains
special rules that, subject to the satisfaction of a number of conditions, may prevent a tax liability
from arising on an exchange of shares. Instead, the cost to Ngrresundby Bank Shareholders of ac-
quiring the New Spar Nord Shares is considered to be the same as for the exchanged shares in
Ngrresundby Bank. In this way, the tax is deferred until such time as the New Spar Nord Shares
are sold or otherwise disposed of.

A general authorisation has been granted by the Danish tax authorities for such tax-exempt ex-
change of Ngrresundby Bank Shares to New Spar Nord Shares. All Ngrresundby Bank Shareholders
may voluntarily opt to exercise this authorisation. Ngrresundby Bank Shareholders exercising the
authorisation will not be subject to tax on the share exchange and do not have to report the trans-
action to the Danish tax authorities. The authorisation is shown in Annex 3 (available in Danish on-

ly).

With respect to Ngrresundby Bank Shareholders opting to exercise the authorisation, the cash
payment also used as part consideration to the Ngrresundby Bank Shareholders will be subject to
withholding tax. This applies to both individuals and companies. Reference is made to the com-
ments above on taxation of dividends.

With respect to Ngrresundby Bank Shareholders opting not to exercise the authorisation, the entire
consideration will be taxed according to the rules on capital gains. Reference is made to the com-
ments above on taxation of capital gains. Ngrresundby Bank Shareholders opting not to exercise
the authorisation, must report the transaction to the Danish tax authorities.

THE NEW SPAR NORD SHARES
Issuance of the New Spar Nord Shares

Upon Completion of the Offer, New Spar Nord Shares will be issued to the Ngrresundby Bank
Shareholders as consideration for their shares in Ngrresundby Bank. The total number of New Spar
Nord Shares issued upon Completion of the Offer depends on acceptance from the Ngrresundby
Bank Shareholders on the Date of Completion.

On the Date of Announcement, Ngrresundby Bank’s total share capital amounts to DKK 46,000,000
nominal value divided into shares with a nominal value of DKK 10 each.

If the Offer is Completed, a shareholder of Ngrresundby Bank will receive two New Spar Nord
Shares for each share held in Ngrresundby Bank of DKK 10. Based on an outstanding share capital
in Ngrresundby Bank of DKK 46,000,000 nominal value, the exchange ratio means that, on Comple-
tion of the Offer, the existing Ngrresundby Bank Shareholders will hold Spar Nord Shares corre-
sponding to a maximum of 3.2% of the share capital of Spar Nord.

Pursuant to Article 3 of Spar Nord’s Articles of Association, the board of directors of Spar Nord is
authorised to increase, in one or more issues, Spar Nord’s share capital until 30 April 2016 by a
maximum nominal value of DKK 125,529,918 in shares issued to named holders. Such shares shall
rank pari passu with existing shares. Spar Nord may issue the New Spar Nord Shares pursuant to
the authorisation. Any board resolution to this effect will be made immediately after the expiry of
the Offer Period if it is ascertained that the Conditions in section 7.2 are met. Subscription of
shares is effected by using the subscription form contained in the attached acceptance form in An-
nex 2.

Rights attaching to the New Spar Nord Shares

The New Spar Nord Shares rank pari passu with the Existing Spar Nord Shares.
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36.3

36.4

36.5

36.6

No Spar Nord Shares carry any special rights.

No shareholder shall be obligated to let his Spar Nord Shares be redeemed in whole or in part. See
Article 1(3) of Spar Nord’s Articles of Association.

See section 10.1.15 for a description of certain provisions of Spar Nord’s Articles of Association, in-
cluding provisions regarding the right to attend and vote at Spar Nord’s general meetings.

Registered shares

Pursuant to Article 1(2) of Spar Nord’s Articles of Association, all Spar Nord Shares are issued to
named holders and may, upon a shareholder’s request, be registered by name in VP Securities and
Spar Nord’s register of shareholders.

Dividend rights/Rights to share in profits

The New Spar Nord Shares are eligible for dividends as of the time of issuance of the New Spar
Nord Shares.

Dividends are paid in DKK to the shareholder’s account with his custodian bank in accordance with
the relevant rules of VP Securities in force from time to time.

Dividends which have not been claimed by shareholders within three years from the time they are
payable are forfeited and will accrue to Spar Nord.

Spar Nord’s Articles of Association do not contain any provisions on cumulative dividends.

See section 35 for a description of tax considerations regarding the distribution of dividends from
Spar Nord.

Dividends to non-resident shareholders

There are no governmental laws, decrees or regulations in Denmark which restrict the export or
import of capital (except for certain investments in areas in accordance with applicable resolutions
adopted by the United Nations and the European Union), including, but not limited to, foreign ex-
change, or which affect the remittance of dividends, interest or other payments to non-resident
holders of Spar Nord Shares. As a measure to prevent money laundering and financing of terrorism,
persons travelling into or out of Denmark carrying amounts of money (including, but not limited to,
cash and travellers cheques) worth the equivalent of EUR 10,000 or more must declare such
amounts to the Danish tax authorities when travelling into or out of Denmark.

Pre-emptive rights

If Spar Nord’s shareholders resolve to increase Spar Nord’s share capital by a cash contribution,
section 162 of the Companies Act will apply. Under the said provision, the shareholders will have a
pre-emptive right to subscribe for new shares in Spar Nord pro rata to their shareholdings. Howev-
er, a majority consisting of not less than two thirds of the votes cast and not less than two thirds of
the share capital represented at the general meeting may resolve to deviate from such pre-emptive
right, always provided that the capital increase is effected at market price.

Pursuant to Article 4 of Spar Nord’s Articles of Association, Spar Nord’s board of directors shall be
authorised to permit Spar Nord to receive capital contributions, which may be included when calcu-
lating Spar Nord’s Capital Base, subject to observance of the relevant conditions provided by law
from time to time.

Pursuant to Article 3 of Spar Nord’s Articles of Association, Spar Nord’s board of directors is author-
ised to increase Spar Nord’s share capital until 30 April 2016 by a nominal amount of up to DKK
125,529,918 by way of shares issued to named holders in one or more issues. Such shares will
rank pari passu with the existing shares. The increase of Spar Nord’s share capital may be effected
either with pre-emptive rights to Spar Nord’s shareholders (Article 3(1)) or without pre-emptive
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36.7

36.8

36.9

36.10

rights to Spar Nord’s shareholders (Article 3(3)). If the increase is effected with pre-emptive rights
to Spar Nord’s shareholders, the new shares may be subscribed for at a discount to the market
price and must be effected by cash contribution. If the increase is effected without pre-emptive
rights for Spar Nord’s shareholders, the new shares shall be subscribed for at market price by cash
contribution or otherwise. New Spar Nord Shares will be negotiable instruments issued to named
holders and will rank pari passu for dividends and any other rights in Spar Nord as from such time
as may be determined by Spar Nord’s board of directors in its decision regarding the capital in-
crease.

Solvent liquidation

In case of solvent liquidation of Spar Nord, the Spar Nord Shareholders are entitled to participate in
the distribution of the net assets in proportion to their nominal shareholdings after Spar Nord’s
creditors have been satisfied.

Negotiability and transferability of the New Spar Nord Shares

All Spar Nord Shares are negotiable instruments. The acquirer of a Spar Nord Share may not exer-
cise rights belonging to a shareholder unless such acquirer has been registered in the register of
shareholders or has notified and provided proof of his acquisition to Spar Nord. However, this does
not apply to the right to dividend or other disbursements nor to the right to New Spar Nord Shares
in the event of capital increases.

The shares cannot be assigned to bearer. Pursuant to Article 1(3) of Spar Nord’s Articles of Associ-
ation, no restrictions shall apply to the transferability of Spar Nord’s Shares.

Redemption and exchange of the New Spar Nord Shares

No shareholder shall be obligated to let his Spar Nord Shares be redeemed in whole or in part. See
Article 2(3) of Spar Nord’s Articles of Association. Accordingly, no shareholder will be obligated to
exchange his Spar Nord Shares.

Danish regulations governing tender offers, redemption of shares and disclosure of
shareholdings

Mandatory bids

Applicable provisions on mandatory takeover bids are set out in part 8 of the Securities Trading Act
and the Executive Order on Takeover Bids. Section 31 of the Securities Trading Act comprises rules
concerning public offers to acquire shares in companies admitted to trading on a regulated market
(including NASDAQ Copenhagen) or an alternative market place.

If a shareholding is transferred, directly or indirectly, in a company with one or several share clas-
ses admitted to trading on a regulated market or an alternative market place, the acquirer must
enable all shareholders of the company to dispose of their shares on identical terms, if such trans-
fer involves the acquirer obtaining a controlling influence.

An acquirer has a controlling influence when he directly or indirectly holds more than one third of
the voting rights in a company, unless it is possible in special cases to clearly demonstrate that
such holding does not constitute a controlling interest. An acquirer who does not hold more than
one third of the voting rights in a company nevertheless has a controlling influence if the acquirer:

- has the right to control one third of the voting rights in the company in accordance with any
agreement with other investors;

- has the right to manage a company’s financial and operating affairs in accordance with its
articles of association or an agreement; or

- has the right to appoint or dismiss the majority of the members of the governing body, and
such body has a controlling interest in the company.
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Warrants, call options and other potential voting rights that may currently be exercised or convert-
ed must be taken into account in the assessment of whether an acquirer has a controlling influ-
ence.

If special conditions apply, the Danish FSA may grant an exemption from the obligation to make a
mandatory takeover bid.

Squeeze out

Pursuant to section 70 of the Companies Act, shares in a company may be redeemed in whole or in
part by a shareholder holding more than nine tenths of the shares and the corresponding voting
rights in the company.

Furthermore, pursuant to section 73 of the Companies Act, a minority shareholder may require the
majority shareholder holding more than nine tenths of the shares and the corresponding voting
rights to redeem the minority shareholder’s shares.

Major shareholdings
Companies Act

Pursuant to section 55(1) of the Danish Companies Act, any holder of shares in a limited liability
company must notify the company if the voting rights attaching to the shares represent 5% or more
of the voting rights of the share capital, or represent 5% or more of the share capital, or any
change occurs to a previously notified shareholding to the effect that the 5, 10, 15, 20, 25, 50, 90
or 100% thresholds and the thresholds of one third or two thirds of the voting rights or of the share
capital are reached or no longer reached.

Notification under article 55 must be given to the company no later than two weeks after one of the
limits under section 55(1) are reached or are no longer reached. The company must enter the in-
formation in the register of shareholders.

The notification must include information on the date of acquisition or disposal of the shares, the
number and, if applicable, the class of shares, the shareholder’s full name and address or, in the
case of a business, its name, company reg. (CVR) no. and registered office. If the shareholder is a
foreign national or a foreign legal person, the notification must be accompanied by other documen-
tation ensuring unambiguous identification of the shareholder.

The notification must also include information about the size and nominal value, respectively, of the
shares and the voting rights attaching to them.

Failure to comply with the disclosure requirements is punishable by a fine.

Securities Trading Act

Pursuant to section 29 of the Securities Trading Act, a shareholder of a listed company is required
to notify the listed company and the Danish FSA as soon as possible if the shareholder’'s stake rep-
resents 5% or more of the voting rights in the company or the nominal value represents 5% or
more of the share capital, and when a change to a holding already notified entails that the limits of
5%, 10%, 15%, 20%, 25%, 50% or 90% and the limits of one third and two thirds of the share
capital’s voting rights or nominal value are reached or are no longer reached.

The notification must provide information about the full name, address or, in the case of business
enterprises, registered office, the number of shares and their nominal value and share classes as
well as information about the basis on which the calculation of the holdings has been made.

Failure to comply with the disclosure requirements is punishable by a fine.

When the company has received a notification, it must publish the content of such notification as
soon as possible.

Furthermore, special duties of notification apply in respect of Spar Nord’s insider group under the
Securities Trading Act.
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36.11 Trading in and official listing of the New Spar Nord Shares

An application will be made for the New Spar Nord Shares to be admitted to trading and official list-
ing on NASDAQ Copenhagen, and the first day of trading is expected to be as stated in section 5.7.
The New Spar Nord Shares will be admitted under the ISIN code of the Existing Spar Nord Shares
(DK0060036564).

37. DOCUMENTS

This Offer Document contains a description of the Offer and the Offeror, Spar Nord.
The Offer Document is available from:

Spar Nord Bank A/S

Company reg. (CVR) no. 13737584
Skelagervej 15

9000 Aalborg, Denmark

The Offer Document and the following documents relevant to the Offer are available on Spar Nord’s
website, www.sparnord.dk.

e Articles of Association of Spar Nord

e Risk report of Spar Nord

e Spar Nord’s annual reports for the 2011, 2012 and 2013 financial years

e Spar Nord’s interim report for the nine months ended 30 September 2014

Spar Nord’s memorandum of association is not available.

Spar Nord’s audited and consolidated annual reports for 2011, 2012 and 2013 and the interim re-
port for the nine months ended 30 September 2014 are partly incorporated by reference. Reference
is made to Spar Nord’s website, wwws.sparnord.dk. See also the cross reference table in section
30.2 for information on cross references to Spar Nord’s annual reports for 2011, 2012 and 2013
and the interim report for the nine months ended 30 September 2014.

The table below contains references to the risk report of Spar Nord for 2013. See the website of
Spar Nord, www.sparnord.dk, for a detailed review of the risk report.

Reference to risk report of Spar Nord
Subject Spar Nord risk report (page)

Risk management policy 7
Credit risk 20-34
Market risk 35-40
Interest rate risk 35-37

Currency risk 38
Equity risk 38-39
Liquidity risk 14-17

Operational risk 41
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38. SIGNATURES

Aalborg, 8 December 2014

Spar Nord Bank A/S

Board of directors

Torben Fristrup
(Chairman)

Per Nikolaj Bukh
(Deputy chairman)

Laila Mortensen

Kaj Christiansen

Ole Skov

Hans @stergaard

Gitte Holmgaard Sgrensen

Executive board

Lasse Nyby
(Chief Executive Officer)

John Lundsgaard
(Managing Director)

Kjeld Johannesen

Fritz Dahl Pedersen

Jannie Skovsen

Lars Mgller
(Managing Director)

Bent Jensen
(Managing Director)
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PART I11: DEFINITIONS AND ANNEXES
39. DEFINITIONS AND GLOSSARY

Additional Tier 1 Capital Capital that meets the additional tier 1 capital re-
quirements of Article 52 of the CRR

Bank Package | Guarantee scheme adopted by the Danish parlia-
ment on 5 October 2008 pursuant to which the Dan-
ish State guaranteed unsecured creditors’ claims
against losses in Danish banks to the extent such
claims were not otherwise covered. The scheme ex-
pired on 30 September 2010

Bank Package 111 Act no. 721 of 25 June 2010, as amended, estab-
lished a model, according to which Finansiel Sta-
bilitet may handle the controlled winding up of a
distressed bank as a going concern

Bank Package IV Document no. 181 adopted by a majority of the
members of the Finance Committee on 7 September
2011, according to which the Minister for Business
and Growth was authorised to cause the implemen-
tation of an expansion of the possibilities for rescu-
ing distressed banks

Bankdata Foreningen Bankdata, Erritsg Bygade 102, 7000
Fredericia, Denmark

BanklInvest Bl Holding A/S, Sundkrogsgade 7, 2100 Copenhagen
@, Denmark

BEC BEC a.m.b.a, Havsteensvej 4, 4000 Roskilde, Den-
mark

Bond portfolio Spar Nord’s securities portfolio consisting of bonds

Capital conservation buffer As defined by section 5(1)(xxxiv) of the Financial
Business Act

Capital Ratio The Capital Ratio is calculated by dividing Own
Funds (Common Equity Tier 1 Capital, Additional Ti-
er 1 Capital and Tier 2 Capital Instruments after de-
ductions) with the Total Risk Exposure

Capital Ratios Collective term for the Capital Ratio, the Common
Equity Tier 1 Capital Ratio and the Tier 1 Capital Ra-
tio

Combined Capital Buffer Requirements The sum of total Common Equity Tier 1 Capital re-
quired to meet the capital conservation require-
ment, plus a company-specific countercyclical capi-
tal buffer, a G-SIFI buffer and a systemic buffer

Commission The European Commission

Common Equity Tier 1 Capital Capital that meets the common equity tier 1 capital
requirements of article 26 of the CRR

Common Equity Tier 1 Capital Ratio Common Equity Tier 1 Capital must account for at
least 4.0% of the Total Risk Exposure, rising to
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4.5% from 1 January 2015

Companies Act Act on public and private limited companies (the
Companies Act) (see Consolidating Act no. 322 of 11
April 2011, as amended)

Company-Specific Countercyclical Capital Buffer As defined by section 5(1)(xxxvii) of the Financial
Business Act

Completion Completion, including settlement, of the Offer pur-
suant to the terms and Conditions of the Offer Doc-
ument. “Complete”/“Completion” should be inter-
preted accordingly

Condition(s) The conditions applicable for the Completion set out
in section 7.2 of the Offer Document

CRR Regulation (EU) No 575/2013 of the European Par-
liament and of the Council of 26 June 2013 on pru-
dential requirements for credit institutions and in-
vestment firms and amending Regulation (EU) No
648/2012 with relevant implementing measures

Danish FSA The Danish financial supervisory authority

Danish State The Danish State

Danish tax authorities The Danish Customs and Tax Administration (SKAT)
Date of Announcement 8 December 2014, the date of announcement of the

Offer Document

Date of Completion The date on which the offer is Completed
Deposit Guarantee Scheme Deposit guarantee schemes and similar funds
Directive on Deposit Guarantee Schemes Directive 2014/49/EU of 16 April 2014 on deposit

guarantee schemes
DKK The official currency of the Kingdom of Denmark

DLR DLR Kredit A/S, Nyropsgade 21, 1780 Copenhagen
V, Denmark

EEA The European Economic Area

EU The European Union

EUR The single European currency

Executive Order on Large Prospectuses Executive Order no. 1104 of 9 October 2014

Executive Order on Takeover Bids Executive Order no. 562 of 2 June 2014 on takeover
bids

Existing Spar Nord Shares On the Date of Announcement, Spar Nord’s share

capital amounted to DKK 1,255,299,180 nominal
value, consisting of 125,529,918 shares with a nom-
inal value of DKK 10 each

Financial Business Act Consolidating Act no. 928 of 8 August 2014 and ex-
ecutive orders issued in pursuance thereof, all as
amended

- 98 -



spar‘Nord Conditional Voluntary Offer

Financial Stability Act Act no. 1003 of 10 October 2008 on financial stabil-
ity, see Consolidating Act no. 875 of 15 September
2009, as amended

Finansiel Stabilitet The state-owned company Finansiel Stabilitet A/S,
which was established by Act no. 1003 of 10 Octo-
ber 2008. The company’s objective is to contribute
to securing financial stability in Denmark, including
by winding up distressed banks. Moreover, it is the
company’s objective on behalf of the Danish State
to manage the agreements entered into concerning
the provision of an individual state guarantee for a
specified portion of the institutions’ debt

Group Shares Shares in a company with which the shareholder is
jointly taxed or where the shareholder and the com-
pany meet the criteria for international joint taxa-
tion, usually implying that the shareholder controls,
directly or indirectly, more than 50% of the votes or
is otherwise deemed to have a controlling influence

G-SIFI buffer As defined by section 5(1)(xxxviii) of the Financial
Business Act

Guarantee Fund The Guarantee Fund is a private, self-governing
fund established by Act no. 794 of 20 August 2009,
the object of which is to provide coverage for pri-
vate individuals and companies (legal entities) with
deposits and securities in Danish banks in connec-
tion with suspension of payments or bankruptcy. All
Danish banks, mortgage credit institutions or in-
vestment and investment management companies
licensed to carry on business under the Financial
Business Act are required to join and to contribute
to the Guarantee Fund. This also applies to Danish
branches of foreign institutions which are domiciled
outside the EU

IFRS International Financial Reporting Standards as
adopted by the EU

Letpension Letpension A/S, Sundkrogsgade 4, 2100 Copenha-
gen @, Denmark

Liquidity Coverage Requirement The liquidity coverage requirement as set out in ar-
ticle 412(1) of the CRR

Listed shares Shares admitted to trading in a regulated market
LTRO Long term refinancing operation
Material Adverse Event An event that has a material adverse effect on

Ngrresundby Bank’s financial position

NASDAQ Copenhagen NASDAQ Copenhagen A/S
Nets Nets Denmark A/S
New Spar Nord Share One new share with a nominal value of DKK 10 in

Spar Nord issued as consideration to the Ngrre-
sundby Bank Shareholders on Completion of the Of-
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Ngrresundby Bank

Ngrresundby Bank Shareholder(s)

Ngrresundby Bank Shares

Ngrresundby Bank’s Articles of Association

Offer

Offer Document

Offer Period

Offer Price

Offeror
Own Funds

PFA

Portfolio Shares

Privatsikring

Prospectus Regulation

Recommendations

Risk-weighted Items

SDC

Securities Trading Act

SIFI institution

Solvency Need

Spar Nord

Spar Nord Foundation

fer

A/S Ngrresundby Bank

The shareholders of Ngrresundby Bank at the Date
of Announcement (except Spar Nord)

All shares issued by Ngrresundby Bank, correspond-
ing to 46,000,000 shares of DKK 10 nominal value
each which are not held by Spar Nord on the Date of

Announcement (each a “Ngrresundby Share”)

Ngrresundby Bank’s articles of association of 11
March 2014

The Offer submitted through this Offer Document
This document

The period during which the offer is open for ac-
ceptance, from 8 December 2014 to 15 January

2015

Price offered for the acquisition pursuant to the Of-
fer Document

Spar Nord Bank A/S

As defined in Article 4(1)(cxviii) of the CRR

PFA Pension, forsikringsaktieselskab, Sundkrogsgade
4, 2100 Copenhagen @, Denmark

Shares that do not qualify as Subsidiary Shares,
Group Shares or Tax-exempt Portfolio Shares

Forsikringsselskabet Privatsikring A/S, Gammel
Kongevej 60, 1790 Copenhagen V, Denmark

Commission Regulation (EU) 2004/809/EC
Recommendations on corporate governance issued
by the Committee on Corporate Governance in May
2013

See section 142(2) of the Financial Business Act

Skandinavisk Data Center A/S, Borupvang 1A, 2750
Ballerup, Denmark

Act no. 831 of 12 June 2014 to consolidate the Se-
curities Trading Act

Institute designated as a systemically important fi-
nancial institution (SIFI) pursuant to section 308 of

the Financial Business Act

As defined by section 124(2) of the Financial Busi-
ness Act

Spar Nord Bank A/S

Spar Nord Fonden, @steraa 12, 9000 Aalborg, Den-
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mark

Spar Nord Group Spar Nord and its consolidated subsidiaries

Spar Nord Leasing A/S Spar Nord Leasing A/S

Spar Nord Shares Existing Spar Nord Shares and the New Spar Nord
Shares

Spar Nord’s Articles of Association Spar Nord’s articles of association of 24 April 2013

Spar Nord’s board of directors The board of directors of Spar Nord at the Date of
Announcement

Spar Nord’s Executive Board The executive board of Spar Nord at the Date of An-
nouncement

Spar Nord’s Local Banks Business segment of Spar Nord Bank A/S

Spar Nord’s Management The board of directors and executive board of Spar

Nord at the Date of Announcement

Spar Vest Foundation Spar Vest Fonden, Adelgade 2, 2nd floor, 7800 SKki-
ve, Denmark

Sparbank Sparbank A/S, with which Spar Nord merged in 2012

Subsidiary Shares Shares in a company of which the shareholder holds
at least 10% of the share capital and where the div-
idend-distributing company is residing in the EU/EEA
or in a state that has signed a double taxation trea-
ty with Denmark pursuant to which taxation of divi-
dends is waived or reduced

Sufficient Own Funds Solvency Need as a percentage divided by the Total
Risk Exposure

Supervisory Diamond The threshold values defined by the Danish FSA in a
number of special areas which Danish banks should
generally comply with

Systemic Buffer As defined by section 5(1)(xl) of the Financial Busi-
ness Act
Tax-exempt Portfolio Shares Shares in a company of which the shareholder holds

less than 10% of the share capital and which are not
admitted to trading on a regulated market or a mul-
tilateral trading facility

Tier 1 Capital Tier 1 Capital comprises Common Equity Tier 1 Capi-
tal and Additional Tier 1 Capital adjusted for statu-
tory deductions. See section 5(7)(iv) of the Financial
Business Act

Tier 1 Capital Ratio The Tier 1 Capital must represent at least 5.5% of
the Total Risk Exposure

Tier 2 Capital Instruments Capital instruments and subordinated loans meeting
the requirements of Article 63 of the CRR

Total Risk Exposure The items defined in Article 92(3) of the CRR
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Totalkredit Totalkredit A/S, Kalvebod Brygge 1-3, 1780 Copen-
hagen V, Denmark Totalkredit A/S is a subsidiary of
Nykredit Realkredit A/S, which is owned by Nykredit
Holding A/S

Trading, Financial Markets and International Division Business segment of Spar Nord Bank A/S

Valuelnvest Valuelnvest Danmark, Sundkrogsgade 7, 2100 Co-
penhagen @, Denmark

VP Securities VP Securities A/S, Weidekampsgade 14, 2300 Co-
penhagen S, Denmark

40. ANNEXES

ANNEX 1: OFFER ADVERTISEMENT
ANNEX 2: ACCEPTANCE FORM
ANNEX 3: AUTHORISATION FOR TAX-EXEMPT SHARE EXCHANGE (available in Danish only)
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This offer advertisement (“Offer Advertisement”) and the offer to which this Offer Advertisement relates (the
“Offer”) are not directed at shareholders whose participation in the offer would require the issuance of an offer
document, registration or activities other than what is required under Danish law. The Offer is not made, di-
rectly or indirectly, to shareholders resident in any jurisdiction in which the submission of
the Offer or acceptance thereof would contravene the laws of such jurisdiction, and this offer document may
not be distributed to shareholders resident in any such jurisdiction. Any person acquiring possession of this of-
fer document is assumed to obtain on his or her own accord any necessary information on any applicable re-
strictions and to comply with such restrictions.

This Offer Advertisement does not constitute an offer or invitation to purchase any securities or a solicitation
of an offer to buy any securities pursuant to the Offer or otherwise. The Offer is made solely by means of the
Offer Document, which will contain the full terms and conditions of the Offer, including details of how the Offer
may be accepted. Ngrresundby Bank’s shareholders are advised to read the Offer Document as it contains im-
portant information. The Offer is not being made, directly or indirectly, in, into or from within the USA, Cana-
da, Australia or Japan or any other jurisdiction in which this would constitute a violation of the laws of the rel-
evant jurisdiction, and the Offer does not apply in and cannot be accepted from within the USA, Canada, Aus-
tralia or Japan or any other jurisdiction in which the Offer would constitute a violation of the laws of the rele-
vant jurisdiction.

OFFER TO THE SHAREHOLDERS OF A/S NORRESUNDBY BANK

Offer Advertisement

(pursuant to the rules of section 31 of the Securities Trading Act (Act no. 831 of 12 June 2014 to consolidate
the Securities Trading Act) and section 2 of Executive Order no. 562 of 2 June 2014 on Takeover Bids (the
“Executive Order on Takeover Bids”)).

Spar Nord Bank A/S, Skelagervej 15, 9000 Aalborg, Denmark, company reg. (CVR) no. 13 73 75 84 (“Spar
Nord” or the “Offeror”) hereby submits a voluntary conditional offer (the “Offer”) to the shareholders of A/S
Ngrresundby Bank, Torvet 4, 9400 Ngrresundby, Denmark, company reg. (CVR) no. 34 79 05 15 (“Ngrre-
sundby Bank” or the “Company”) pursuant to the offer document of 8 December 2014 (as amended or sup-
plemented from time to time) (the “Offer Document”).

Spar Nord offers the shareholders of Ngrresundby Bank (together the “Shareholders” or each a “Shareholder”)
consideration in the form of a total of two shares in Spar Nord with a nominal value of DKK 10 each and a
cash payment of DKK 309 (the “Offer Price”), equivalent to a total price of DKK 425 (calculated on the basis of
the closing price of Spar Nord’s shares (58) on NASDAQ Copenhagen A/S (“NASDAQ Copenhagen”) on the last
trading day prior to Spar Nord’s announcement of its intention to submit this Offer) per share in Ngrresundby
Bank with a nominal value of DKK 10.

Based on the above, the Offer Price corresponds to a premium of (i) 63% compared with the closing price on
NASDAQ Copenhagen on 9 October 2014 (the last trading day before Ngrresundby Bank’s company an-
nouncement no. 15 of 10 October 2014 regarding the bank’s plans to complete a merger with Nordjyske Bank
A/S), (ii) 43% compared with the closing price on NASDAQ Copenhagen on 7 November 2014 (the last trading
day before Spar Nord’s company announcement no. 21 of 10 November 2014 in which Spar Nord announced
its intention to submit this Offer), (iii) 106% compared with the closing price on NASDAQ Copenhagen on 30
December 2013 (the last trading day in 2013), (iv) 58% compared with the average closing price on NASDAQ
Copenhagen in the three months up to and including 9 October 2014 (the last trading day before Ngrresundby
Bank’s company announcement no. 15 of 10 October 2014 regarding the bank’s plans to complete a merger
with Nordjyske Bank A/S), and (v) 60% compared with the average closing price on NASDAQ Copenhagen in
the six months up to and including 9 October 2014 (the last trading day before Ngrresundby Bank’s company
announcement no. 15 of 10 October 2014 regarding the bank’s plans to complete a merger with Nordjyske
Bank A/S).

The Offeror submits the Offer with a view to acquiring all shares in Ngrresundby Bank not already held by the
Offeror. If and when the Offer is completed, and the Offeror acquires more than 90% of the shares and the
voting rights in Ngrresundby Bank, the Offeror will initiate and complete a squeeze out of any shares held by



remaining minority shareholders of Ngrresundby Bank and seek to delist Ngrresundby Bank from NASDAQ Co-

penhagen.

Extract of the terms and conditions of the offer

Consideration for shares:

Offer Period:

Acceptance procedure:

Settlement:

The shareholders of Ngrresundby Bank are offered a total of two shares in Spar
Nord with a nominal value of DKK 10 each and a cash payment of DKK 309 per
Ngrresundby Bank share with a nominal value of DKK 10.

If Ngrresundby Bank pays dividends or otherwise makes distributions to the
shareholders before settlement of the Offer, the Offeror reserves the right to re-
duce the Offer Price by the amount of such dividend or distribution per Ngrre-
sundby Bank Share on a DKK-for-DKK basis.

The selling shareholders must pay all brokerage fees and/or other costs in con-
nection with the sale of their shares, and the Offeror will not be required to pay
any such fees or costs.

The Offer is valid as of 8 December 2014 and expires on 15 January 2015 at
00:00 a.m. (CET).

However, the Offer Period may be extended in accordance with section 9(2)-(4)
of the Executive Order on Takeover Bids and as set forth in the Offer Document.

Shareholders wishing to accept the Offer and thereby sell Ngrresundby Bank
shares to the Offeror on the terms and conditions set out in the Offer Document
must contact their own custodian bank and request that acceptance of the Offer
be communicated to:

Spar Nord Bank A/S

Company reg. (CVR) no. 13737584
Skelagervej 15

9000 Aalborg, Denmark

Attn: Back Office Fonds

E-mail: ifonds@sparnord.dk
Phone: +45 96 34 44 55

Shareholders wishing to accept the Offer may use the acceptance form attached
to the Offer Document.

Shareholders are requested to note that acceptance of the Offer must be notified
to their own custodian banks in due time to allow the custodian banks to process
and communicate the acceptances to Spar Nord, which must have received such
acceptances prior to expiry of the Offer Period on 15 January 2015 at 00:00 a.m.
(CET).

The deadline for notification of acceptance depends on the individual Sharehold-
er’'s agreement with and the rules and procedures of the relevant custodian bank,
and the deadline may be earlier than the last day of the Offer Period.

Settlement: Settlement of the Offer will take place by transfer of a total of two
shares in Spar Nord Bank A/S with a nominal value of DKK 10 each and by cash
payment of DKK 309 per Ngrresundby Bank share with a nominal value of DKK
10.

The Offeror expects that settlement will be effected on 19 January 2015. An ex-
tension of the Offer Period to a date after 15 January 2015 will postpone the date
of settlement.



Conditions to the Offer:

Other terms and conditions:

The Completion of the Offer is conditional on the following conditions being met
or, in the sole discretion of the Offeror, being wholly or partly waived or limited
before expiry of the Offer Period:

i that the Offeror has received valid acceptances of the Offer to the effect
that the Offeror will hold more than 90% of the shares and voting rights
in Ngrresundby Bank after completion of the Offer;

ii. that amendments to Ngrresundby Bank’s Articles of Association are
adopted to the effect that the voting limit of Article 10(2) of the Articles
of Association is repealed;

iii. that in the period until the Offer is completed, no amendments to Nagrre-
sundby Bank’s articles of association are adopted other than what is set
out immediately above;

iv. that the Offeror has obtained all necessary approvals and permissions
from the relevant authorities, including the competition authorities and
the Danish FSA;

V. that Ngrresundby Bank does not during the Offer Period issue new
shares or other financial instruments convertible into shares in Ngrre-
sundby Bank;

Vi. that Ngrresundby Bank does not during the Offer Period pay dividends or
otherwise make distributions to the shareholders;

Vii. that Ngrresundby Bank does not during the Offer Period make any deci-
sion to complete a demerger or merger or enter into transactions involv-
ing a material part of Ngrresundby Bank’s assets (to be understood as
more than 5% of Ngrresundby Bank’s total assets); and

viii. that from the date of submission of the Offer until the date on which the
Offer is completed, no events have occurred which have a material ad-
verse effect on Ngrresundby Bank’s financial position (a “Material Ad-
verse Event”) and that during that period Ngrresundby Bank has not re-
leased and will not release any information the contents of which consti-
tute a Material Adverse Event.

The Offer will lapse if one or more of the conditions set out above have not been
met on expiry of the Offer Period. If the Offer lapses, the Offeror will be under no
obligation to acquire any shares offered in pursuance of the Offer and any ac-
ceptance to sell shares in pursuance of the Offer will be unenforceable.

However, the Offeror may in its sole discretion waive or limit the scope of one or
more of the above-mentioned conditions by publication of a supplement to the
Offer Document in accordance with section 25(2) of the Executive Order on
Takeover Bids. Such waiver or limitation will not entitle any Shareholders who
have accepted the Offer to withdraw their acceptance.

Any waiver or limitation of conditions will be announced by the Offeror through
the Danish FSA, NASDAQ Copenhagen and electronic media before expiry of the
Offer Period.

Except in the circumstances described below regarding competing offers, ac-
ceptance of the Offer is irrevocable and binding for the Ngrresundby Bank share-
holders who have accepted the Offer until (i) the Offer has been completed or (ii)
the date after expiry of the Offer Period on which the Offeror potentially an-
nounces that the Offer will not be completed.

In the event that the Offeror increases the Offer Price and/or otherwise changes
the terms of the Offer in favour of the Ngrresundby Bank shareholders, share-



holders who have accepted the Offer at a lower Offer Price will automatically be
entitled to the higher Offer Price, provided the Offer is completed.

If a competing offer, see section 26 of the Executive Order on Takeover Bids, is
announced by a third party, Shareholders who have accepted the Offer may
withdraw their acceptance of the Offer during a period of three business days af-
ter announcement of the competing offer in accordance with section 26(3) of the
Executive Order on Takeover Bids. Subject thereto, any acceptance of the Offer
and any sale of shares pursuant to this Offer are binding and irrevocable for the
shareholders.

Shareholders who have accepted the Offer will continue to be bound by their ac-
ceptance if the Offer Period is extended. However, the Offer Period may not be
longer than 10 weeks from the date of announcement of the Offer Document (ex-
cept in situations in which the period is extended in connection with one or more
competing offers as defined in section 26 of the Executive Order on Takeover
Bids) and, in the event the condition about regulatory approval has not been
met, not longer than nine months from the date of announcement of the Offer
Document.

The foregoing is a summary of the Offer Document, which contains all terms and conditions of the Offer and to
which reference is made. This summary may not contain all of the information that is important to sharehold-

ers of Ngrresundby Bank.

The Offeror will, subject to certain restrictions, request Ngrresundby Bank to arrange for all registered share-
holders to receive a copy of this Offer Advertisement and the acceptance form.

Copies of the Offer Document are available on request from Spar Nord Bank A/S, Back Office Fonds, phone:
+45 96 34 44 55, e-mail: ifonds@sparnord.dk, and will also be available on www.sparnord.dk.

Any questions in connection with acceptance of the Offer may be directed to the shareholders’ own custodian

banks or to:

Spar Nord Bank A/S

Company reg. (CVR) no. 13737584

Skelagervej 15

9000 Aalborg, Denmark
Attn: Back Office Fonds
E-mail: ifonds@sparnord.dk
Phone: +45 96 34 44 55



Annex 2

(To be submitted to the shareholders’ own custodian bank for endorsement and processing)

Acceptance must take place through the shareholders’ own custodian banks and must be received by Spar
Nord Bank A/S, Back Office Fonds, on or before 15 January 2015 at 00:00 a.m. (CET) or in the event of an ex-
tension of the Offer Period at such later date and time as stated in the notice of extension of the Offer Period.

The undersighed hereby represents that the A/S Ngrresundby Bank shares sold are free from any and all
charges, liens, encumbrances and other third party rights.

Subject to the terms set out in the Offer submitted by Spar Nord Bank A/S on 8 December 2014, I/we hereby
accept the Offer for payment of 2 Spar Nord Bank A/S shares with a nominal value of DKK 10 each and a cash
payment of DKK 309 per A/S Ngrresundby Bank share with a nominal value of DKK 10 and place an order for
sale of the following number of shares in A/S Ngrresundby Bank (ISIN DK0O060135549) with a nominal value of
DKK 10 each:

No. of A/S Ngrresundby Bank shares

I/we permit the effectuation of the sale by transfer of A/S Ngrresundby Bank shares from my/our account
with:

Custodian bank: VP account:

I/we permit the cash proceeds from the sale of A/S Ngrresundby Bank shares to be transferred to my/our ac-
count with:

Bank: Reg. no. / account no.:

I/we permit that shares in Spar Nord Bank A/S are transferred to my/our custody account with:

Custodian bank: VP account:

Information about the selling shareholder and signature:

Name:

Address:

Post code and city: Company reg. (CVR) no. / Civil reg. (CPR) no.:
Phone: Date and signature:

E-mail:

The undersigned custodian bank agrees to transfer the above A/S Ngrresundby Bank shares to Spar Nord Bank
A/S if Spar Nord Bank A/S determined in its reasonable discretion that this acceptance form is in accordance
with the Offer dated 8 December 2014 for the acquisition of shares and that the conditions to the Offer have
been satisfied or waived by Spar Nord Bank A/S:

Company reg. (CVR) no.: CD identification:

Stamp and signature:

This acceptance form also serves as subscription form for shares in Spar Nord Bank AS subscribed by way of
acceptance of the Offer. See section 163 of the Companies Act.

Information to the custodian bank:

Upon endorsement of this acceptance form, the shareholder’s custodian bank must on or before 15 January
2015 at 00:00 a.m. (CET) (in the event of an extended Offer Period at such later date and time as stated in
the notice of extension of the Offer Period) have submitted the acceptance of the Offer to Spar Nord Bank A/S.






Annex 3 (available in Danish only)
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A/S Merresundby Bank og Spar Nord Bank A/S — Skat-
tefri aktieombytning

Ansogning

I hor ved brev af 26. november 2014 pd vegne kepitalejeme | A/S Nemesundby
Bank med undragelse af Spar Nord Bank A/S ansegt om tilladelse dl skattefri
aktienmbyining af kapitalandelene | A8 Norresundby Bank med kapitalandele §
Spar Mord Bank A5,

Afgoreise

SKAT tillader uden vilkir skatteft] aktlesombyining, sfledes &t kapitaleieme i
A/S Nomresundby Bank (bortset fra Spar Nord Bank A/S) kon apportindskyde
deres kapitalandele | Spar Mord Bank AYS mod at erhverve de som falge af em-
bytningen nyudstedte kapitalandele § Spar Nord Bank A/S samt en Kontant ud-
Hgmingssum. Hyver Nemesandby Bank aktic vederlmgges med 2 Spar Nord Bank
aktier samt en kontant udligningssum pd kr, 309,

Tiltadelsen er efter en konkee! vurdering af de foreliggende omstendigheder g
vt uden det smdvanligt anvendte sameldelsesvilldy, fordi det ke giver mening
at phlmgge den enfeelte aldioner at foretage anmeldelse af endringer | Spur Nord
Bark A/S, bvor den enkelte aktiomers indflydelse wplsk vil veere ganske heske-
den.

Afgorelsen er truffi: efter regleme § aktieavancebeshatningsiovens § 36,

For god ordens skyld henleder vi opmeerksomheden pd, at den tilladte succession
anglr vedeclaget i form af Spar Moed alities, medens den kostante udligningssum
anses for en skaflepligtiy aktieafiidelse, som omfaties al de envrige regler | aktio
avancebeshatningsioven, Den skatlemesssipe virkning er nenmere besherevet |
SEATs juridiske vejiedning afinit CD.6.3.5.

Vardisaswttelse
Vi har sike taget stifting 8 kapitalandelenes overdragelseskurs.

Huvis | beder om det, kan vi tage stilling 1l veerdiansattelsen 1 et bindende svar. 1
kan  finde  vejledning  om, hvordan 1 fir  bindende  svar, pd
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skat.dkfundiskvejledning 4.4 3 Bindende svar samit bindonde toriferingsop-
fyenfeger oy ndende oprindefsesoplvsninger.

Tiliadelsens gyidighed
Ombytningen skal foretages senest 6 mineder fra datoen pd denne afporelse.

Crenbytningen kan ikbe shopermmssig she med tilbagevirkende kraft, Det stér
sictiesvancebeskatningsiovens § 346, stk 4,

Begrundeise

Skattemyndighedernes tilladelse skal indbentes for at sikee, at hovedformalet
elter ot af hovedformdlene med akfdeombyiningen ikke er skatteunddeagelse eller
skatteundgfelze,

SKEAT finder det vd fra en sambet vurdering of de oplysninpger, som vi Bar fet,
sundsynlipgior!, at hovedformdlet eller et af Bovedformdlens ikke o skatteund-
ghvise eller skatteunddragelse. Derfor giver vi dliadelsen med det nvnte vilkir,

Wi har dse lagt vt pl, at parierne har oplvst, at formdiet med aktcombytnin-
gen navnlig or, at opod doflsmassige fordele ved konsolidering og dermed skabe
en hank med en endnu sterkere position | Aalborg-omeidet, herunder henser £
bla.
& pye doviray samt af kundernes Xrav om bifligere produlder og hojere rid-
givniingsniveau stiller krav om sterre enbeder op
s udnyttelse af det potentiale for forbedret effektivitel og indteningskraf,
der pf lenpere sipl forventes af Bgpe 1 al betfeny ef storre snta! kunder pd
den sarme produltions- og suppostplatforms,

Sagsfremstilling
Advokatfirmaet Kromann Reumert har i et brev fre den 26, november 2014 op-
Ivst folgende (i sagen:

“1. Baggrund
Spar Mord og Norresundby Bank er begge pengalnistitutber noberat pﬁ
WESHAD OMH Copenhagen. Spar Nord ejer pd nuvesrende Ydspunkt
54, 8% af aktlekapltaien | Nomresundby Bank.

Wad saiskpbsmaddeieise ar, 21 af 10, november 2014 (" Selskabsmedda-
ieisen®} offentliggjorde Spar Nord en basiutning om &t fremsmthe et frivil-
gt kisbstibud pd alle {restersnde} akbler | Nerresundby Bank. Seiskabs-
meddeialsen er vediagt sem Rilag 1.

T henbold 6 § 4, stk, ¥ i bekendigerelse om overtagelsestibus skal Spar
Mard hurtigst sailst of senest 4 uger efter offentiiggorsise of beshutnin-
gen ven ab fremamseite b frivilligr kebstithed affentiggare et godiendt til-
budsdolument. Det godkendie tilbudsdokument wii derfor sepest blive
fremsat d, B, december 2014, Udiast i dette tbudsdokument {"Kebstil-
buddet™) er vedlagt som bllag 2.

Som wvederiag for aktherne | Morresundby Bank vii aktionarerne | Morre-
sundby Bank ("Herresundby Bank Aktionsrerne™) dlive tibudt dels ak-

o4
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I.E

tige | Spar Nord [embytning), dels an kentankbetaling, if. naermere neden-
far,

Falgande betingeiser gaider for Kobstibuddet:

¥ AL Bpar Nord har modidget gyidige accepier af Kebstibuddet, der
bevirker, at Spar Mord efter Kpbstilbuddeis gennemferelse wil ejs
merg end 90 % af akbiekapitaien og stemmerettighederne | Norre-
sundly Bank;

« AL der gennemfpres endringer | Norresundby Bank Vedtsglema, f.
ledes at stemmelofiet | Merresundby Bank Vedtergiernes § 10, stk 2
ophaeves (5e nanrmere pht. 1.3.2 og 1LL3)

® AL Spae Mord bae opnfet aie apdvendige godkendelser og tilizdelser
Tra relevanis Tﬁ!ﬂdigﬁ!dﬁ, herunder konkurrencemyndighederne ag
Fimanstilsynat;

= At Nerresundby Bank lkie | tibudspenoden udsteder nye aktier elier
dvrige fenansielts Hstrementer, der kan konverterss H aktier | Norre-
sundhy Bank;

* AL Morresundby Bank lkke | tiibudsperindes udbeinior wdbwibe elier
foretager anden form for udlodning i Nerresundby Bank AktionErar-
i

= AL Narresundby Benk ke | Bibudsperioden tranffer besiutning om at
gennemiprs en spalming eber fusien eiter indedr transektonsr med
af warsantllg del (forstier som more end § % af Norresundhy Banks
samlede aktiver) af Nomresunday Banks akbiver; op

* AL dar ikke fra Kebstilbuddets fremsaetieise og indilf dets gennemfa-
relse e indirBol en Degivenhed, som Bae &n vesantlia negativ indfive
deisa pd Noresuncby Sanks ckonsmiske efier fnansielie stifling {&n
"Vesentliy Negativ Begivenhed™), og at Nerresundby Bank tkke i
perloden har offentiiggiont eiler offentiigger oplysninger rmed et ind-
hold, somy udger en Versenilig Negally Begivenhed.

ldet akteavancebeskatring antageligt v kunne udoore en hindring for
aecopt af Kebstibuddet, er det | henhald tl 5¥A%Ys praksis om massatilia-
debser blevel basluttel #t enmode om geners tilladeise b shattefnt aktie-
ombytning lforud for frematiaisen af Kebstltbuddat pa wagng af Morre-
sundby Bank Altienmrerne for sd vidt angds sktier | Nerresundby Bank,
dar | henhold ¢l Hebstilbuddet ombviies med aktier | Spar Nord, i, ogsh
Hobstiibuddets pki. 35 (Anmedning om skattefrt aktteombytning).

Ansggerne - Mgrresundby Bank Aktionererna

Naprregundhy Bank e et barsnoterel selskab, of det or darmed en uover-
Eommeilg ohgeve Bt Hentificere semilige of Norresundby Benk Akbonss-
reme. Dot kan dog oplysas, ot storstadelen af Narresundby Bank Aktiorss-
rgrne antagelgt or fesiske parsonar, herunder kunder § Rerresundby Bank,
med smi skticbesiddelser og dermed uden res! Indflvdeise pd driften af
Nasregundhy Bank, Ud svar Sper Nord besidder Ingen akbionsrer § Morre-
sundby Bank § % eller mere af akbekapitalen aller stemmaerettighaderna.
Vedtmgtermne Indeholder en stemmeretsbhegreenaning, hvorelter Ingen ak-
tionzer | Rgrresungby Sank har mere end 11 stemmer,

S 31T

0=
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Erhvervends saliskab - Spar Mord
Forretningen

Sipar Word ar et barenoberet pangeinstitug, der biev grundiagt | Aalborg §
B2, Sper Mord hae historisk vasreb funderet | det novdjysie omride,
hwor banken stadig er markedsledende. 1 perigden Tra Z00Z i 2000 har
Spar Nord etabieret og tikeht 27 iokale banker {filaler) uden for Nordjyi-
lwrid, og § 2011 fusiofiernde banken med Sparbanic med 23 Rilaier, s3iedes
Bk banken | dag har et ndsdeekkende @sTributissnet med 71 Gllaier,

Spar Word tilbyder alle former for finensleiie ydelser, rddgivaing og pro-
dukier og har forretningsmessioh fokus pd privete kunder samt mindre og
mefermstore vicksembeder | de lokalomrdder, hvor banken er repravsente-
ref.

For en n@ermere besirlvelse henvises der bl Kebstitbuddet, navalig phi.
3.3, 16001 og 15,1,

Kapltaiforholid

B3 nuvesrende  Udspunkt  udger Spar  Rords  oktiekapltsi  DRK
1,255,700 180 fordelt pd 125,520 016 aktfer & nom. DK 10,

nder Torudsmening af, at Kobstifbuddet connesmferes of boseret p, st
den semlade nominglle akbiakepitel | Spar Nord pr. detoen Tor gennamis-
rafsg af Kobstibeddet edgor DX 1.255.29%.180, vH Spar Nord wishede ay
aiktiokapitai pi op tif DKE 4L.583.400 fordeit pd 4.158.390 Nve Spar Nord
aitiar & o, DEK 10, hvorefter den samlede neminelle aktiakapitat | Spar
ford wil wdgare DEE 296,882,580 svarende tH L29.688.25% Spar Mord
aictiar & nem, DEE 10,

Far an amrmers Seskrivelse henvises der tl Kobstibeddet, nawaiip pic
P0.1.38-13,

Ejarskab

Spar MNord havde uithme 2013 28, 124,000 ektionmrer, 37 peb. af kapitalan
kan henferes tf akbionmeor, som hver fsar havode lerre eng 0000 aki-
B

I henhold o veerdipapirhandsisiovens § 29 og selsksbsiovens § 35 her
Sper Mord modiaget meddeleiier om beholdninger pd mindst 5 % af ak-
tiekapitaten eHer stemmerstlighederne fra nedensilends ahkilonmsrsr |
Spar Mord:

. Spar Mord Fesden, fatherg
] Nykredit Realkredit A/5, Kabanhavn
# FMR LLC, Boston, Ma

= Weilingten Mansgemant Company LLE, Boston, MA
Erhvervede seiskab - Norresundby Bank
Fametnlngen

Marresundby Bank er et barsnotenst pengeinstitut, der Hibydaer alle former
for fnansielle ydelser, rid:gwnlng og progukter. Noreesundby Bask har

O&
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farretningsmassigt fokus pd private kunder samt mindre og mellemstore
virksamhadar | de fokalomrider, hver banken ar repraesantarat,

Kapltaiforhold

Harresundiyy  Banks akilekspital udgsr DK 46000800 fordsit pd
4. 604,000 aktier & nominalt DEE 18,

Ber @ ot stemmeloft pd akbierne 1 Norrosundby Bank, i Narresundby
Benks vedbagier, § 10, stk 2 {BHsa 3.

Ejerskab

Marresundby Banks aktier ar fordelt pd za. 23,060 aktionmrer. Spar Hord
basldger gags deto 1 Al 2,520,863 af akbierne (54,8 %) oy rdder sdledes
svar § alt 1 stemmer svarende 3 en ubatvdelis dal af stamanerabiighe-
deene | Merresundby Bank, UG over Spar Nord besidder ingan sktionaerar |
Narresundby Bank 5 % eller mere af aktlekapltalen eller stemmeretiighe-
darna.

et skal dog plpeses, 8t del som ovenfor navet er an Debtingsise for
Espsbiinuddet, 8t dat ovanfor neEvate stammeiolt pi mitierne | Morresund-
by Bank ophaves, samt at Spar Rord erhverver minimum 98 9 af aktier-
na, shisdus at Spar Mord ved erhvervelsen af sktlerne | Marresundhby Bank
myEnEmum kommer H1 a6 r3de over minimum $0 % 5F stemmerns | seiskae
heat.

Dar henvises § evrigh tf Kebstiibudder plt. 7.0

Bagrundaiss

Baggrunden for den HREHEIE framsatteice af Kobsbilbuddel og dermed
akileambyiningan er navnlg &t opnd drftsmeessige fordele ved konsofide-
ring og dermed skabe an hank med en sndnu sigmckare pogition | Azlborg-
amridet, herunder henser t bia.

B nye fovkeay samt st kundernes krav om billigers produlisr og hajes
e rhdglvningeniveay siifler ey om ierre enheder,

* ugnyttzlse af det petentizle for forbedret affektivitet og Indbjenings-
kraft, der pd bmngere sigt forvensas at ligge | at betjene et sterme
antal kunder pf den somme produktions- og supportplatform ag

" 8t der er 1ale om Lo banker, der for s& vide englr geogrefisk placs-
ring, hundefokus, produkber, 1T-plathorm, kultur og verdier har
mange fatiestraek,

Hvls Ksbstifbuddet gennemferes vil Spar Nord drive Hemmesandby Bank vi-
dere som et seivstamdiah detterselskab | en perlode pd op tH re Br,

Der henvises | svrigt G Kebstifbudder, navnlig pkt. 2.4 sami Seivkabs-
meddeieisen,

Den patenkis disposition

P& baggrund BF de ovenior skitserede hensyn, gnsker Nerresondby Bank
Aktion=rerne at foretage falgende disposition:

Blam BT
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L] Skattefrie akt eombytning | henhold i akteavancebeskatningsio-
vans § 36

Hprresundly Bank AlkUonarerne vii ombyite deres sktier § Marresundby
maced akbier | aft 2 nya akbier § Spar Nord & nominelt B¥H 10 og &n konbant
Botating pd DHE 309,

Dor henvisas | ovrlgh T Kobstibud det for en nmemers beskrivalse af vifkhe
oy betingeiser,

Objektive betingelser

adle ubjektive betingelser for skattefd! aktieombytnlng | akbleavancebe-
skatningslovens § 36, stk. 1 &g 2 er opfyhdt, idat

. der er kaie om ombyining af sktier emfattel of sktizavancebeskai-
ningsiovens § 1,

* det erhwervends sivel som det erhvarveds selshab or ot aktiesel
chab og

* det erhvarvends selshab ariwerver ¢ Nertyl af sigmmerna | dat dr-
hverveds selskab.

For 53 vidt angdr stemmerfiertalskravet, vil der som nawnt | pit. 1.3 skul-
Ie forctages en ophitvales 5 stesmeiafter | Nerresundty Banks vadtag-
ter, forindan ombythingen gentemfgres, SKAT kan derfor laegge B grund |
deres vordenng af samodnngen, st Spar Nord - huid kobstilboddet gen-
nemfares - vii erhiverve stemmefizriailzt | Norresundby Sank.

Endviders befmarkes, at aktieombytningen vii blive geatsemfort inden For
o pavieds p§ haist & mdneder vegoet fra den Fersts ombytningsdag (G-
budsdag), of st ombyiningen Hice it ske mad tlbagevirkende kraft, i
gideavantebeskatningsiovens § 36, stk 4.

Subjektive betingelser

fra de obiekitve betingeiser er opfyldt. bestlr dor ot retsiray pd den an-
shede tiliadelss, men mindre transekiianen her skattesvig eler skefteund-
drapetse som hovedfermdl, . fuslossshettedirektivet arthesl 11 og £
domstelen dom af 17, fuli 1997 § Leur Bloem-sagen,

Dot fremele af fusicnaskattedirektiy ets artiked 14, stk, &, Mora 3, 2. Jad, Bt
skatbemyndichaderns e beratligeds B ab snlegge en formodning om, &t
hovedformilet med den enkelte bansaktfonen e skatteundgletss, Bvls
det mi konstateres, at tramsaktionen like er baserst pd gyidige forret-
slngsmassige drsager,

Zom del fremgdr ovenior skyldes des pllenkie femsesttelse af Kabsih-
buddet og dermed aktizombytningen aavnilg en enske om wdnytie drifis-
raessige fordele ved kensoiidering,

Transakbionen har sliedes lkke skotteundolelse elier -unddrageize som
mgvedformdl eller sem et af hovedformbiens, men ar derimod wieiukkende
mogrundet | forretningsmaessige hensyn. Der anmodes derfor em {Hadelice
when ¥ilkdr | oversnestemmaelse med smdvanby sraksls for masserifadei-
SET,

Sded T

bne
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Afslutitende bemarkninger

Vi skai hafligst snmode om, 8t sagen behandles hurthest muligh, da Kohs-
tilbuddet efter § 4, stk. 2 | bekendbgarsise om overfageisestibud senast
skal fremsattes d. #. december Z0L4, o9 da Norresundby Bank Skbiense-
rirnes skatiemsessige stliling enskes andellgt aficiaret forinden.

SKAT bedes forudamstie, at det vediagte Kobstilbud | det vapentligste wvil
swvarg til det endelige kpbstiibud,

shframt SKAT ikie ph feraliggends grundiag kan tage stiling ti nmrvee.
rende anmgdning, herunger bensel tH st Kpbstithuddet siene foretigger |
wdiastform, stdr vi tii ridighed for uddybning og/eiler afiiaring | enhver
hansaende,

Idet Kobstlipuddet endny lkike er Mremsst, skal w veniigst anmode om, af
SHAT behandlinger sagen, herunder oplysningerns | Kabstitbuddet, |

strengeste fortroliohed ™

Love og regles

[ kan finde de love og regler, vi henviser i, pd:

skat.didskatielove
skat difuridiskvejledning = CD.6.3 dkifeombytning med tilladelse

e sket dk/afearciser.

Finn Vium Mikkelzen

finm wiuen, mikdcalsendlsar dk
Crreskhe tufdon T2 38 45 68
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