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Adalfundur Klakka ehf.
26. agust 2016
Tillogur félagsstjornar Klakka ehf. til adalfundar félagsins pann 26. agust 2016.

s

Dagskrarlidur 2: Stadfesting a arsreikningi fyrir arid 2015 og tillaga félagsstjornar um radstéfun
hagnadar fyrir sidastlidio reikningsar.

Adalfundur Klakka ehf., haldinn 26. agust 2016, sampykkir ad hagnadur reikningsarsins 2015, kr.
3.356.749.424, verdi faerdur yfir eigid fé og ad ekki verdi greiddur ardur til hluthafa.

Dagskrarlidur 3: Tillaga félagsstjérnar um breytingu a sampykktum félagsins.

a) Stjérn félagsins leggur til ad tilgangi félagsins i grein 3 verdi breytt pannig ad hann endurspegli

nuverandi starfsemi félagsins. Lagt er til ad grein 3 verdi eftirleidis svohljédandi:

,Tilgangur félagsins er eignarhald @ hlutum i félégum d svidi fjgrmdla-, Idna- og fjdrfestingarstarfsemi,
b.m.t. eignaleigu og annar skyldur rekstur. Enn fremur eignarhald og rekstur fasteigna og hafa med
héndum pjonustu vid détturfélég.

Ensk dtgafa:

,The purpose of the Company is to hold shares in companies involved in finance, loan and investment
activities, such as leasing. Furthermore to own and manage real estate and servicing subsidiaries.”

b) Lagt er til ad grein 13 verdi breytt pannig ad heimilt verdi ad breyta hluta breytanlegu lananna i

hluti i félaginu fyrir gjalddaga i samraemi vid paer breytingar sem nylega hafa verid gerdar &

breytanlegu l[danum félagsins. Pannig er lagt til ad grein 13 verdi eftirleidis svohljédandi:

L[ samreemi vid dkvaedi naudasamningsins og med visan til VI. kafla laga nr. 138/1994 um
einkahlutaféldg, breytast 90% af samningskréfum ¢ hendur félaginu i Idn sem breytanleg eru i hluti i
félaginu ("breytanlegu ldnin") med eftirfarandi skilmdlum:

(a)  Breytanlegu ldnin eru myndud med skilmdlabreytingu krafna @ hendur félaginu (ekki um frekari
lantéku ad raeeda heldur eingéngu breytingu eldri léna) ad samanlagdri fiagrhaed sem jafngildir 90%
af samningskréfum d hendur félaginu, sbr. 29. gr. gpl. Frekari utgdfur breytanlegra Idna geta
komid til komi fram frekari samningskréfur (allt i samreemi vid dkveedi naudasamningsins).
Heildarfjarhaed héfudstdls breytanlegu Iananna skal ad hamarki vera kr. 210.000.000.000.

(b)  Afborganir breytanlegu Iananna skulu ekki vera fyrirfram dkvardadar heldur skulu vera hdadar
greidslugetu félagsins hverju sinni.

(c)  Breytanlegu ldnin skulu ekki bera vexti.

(d)  bann 31. desember 2020 ("gjalddagi"), eda sidari dag dkvardadan i samraemi vid dkvaedi
naudasamningsins, po eigi si@ar en 31. desember 2030, skal eftirsté6dvum breytanlegu Idnanna
breytt i hluti i félaginu @ genginu kr. 1 é hlut. b6 skal vera heimilt ad breyta hluta breytanlegu
Iananna i hluti | félaginu fyrir gjalddagann ¢ sama gengi i samraemi vid dkvaedi breytanlegu
Ignanna.
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(e)  Hlutafjdrhaekkun, hlutafjdrlaekkun, utgdfa frekari breytanlegra skuldaskjala eda slit félagsins, p.d
m. vegna samruna eda skiptingar félagsins, skal ekki hafa dhrif @ breytanlegu Idnin og réttindi
kréfuhafa samkvaemt peim.

(f) Nema ad pvi marki sem greinir ad ofan skal lagaleg stada kréfuhafa samkveemt breytanlegu
Idnunum ekki breytast fyrir breytingu Idnanna i hlutafé.

A gjalddaga, eins og honum kann ad verda breytt, og ¢ peim degi sem hluta breytanlegu Idnanna skal
breytt i hluti i félaginu, skal stjorn félagsins heimilt ad haekka hlutafé félagsins um kr. 210.000.000.000
ad nafnverdi med utgdfu nyrra hluta ad nafnverdi kr. 1 hver. Forgangsréttur hluthafa til dskriftar skal
ekki gilda um hina nyju hluti, sem skulu gefnir ut til eigenda krafna samkvaemt breytanlegu Ianunum til
ad fullnaegja skuldbindingum félagsins samkvaemt peim, i samraemi vid dkvaedi naudasamningsins.

Eftir ad breytanlegu Ianunum hefur verid breytt i hlutafé i félaginu telst fullnadaruppgjér hafa farid fram
fyrir bann hluta breytanlegu Idnanna sem breytt hefur verid i hlutafé i félaginu pegar hinir nyju hlutir
hafa verid gefnir ut og skrddir d nafn vidkomandi kréfuhafa i hlutaskrd félagsins.”

Ensk utgafa:

“In accordance with the Composition Agreement and with reference to Section VI of the Act on Private
Limited Companies No. 138/1994, the Company is amending 90% of the Composition Claims to a debt
convertible into shares in the Company (the "Convertible Loan(s)"), subject to the following terms and
conditions:

(a)  The Convertible Loans are constituted by an amendment of the loans and liabilities owed to the
creditors of the Company (with no new debt issued but existing debt being amended) in an
aggregate principal amount equal to 90% of Composition Claims. Further tranches of the
Convertible Loan may be issued in the event of further actual Composition Claims arising or being
demonstrated (all in accordance with the provisions of the Composition Agreement). The
maximum aggregate principal amount of the Convertible Loans shall be ISK 210,000,000,000.

(b)  There shall be no scheduled repayment instalments. Repayments shall be subject to funds
available to be disbursed by the Company.

(c)  The Convertible Loans shall bear no interest.

(d)  On 31 December 2020 (the "Conversion Date"), or such later date as determined pursuant to the
Composition Agreement, but no later than 31 December 2030, any amounts then outstanding
under the Convertible Loans shall be converted into shares in the Company at a conversion price
equal to ISK 1 per share. However, part of the Convertible Loans can be converted into shares in
the Company prior to the Conversion Date at the same price in accordance with the terms of the
Convertible Loans.

(e)  Any capital increase, capital reduction, issuance of new convertible instruments or the dissolution
of the Company, including as a result of a merger or division, shall have no affect in relation to the
Convertible Loans and the rights of creditors thereunder.

(f)  Except as specifically provided above, the legal status of each holder of Convertible Loan(s) shall
not be affected prior to his claim being converted into share capital.
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On the Conversion Date, as adjusted, and on the date when part of the Convertible Loans shall be
converted into shares in the Company, the Board of Directors shall be authorised to increase the share
capital of the Company by up to ISK 210,000,000,000 nominal value by issuing new shares of nominal
value ISK 1 per share. Priority rights of shareholders with respect to subscription to the new shares shall
not apply and the new shares shall be issued to creditors under the Convertible Loans to fulfil the
Company's obligations thereunder, in accordance with the Composition Agreement.

Following conversion of the Convertible Loans into shares in the Company, a full settlement shall be
deemed to have taken place with respect to the part of the Convertible Loans that is converted into shares
in the Company when new shares in the Company have been issued and duly registered in the name of
the respective lender in the Company's share register.”

c) Lagt er til ad grein 22 verdi breytt bannig ad tekid verdi ut hugtakid ,mikilveegt détturfélag” par
sem hugtakid er ekki lengur notad i breytanlega Iani félagsins. Jafnframt hafa verid fijarleegdar
tilvisanir til fyrrum détturfélaga Klakka bar sem bad 3 ekki lengur vid. bannig er lagt til ad grein 22
verdi eftirleidis svohljédandi:

,bratt fyrir dkvaedi 21. gr. skal akvérdun er vardar mikilvaegt mdlefni, ad pvi marki sem mégulegt er
l6gum samkvaemt, krefjast sampykkis a.m.k.:

(a)  fimm stiornarmanna sé stjornin skipud sex ménnum og enginn stjornarmadur telst
vanheefur til patttéku i medferd mdlsins;

(b)  fibgurra stjiornarmanna sé stjornin skipud sex ménnum og einn peirra telst vanhafur
til patttéku i medferd mdlsins;

(c)  bpriggja stiornarmanna sé stjornin skipud sex ménnum og tveir peirra teljast vanhaefir
til patttéku i medferd mdlsins;

(d)  tveggja stiornarmanna sé stjornin skipud sex ménnum og prir peirra teljast vanhaefir
til patttéku i medferd mdlsins;

(e)  fjbgurra stjornarmanna sé stjornin skipud fimm ménnum og enginn stjérnarmadur
telst vanhaefur til patttéku i medferd mdlsins;

(f)  priggja stjiornarmanna sé stjornin skipud fimm ménnum og einn peirra telst vanhaefur
til patttéku i medferd mdlsins; og

(g) tveggja stjornarmanna sé stjornin skipud fimm mdénnum og tveir peirra teljast
vanheefir til patttéku i medferd mdlsins.

Ef stjorn félagsins er skipud sex ménnum og fleiri en prir peirra teljast vanheaefir til patttéku i medferd
mikilvaegs mdlefnis skal stjornin ekki greida atkvaedi um madlid. Sama gildir ef stiornin er skipud fimm
ménnum og fleiri en tveir peirra teljast vanheaefir til patttéku i medferd mikilvaegs mdlefnis.

[ sampykktum pessum teljast eftirfarandi mdlefni mikilveeg mdlefni:

(a)  sala eda annad framsal einhvers hluta starfsemi eda eigna félagsins eda dotturfélags sem
d einu fjarhagsdri fer umfram samtals kr. 300.000.000, nema um sé ad raeda sélu i tengslum
vid fjdrfestingu eda endurfjdrfestingu af hdlfu Lysingar hf. sem fellur innan hefdbundins
reksturs félagsins;
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kaup, samruni, samstarfsverkefni eda fjarfestingar (eda stofnun sérstaks félags eda nyting
annars félags innan samstaedunnar til ad framkvaema slikar radstafanir) af hdlfu félagsins
eda détturfélags sem d einu fjarhagsdri fara umfram samtals kr. 300.000.000;

veiting dbyrgda, skadleysis, vedtrygginga eda annars konar fjarhagsadstodar af hdlfu
félagsins eda dotturfélags sem d einu fjarhagsdri fara umfram alls kr. 300.000.000;

veiting lana af hdlfu félagsins eda dotturfélags, nema ad pvi marki sem um er ad raeda:

(1)  viBskiptaldn til vidskiptavina med hefdbundnum vidskiptaskilmalum og sem falla
innan hefdbundins reksturs Idnveitanda;

(2) ldn veitt af Lysingu hf. sem falla innan hefdbundins reksturs pess félags; eda
(3) ldn veitt af dotturfélagi til médur- eda dotturfélags sins;

stofnun fjarhagsskuldbindinga af hdlfu félagsins eda dotturfélags sem d einu fjagrhagsdri fer
umfram alls kr. 300.000.000;

allar verulegar breytingar (p. @ m. st6dvun) d nuverandi starfsemi félagsins eda dotturfélags
eda akvérdun um ad félagid reki annars konar starfsemi;

tillbgur um breytingar d sampykktum pessum og tillégur eda dkvardanir um breytingar d
sambeerilegum stjérnskipunarlegum gégnum dotturfélags (b.G m. vardandi utgdfu nyrra
hluta i félaginu, nema um sé ad raeda utgdfu hluta samkvaemt 12. og 13. gr.);

dkvérdun um ad gefa bu félagsins eda dotturfélags upp til gjaldprotaskipta, slita félaginu
eda dotturfélagi eda gripa til annars konar sambeerilegs uppgjérs d félaginu eda
dotturfélagi (nema stjorninni sé skylt ad gripa til slikra radstafana);

koma d eda breyta skilmdalum hvatakerfis fyrir stiornendur félagsins, ra8ning og brottrekstur
framkveemdastjora félagsins og dkvarda helstu skilmdla radningarsamnings hans (b.d m.
vardandi launakjér);

leggja til eda hefja endurskipulagningu, innlausn hlutafjar eda laekkun hlutafjar félagsins
eda dotturfélags;

kosning eda brottvikning stjérnarmanna détturfélaga og/eda breytingar d fjélda eda
samsetningu stjoérnar félagsins eda dotturfélaga, nema ad pvi marki sem heimilad er i
sampykktum pessum eda sampykktum vidkomandi détturfélags;

gerd sattar um samningskréfur @ hendur félaginu sem dgreiningur hefur rikt um og nema
fidrhaed a.m.k. kr. 500.000.000; og

tillaga stjornar um greidslu ards til hluthafa.”
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“Notwithstanding Article 21 above, any resolution in respect of a Reserved Matter shall, to the extent
permissible by law, require the positive vote of at least:

Ensk dtgafa:

(a)  five of the directors of the Company if there are six directors appointed to the Board
and none are disqualified from voting;

(b)  four of the directors of the Company if there are six directors appointed to the Board
and one of those appointed is disqualified from voting;

(c) three of the directors of the Company if there are six directors appointed and two of
those appointed are disqualified from voting;

(d)  two of the directors of the Company if there are six directors appointed and three of
those appointed are disqualified from voting;

(e)  four of the directors of the Company if there are five directors appointed to the Board
and none are disqualified from voting;

(f) three of the directors if there are five directors appointed to the Board and one of
those appointed is disqualified from voting; and

(g) two of the directors if there are five directors appointed to the Board and two of those
appointed are disqualified from voting.

If there are six directors appointed and more than three of them are disqualified from voting, the Board
shall not pass a resolution in respect of a Reserved Matter. The same applies if there are five directors
appointed and more than two of them are disqualified from voting.

The following matters shall be considered as Reserved Matters:

(a)  the sale or disposal of any part of the undertaking or any assets of the Company or any
subsidiary, which in any financial year exceed an aggregate of ISK 300,000,000, other than
a sale or disposal in connection with investment or reinvestment in assets by Lysing hf. in
the ordinary course of trading;

(b) acquisitions, mergers, joint ventures or investments (or the incorporation of a special
purpose vehicle or use of any other member of the group to effect any such corporate
actions) by the Company or any subsidiary, which in any financial year exceed an aggregate
of ISK 300,000,000;

(c) the giving by the Company or any subsidiary of any guarantee, indemnity, security or other
form of credit support which in any financial year exceeds an aggregate of ISK 300,000,000;

(d)  the advances by the Company or any subsidiary of any loans or other credit, excluding:

(1) trade credit extended to customers on normal commercial terms in the ordinary
course of trading;

(2)  advance made by Lysing hf. in the ordinary course of trading; or

(3) advance made by a subsidiary to a holding company or subsidiary of that subsidiary;
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(e)  theincurrence of any financial indebtedness by the Company or any subsidiary which in any
financial year exceeds an aggregate of ISK 300,000,000;

(f)  any material alteration (including cessation) of the present nature of the business of the
Company or any subsidiary or the commencement by the Company of any new type of
business;

(g) anyproposal to alter these Articles and any proposal or resolution to alter the constitutional
documents of any subsidiary of the Company (for the avoidance of doubt, including the issue
of new shares by the Company, save in respect of any issue of shares pursuant to Articles 12
and 13 above);

(h)  the institution of any voluntary bankruptcy proceeding, liquidation, dissolution or other
insolvency proceeding in respect of the Company or any subsidiary (except where the
directors are obliged or have a duty to institute such proceedings);

(i) adopting or amending the terms of any management incentivisation plan and appointing
or removing the chief executive officer of the Company and agreeing the material terms of
employment (including remuneration) of such person;

() proposing or instituting any corporate restructuring, share buy-back or reduction of capital
of the Company or any subsidiary;

(k)  the appointment or removal of any member of the board of any of the subsidiaries and/or
any change to the number or composition of the Board or the board of any subsidiary other
than as expressly permitted by these Articles or the articles of association of any subsidiary;

(1) the settlement by the Company of any disputed Composition Claim in excess of ISK
500,000,000; and

(m) the proposal by the Board to the shareholders of the allocation of a dividend by the
Company.”

Dagskrarlidur 5: Tillaga félagsstjornar um endurskodunarfélag.

Lagt er til ad Deloitte hf., Smaratorgi 3, Képavogi, verdi endurkjorié endurskodunarfélag Klakka ehf. fyrir
arid 2016.

Dagskrarlidur 6: Tillaga um péknun til stjérnarmanna.

Adalfundur Klakka ehf., haldinn 26. dagust 2016, sampykkir ad stjérnarlaun verdi sem
hér segir: Stjornarformadur 400.000 krénur @ manudi en adrir stjornarmenn 300.000 krénur & manudi.
Varamenn fai greiddar 100.000 kr. fyrir hvern fund er peir seekja. Stjérnarmenn skulu auk pess fa fasta
pdknun, 100.000 kr., fyrir hvern fund sem peir seekja, umfram einn reglulegan stjérnarfund i manudi, og
fyrir hvern fund sem peir sakja i undirnefndum stjornar. Ekki skal po greitt fyrir fleiri en prja slika
aukafundi i hverjum manudi.
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Dagskrarlidur 7: Tillaga félagsstjornar um sampykkt starfskjarastefnu.
,,Starfskjarastefna Klakka ehf.
1. gr. Markmid

Markmid starfskjarastefnu Klakka er ad bjéda starfsmonnum og stjérnarménnum samkeppnishaf laun
fyrir storf sin. Taka skal tillit til stodu, dlags, dbyrgdar og framtidarmdguleika pegar umbun starfsmanna
er akvedin.

2. gr. Starfskjor stjornarmanna

Stjérnarmdnnum skal greidd foést manadarleg poknun i samraemi vid dkvordun adalfundar ar hvert, svo
sem kvedid er 4 um i 54. gr. laga nr. 138/1994 um einkahlutafélog. Gerir stjérnin tillogu um pdknunina
fyrir komandi starfsar.

3. gr. Starfskjor forstjora

Gera skal skriflegan radningarsamning vid forstjéra. Ad 6dru leyti skulu markmid skv. 1. gr. hofé ad
leidarljési vid akvordun starfskjara forstjéra og umbunar i skilningi 1.-6. tl. 1. mgr. 54. gr. a laga nr.
138/1994 um einkahlutafélog.

Vid gerd radningarsamnings vid forstjora skal haft ad leidarljosi ad ekki komi til frekari greidsina vid
starfslok en fram koma i rddningarsamningi.

4. gr. Umbun til stjérnenda

Forstjori félagsins gerir tillogu til stjornar um starfskjér starfsmanna og annarra stjornenda Klakka ehf.
Markmid skv. 1. gr. skulu hofd ad leidarljdsi vid akvordun starfskjara stjornenda og umbunar i skilningi
1.-6. tl. 1. mgr. 54. gr. laga nr. 138/1994 um einkahlutafélog.

5. gr. Sampykkt starfskjarastefnu og 6nnur mal

Starfskjarastefna félagsins skal tekin til afgreidslu @ adalfundi og skal hun tekin til endurskodunar ar hvert
og borin undir adalfund til sampykktar eda synjunar.

Starfskjarastefnan er leidbeinandi fyrir félagid. Stjorn félagsins skal faera til bdkar i fundargerdarbok
veigamikil fravik fra starfskjarastefnunni og skulu pau fravik studd greinargdédum rékum. Gera skal grein
fyrir fradvikum a naesta adalfundi félagsins.”
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