Sampykktir SaltPay IIB hf..

I. kafli
Nafn félagsins, heimili og tilgangur

1. gr.
Félagio er hlutafélag. Heiti félagsins er
SaltPay IIB hf.

2. gr.

Heimilisfang félagsins er Armuli 30, 108
Reykjavik. Utibu félagsins eru engin. Stjorn
félagsins er heimilt er ad stofna til ttibua.

3. gr.

SaltPay IIB hf. er fjirmalafyrirteeki, med
starfsleyfi sem lanastofnun. Tilgangur
félagsins er ad annast rekstur
greidslumidlunar nénar tiltekid
feersluhirdingu fyrir seljendur,
utgafupjonustu fyrir Utgefendur
greidslukorta og lanastarfsemi m.a. i formi
neytendaléna.

Félagio nytir starfsheimildir skv. 2., 4. og 5.
tl. 20. gr. laga nr. 161/2002 um
fjarmalafyrirtaeki. Félaginu er heimilt er
stunda hverja pa starfsemi sem rimast innan
nuverandi starfsheimilda og samramist
rekstri pess hverju sinni. Félaginu er heimilt
ad gerast eignaradili { 6drum félogum innan
pess ramma er 16g og reglur 4 hverjum tima
leyfa.

I1. kafli
Hlutafé félagsins

4. gr.

Hlutafé félagsins er kr. 310.000.000
prjihundrudogtiumilljon kronur sem skiptist
i jafn marga hluti ad nafnvirdi 1 krona hver
hlutur. Eitt atkvaedi fylgir hverri kronu
nafnverds hlutafjar.

SaltPay IIB hf. Articles of Association

Section I
Company name, address and purpose

Art. 1
The company is a limited liabililty company.
The company‘s name is SaltPay IIB hf.

Art. 2

The company‘s head office is at Armuli 30,
108 Reykjavik. The company does not have
any branches. The company‘s board of
directors may establish branches of the
company.

Art. 3

SaltPay IIB hf. is a financial undertaking,
licensed as a credit institution. The purpose
of the company is to operate a payment
institution, more specifcally providing
acquiring services for merchants and issuing
services for payment card issuers as well as
lending in the form of consumer lending.

The company‘s operations are within
authorizations granted in art. 20, paragraps
2.,4.and 5 of act no 161/2002 on financial
undertakings. The company may pursue any
activity that is in accordance with its license
as a finacial undertaking and is in line with
its current operations. The company may
acquire holdings in other companies as
permitted by law.

Section 11
Company‘s share capital

Art. 4

The company‘s share capital is ISK
310.000.000,- three hundred and ten million
Icelandic krénur — divided into the equal
number of shares. Each ISK 1 nominal value
of share capital entitles the owner to vote.
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5. gr.

Heimilt er a0 haekka hlutafé félagsins med
alyktun hluthafafundar og parf til sama
magn atkvaeoda og til breytinga &
sampykktum pessum. Hluthafafundur einn
getur akvedid lekkun hlutafjar. Hluthafar
skulu hafa forgangsrétt ad 6llum nyjum
hlutum { hlutfalli vid skrada hlutafjareign
sina. Forgangsréttarhafi hefur manadar frest
til ad beita forgangsrétti sinum.

6. gr.

Stjorn félagsins skal halda hlutaskra
samkvemt 16gum. 1 hlutaskra skal tilgreina
nafn hluthafa, kennitdlu, heimili og
hlutafjareign. Auk pess skal skra
upplysingar um netfang hluthafa eda annars
adila sem kemur fram fyrir hans hond i
samskiptum hans vid félagid.

7. gr.

Hlutir 1 félaginu eru gefnir Ut rafrent
samkvemt akvaedum laga nr. 131/1997, um
rafreena eignarskraningu verdbréfa. Sa sem
eignast hlut i félaginu getur ekki beitt
réttindum sinum sem hluthafi nema nafn
hans hafi verid skrad i hlutaskra eda hann
hafi tilkynnt og feert sonnur 4 eign sina &
hlutnum. Hlutaskra samkvamt dkveedum
laga um rafrena eignarskraningu verdbréfa
skodast sem fullgild sonnun fyrir eignarrétti
a0 hlutum i félaginu og skal ardur & hverjum
tima, svo og fundarbod og tilkynningar allar,
sendar peim adila sem 4 hverjum tima er
skradur eigandi vidkomandi hluta i félaginu.

8. gr.

Félagio ma eigi veita lan 0t 4 hluti sina nema
16g leyfi. Félaginu er heimilt ad ke}upa eigin
hluti ad pvi marki sem 16g leyfa. Oheimilt er

Art. 5

The company‘s share capital may be
increased by resolution of the shareholder‘s
meeting, this requiring the same number of
votes as required for the amendements of
these articles of association. Only a
shareholders‘ meeting can decide on a
reduction of share capital. The shareholders
shall have pre-emption to all new shares in
proportion to their registered shareholdings.
A priority rights holder shall be granted a
one-month time limit to exercise his pre-
emptive rights.

Art. 6

The company ‘s board of directors shall keep
a register of shares as provided for by law.
The register of shares shall specify the
shareholder‘s name, Id/Reg.No., address and
shareholding. Furthermore, it shall record
shareholders email addresses or email
addresses of the person/persons acting on
shareholders behalf in relations with the
company.

Art. 7

The company‘s shares are issued according
to the Electronic Registration of Securities
Act., No. 131/1997. No one who is in
possession of a share in the company can
utilize his rights as a shareholder unless his
name has been registered in the register of
shares, or if he has reported and verified his
ownership of the shares. The register of
shares, under the provision of the Electronic
Registration of Securities Act, shall be
considered as qualified proof of ownership
of shares in the company, and a dividend, as
well as announcements of meetings and
notifications, shall be submitted to the party
who at any given time is the registered
owner of shares in the company.

Art. 8

The company shall not be permitted to grant
loans against its shares unless permitted by
law. The company may purchase and hold
its own shares to the extent permitted by
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a0 neyta atkvedisréttar fyrir pa hluti sem
félagid a sjalft.

9. gr.

Hluthafar bera ekki abyrgd a
skuldbindingum félagsins fram yfir hlut sinn
i félaginu.

10. gr.

Engin sérréttindi fylgja hlutum i félaginu.
Hluthafar purfa ekki ad seta innlausn hluta
sinna nema log standi til annars.

I11. Kkafli
Hluthafafundir

11. gr.

A0sta vald i malefnum félagsins, innan
peirra marka, sem sampykktir pess og
landslog setja, er i hondum 16gmaetra
hluthafafunda.

12. gr.

Adalfundur skal haldinn fyrir lok
aprilmanadar ar hvert. Aukafundi skal halda
eftir akvordun stjornar eda ad krofu kjorins
endurskodanda eda hluthafa sem rada a.m.k.
einum tiunda hluta hlutafjar i félaginu. Skal
krafan skriflega gerd og fundarefni tilgreint
og fundur bodadur pé innan fjortan daga. Ef
stjornin skirrist vid ad boda fund eftir
mottoku slikrar krofu, ma leita atbeina
stjérnvalda samkvamt 16gum um hlutafélog.

13. gr.

Stjorn félagsins skal boda til hluthafafundar
med skriflegri tilkynningu til hvers hluthafa,
endurskodenda félagsins, stjornarmanna og
framkvamdastjora s.s. med télvuposti 4 pad
netfang sem skrad er i hluthafaskra eda a
annan sambarilegan hatt. Hluthafafundi skal
boda lengst fjorum vikum fyrir fund og
skemmst viku fyrir fund, nema adalfund sem

law. No votes may be cast for the shares
owned by the company itself.

Art. 9

The shareholders bear no responsibility for
the company‘s obligations beyond and
above their holding in the company.

Art. 10

No special rights shall attach to the
company ‘s shares. Shareholders shall not be
subjected to redemptions of their shares
unless so provided for by law.

Section I1I
Shareholder‘s meetings

Art. 11

Final authority in company matters, within
the limits described by the company‘s
articles of associaton and national laws, rests
with duly constituted shareholder‘s
meetings.

Art. 12

The company’s annual general meeting shall
be held before the end of April each year.
Extraordinary meetings shall be convened at
the behest of the board of directors, or upon
request of the elected auditors, or
shareholders holding at least one tenth of the
company ‘s shares. Such requests shall be
made in writing, annoucing the agenda of
the meeting, and then the meeting shall be
held within fourteen days. Should the board
of directors not heed such request, the
assistance of the authorities may be sought
in accordance with the Public Limited
Companies Act.

Art. 13

The company ‘s board of dircectors shall
convene a shareholders meeting by sending
written notice such as an email or similar
addressed to each and every shareholder as
registered in the company registry, the
company ‘s auditors, the members of board
and directors and the company‘s chief
executive officer. Shareholders meetings
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skal boda med minnst tveggja vikna
fyrirvara. Fundarefnis skal getid i
fundarbodi.

Hluthafafundur er [6gmaetur ef hann er
16glega bodadur og hann sxkja hluthafar eda
umbodsmenn peirra sem hafa yfir ad rada
helmingi hlutafjér i félaginu ad minnsta
kosti. Verdi fundur 6logmaetur vegna
annmarka ad pessu leyti skal bodad til nys
fundar innan ménadar med sjo daga
fyrirvara og verdur sa fundur l6gmaetur til ad
reeda pau mal sem raeda atti 4 fyrri fundinum
ef hann sekja hluthafar eda umbodsmenn
peirra sem rada yfir 10% hlutafjar i félaginu
hid minnsta.

Heimilt er ad halda hluthafafundi félagsins
annars stadar en 4 heimili pess.
Hluthafafundur kys fundarstjora og
fundarritara. Ritari skrair i fundargerd pad
sem gerist og akvediod er og feerir fundargerd
i fundargerdarbok eda igildi hennar.
Fundargerd er stadfest af fundarstjora og
fundarritara.

14. gr.

Hluthafar geta med skriflegu umbodi veitt
umbodsmonnum heimild til ad sxkja
hluthafafund og fara med atkvaedisrétt sinn.
A hluthafafundi reedur afl atkveda nema
O0ruvisi sé fyrir melt i landslogum eda
sampykktum pessum. Sampykki allra
hluthafa parf til pess:

a. a0 skylda hluthafa til ad leggja fram
fé 1 félagsparfir fram yfir
skuldbindingar sinar,

b. ad takmarka heimild manna til
medferdar 4 hlutum sinum eda

c. ad breyta dkvaedum sampykktanna
um hlutdeild manna i félaginu eda
jafnrétti peirra 4 milli.

Tillogur um breytingar 4 sampykktum
félagsins eda um sameiningu pess vid onnur

shall be called with at least 7 days notice
and the maximun of 14 days notice. An
annual general meeting shall be convened
with at least 14 days‘ notice. The agenda of
the meeting shall be included in the meeting
invite.

A shareholders‘ meeting shall be deemed
lawful if it was legally convened and is
attended by shareholders, or their proxies,
holding at least one half of the company*s
shares. In the event the meeting is deemed
unlawful, due to a flaw in this respect, a new
meeting shall be held within a month,
convened with 7 days* notice and such
meeting shall then be deemed lawful to
discuss any affairs which were to be
addressed at the previous meeting if
attended by shareholders, or their proxies,
holding at least 10% of the Ccmpany‘s
shares.

A meeting of the company‘s shareholders
may be held at a location other than the
company ‘s head office. The company*s
shareholders meeting elects a meeting
chairman and secretary. The meeting
secretary takes record of proceedings and
decisions that shall be filed in the book of
minutes or equivalent. Record of the
meeting shall be signed by the meeting‘s
chairman and secretary.

Art. 14

Shareholders shall be permitted, by written
proxy, to grant their representatives
permission to attend a shareholders‘ meeting
and exercise their right to vote. Ata
shareholders‘ meeting issues shall be
decided by a majority vote, unless otherwise
provied by national law or these articles of
association. The consent of all the
shareholders shall be required:

a. to oblige the shareholders to provide
funds for benefit of the company
beyond their obligations,

b. to restrict the shareholders® rights to
dispose of shares, or

c. to amend the company‘s provisions
of the articles of association on the
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félog eda fyrirtaeki ma ekki taka til
medferdar &4 fundum pess nema pess hafi
verid getid i fundarbodi.

15. gr.

A adalfundi skulu tekin fyrir pessi mal:

1. Skyrsla stjornar félagsins um rekstur,
starfsemi og hag félagsins 4 lidnu
fjarhagsari.

2. Arsreikningur félagsins fyrir 1idid
starfsar skal lagdur fram til
sampykktar.

3. Tekin skal 4kvoroun um hvernig fara
skal med hagnad eda tap og um ard
og framlog 1 varasjod.

4. Kosning stjornar félagsins.

Kosning endurskodunarfélags.

6. Akvordun skal tekin um poknun
stjornarmanna og laun nefndarmanna
i undirnefndum stjornar 4 komandi
starfsari.

7. Starfskjarastefna er 10g0 fyrir til
sampykktar.

8. Tillogur um breytingar &
sampykktum félagsins, ef borist
hafa.

9. Umradur og atkvaedagreidslur um
onnur malefni sem l6glega eru upp
borin.

9]

IV. kafli
Starfsemi og stjorn félagsins

16. gr.

Adalfundur kys arlega stjorn félagsins, sem
sitja skal fram ad nasta adalfundi, fimm
adalmenn og tvo til vara. Vid stjérnarkjor
skal pess gatt ad hlutfall hvors kyns 1 adal-
og varastjorn félagsins sé ekki laegra en
40%. Verdi nidurstada stjornarkjors i
félaginu, hvort heldur i adal- eda varastjorn,
4 pann veg ad framangreint kynjahlutfall

shareholders‘ share in the company

or their mutual equality.
Proposals for the amendement of the
company ‘s articles of association, or its
merger with other companies or enterprises,
may not be included in the agenda of its
meetings unless this has been stated in the
meeting invite.

Art. 15

The following matters shall be addressed at

the annual general meeting:
1. The company‘s board of directors
report on company operations, business
and economic during the last fiscal year.
2. The company‘s audited financial
statement shall be presented for the
shareholders adoption.
3. A decision on how to deal with any
profit or loss as well as dividends and
contributions to reserves.
4. Election of the company‘s board of
directors.
5. Election of the company‘s auditing
firm.
6. A decision on remuneration to the
board of directors and compensation to
members of the board‘s sub-committees.
7. Boards of directors‘s proposal for
renumeration policy shall be presented
for approval.
8. Motions for amendements to the
company s articles of association, if any
have been received.
9. Discussions and votes on other
matters lawfully presented.

Section IV
The company‘s operations and board of
directors

Art. 16

The annual general meeting elects the
company’s board of directors, for a one year
term ending on the date of next years annual
general meeting, five full members and two
alternates. Care shall be taken in electing the
board to ensure that at least 40%
representation of each sex among directors
and alternatives. If the outcome of elections
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naist ekki, telst stjornarkjorid ogilt og
endurtaka skal stjornarkjor pegar i stad eftir
a0 1jost er ad kynjahlutfall naest ekki.

Verdi skilyrdinu um kynjahlutfall ekki
fullnaegt vid sidari kosningu skal
fundarstjori skipa 3 adila ur hopi hluthafa og
stjérnarmanna i tilnefningarnefnd sem taka
skal til starfa strax. Jafnframt skal fresta
stjornarkjori til framhaldsadalfundar sem
bodad verdur til pegar tilnefningarnefnd
hefur lokid stérfum en po aldrei sidar en
innan ménadar fra adalfundi.

Stjorn félagsins styrir 6llum malefnum
félagsins milli hluthafafunda og gaetir
hagsmuna pess gagnvart pridja manni.
Stjorn hefur yfirumsjon med starfsemi
félagsins og gaetir pess ad starfsemi og
skipulag pess sé 1 godu horfi og i samrami
vid 16g og reglur sem um starfsemina gilda.
Stjorn ber abyrgd 4 stefnumotun félagsins,
sampykkt og moétun dheettustefnu og ao til
stadar s¢ virkt innra eftirlitskerfi.

Undirskriftir meirihluta stjérnarmanna
skuldbinda félagid. Stjornarfundir eru
16gmeetir ef meirihluti stjornarmanna sakir
fund. Afl atkvaeda redur afgreidslu mala.
Verdi atkveedi jofn redur atkvaedi formanns
urslitum. Halda skal fundargerd um
stjornarfund.

17. gr.

Stjorn skiptir sjalf med sér verkum.
Formadur bodar til stjornarfunda. Hver
stjérnarmadur getur krafist stjérnarfundar.
Sama rétt a forstjori sem situr fundi stjérnar
adra en pa sem haldnir eru an starfsmanna

to the company‘s board of full directors, or
its alternative directors, is such that the
above mentioned sex representation is not
achieved, the election shall be deemed
invalid and the elections shall be repeated
immediately after information is available as
to the unsatisfactory outcome of an election.
If conditions on the representation of sexes
is not fulfilled after the later election, the
chairman of the meeting shall appoint three
persons from the group of shareholders and
current board members to a designating
committee, that shall immediately start to
work. Simultaneously the election shall be
postponed to a follow-up-meeting that is to
be convened upon the completion of the
designating committee‘s work, however, no
later then within one month from date of the
general meeting.

The board shall direct all the company’s
affairs between shareholders‘ meetings and
protect its interests against third parties. The
board supervises the company‘s operations
and ensures that its operations and
organization is in order and in accordance
with applicable laws and regulation. The
company’s board of directors is responsible
for the company’s strategy, the drafting and
approval of its risk policy and the existence
of effective internal controls.

The signatures of the majority of the
members of the board shall make
committents on behalf of the company.
Board meetings shall be deemed lawful if
attended by a majority of the board
members. Issues shall be decided by a
majority vote. In the event of a tie, the
chair‘s vote shall be decisive. Minutes of a
board meeting shall be kept.

Art. 17.

The board members divide responsibility
among themselves. Chairman of the board
calls the board‘s meetings. Each board
member may request a meeting to be held.
The chief executive officer, which attends
all board meetings except for meetings held
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Stjorn skal setja sér starfsreglur, sem taka
mid af vidurkenndum leidbeiningum um
stjornarheetti, par sem nanar skal kvedio a
um framkveemd starfa hennar.

Stjorn veitir proktruumbod fyrir félagio.
Stjorn sampykkir arlega eda oftar ef porf
krefur undirskriftarreglur sem settar eru
fram a0 tillogu forstjora og hafa ad geyma
heimildir starfsmanna til ad skuldbinda
félagiod.

18. gr.

Stjorn félagsins raedur forstjora og akvedur
starfskjor hans. Stjorn er heimilt ad rada tvo
forstjora til ad styra sameiginlega daglegum
rekstri félagsins. Stjorn skilgreinir hlutverk
forstjora nanar i starfslysingu forstjora.

Forstjori hefur med hondum stjorn a
daglegum rekstri félagsins og kemur fram
fyrir pess hond i 6llum malum sem varda
venjulegan rekstur. Radstafanir sem eru
ovenjulegar eda mikilshattar skulu
sampykktar af stjorn. Forstjori skal i
daglegum storfum fylgja stefnu sem
sampykkt hefur verid af stjorn félagsins og
O00rum fyrirmalum stjornar.

Forstjori sér um radningu starfslids og fjallar
um launamal peirra.

Forstjori sér um reikningshald og skal hann
tryggja ad bokhald og fjarreidur félagsins
séu 1 samraemi vid 10g og gddar venjur og ad
medferd eigna sé med tryggum hatti.
Forstjora ber ad veita stjornarménnum og
endurskodendum allar upplysingar um
rekstur félagsins sem peir kunna ad 6ska og
veita ber samkvamt [6gum.

without any employee attendance, has the
same right.

The board of directors shall adopt its own
protocol, which shall take note of corporate
governance guidelines, prescribing the
implementation of its tasks in detail.

The board of directors appoints the
company ‘s authorized signator(y)/(ies). The
board of directors approves, annually or
more frequently if needed, the company‘s
Signature rules which defines the
employees‘ authority to sign on the
company ‘s behalf, as proposed by the
company ‘s chief executive officer.

Art. 18

The board of directors engages the
company ‘s chief executive officer and
decides upon the term of his employement.
The board can engage two chief executive
officers to operate the company together.
The board further defines the chief
executive officers role and responsibilites
in his/her/their job description.

The chief executive officer(s) shall handle
the company‘s daily operations, representing
it in regards to issues connected to day to
day operations. Unusual or major measures
shall be approved by the board of directors.
When carrying out his duties, the chief
exective officer(s) shall adhere to strategy as
approved by the board of directors as well as
any other boards instructions.

The chief executive officer(s) engages the
company ‘s employees and decides upon the
term of their employement.

The chief executive officer(s) shall be
responsible for the company‘s accounts and
ensure that they comply with legislation and
good accounting practice and that handling
of the company‘s assets is secure. The chief
executive officer(s) shall be obliged to give
the board members and auditors all the
information on the company‘s operations
they may request and is to be granted under
law.
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V. kafli
Uppgjor og endurskodun

19. gr.

Starfsar og reikningsar er almanaksarid. A
adalfundi félagsins skal kjosa
endurskodunarfélag i samraemi vid 16g.

VI. kafli
Breytingar a sampykktum

20. gr.

Sampykktum pessum ma breyta a
16gmaetum adalfundi eda aukafundi med
sampykki minnst 2/3 hluta greiddra
atkveda, svo og sampykki hluthafa sem rdda
yfir minnst 2/3 hlutum pess hlutafjar sem
farid er med atkveedi fyrir &
hluthafafundinum, enda sé ekki annad
sampykkishlutfall &skilid 1 sampykktum eda
l6gum.

VII. Kkafli
Félagsslit og samruni

21. gr.

Med tillogur um slit og skipti & félaginu skal
fara sem um breytingar 4 sampykktum
pessum. barf atkvaedi hluthafa sem rada
minnst 2/3 hlutum af heildarhlutafé félagsins
til ad dkvordun um slit sé gild.
Hluthafafundur, sem tekid hefur 16glega
akvordun um slit eda skipti félagsins, skal
einnig dkveda radstofun eigna og greidslu
skulda.

VIII. kafli
Onnur akvaeoi

22. gr.

bar sem akveaedi sampykkta pessara segja
ekki til um hvernig med skuli farid skal hlita
akvedum laga um hlutafélég, svo og 6drum
lagadkvadum er vid geta att.

Section V.
Statement of accounts and auditing

Art. 19

The calendar year shall be the company’s
operating year as well as its fiscal year. The
annual general meeting shall elect an
auditing firm in accordance with law.

Section VI
Amendments to the articles of association

Art. 20

These articles of association may be
amended at a legally constituted
shareholder’s meeting by a 2/3 majority of
votes cast, and if approved by shareholders
controlling at least 2/3 of the share capital
represented at the meeting, provided no
other proportion is required by these articles
of association or law.

Section VII
Dissolution or merger of the company

Art. 21

Proposals of dissolution and division of the
company shall be processed as any
amendments to these articles. The votes of
shareholders holding at least 2/3 of the
company’s total equity are required to
validate the decision to dissolve the
company. An annual general meeting which
has reached a lawful decision to dissolve or
divide the company shall also decide the
disposal of its assets and payment of its
obligations.

Section VIII
Other provisions

Art. 22

If the provisions of these articles do not
provide for how to proceed, the provisions
of the Public Limited Companies Act should
be heeded, as well as any other relevant
provisions of law.

4 March 2021
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