
Skýrsla rannsóknarnefndar Alþingis um þátttöku Hauck & Aufhauser í einkavæðingu 
Búnaðarbanka Íslands hf. árið 2003

8. VIÐAUKAR (vefútgáfa)

Viðauki 5 Drög að baksamningum (söluréttar- og veð- og
tryggingasamningi) milli Hauck & Aufhauser og Welling & 
Partners frá tímabilinu 10. til 15. janúar 2003, ásamt 
tölvupóstsamskiptum og öðrum fylgiskjölum

1 Tölvupóstur Guðmundar Hjaltasonar 10. janúar 2003 til Bjarka Diego, 
ásamt fylgiskjölum í tveimur viðhengjum. Viðhengin eru (1)
„EGLAPut and Call Option9-1-03.doc" og (2) 
„EGLAPledgeSecurityAgreement09-01-03.doc".

2 Tölvupóstur Guðmundar Hjaltasonar 11. janúar 2003 til Ralf Darpe, 
Hreiðars Más Sigurðssonar, Kristjáns Þorbergssonar, Michael Sautter, 
Ólafs Ólafssonar, Bjarka Diego, Steingríms Kárasonar og Martin Zeil, 
ásamt fylgiskjölum í tveimur viðhengjum. Viðhengin eru (1) 
„EGLAPledgeSecurityAgreement10-01-03.doc" og (2) EGLAPut and 
Call Option10-1-03.doc".

3 Tölvupóstsamskipti Martin Zeil og Guðmundar Hjaltasonar 13. janúar 
2003, með afritum (í tölvupósti Martin Zeil kl. 17:17) til Bjarka Diego, 
Martin Zeil, Kristjáns Þorbergssonar, Hreiðars Más Sigurðssonar, 
Steingríms Kárasonar, Peter Gatti, Christine Schmidthuber og Michael 
Sautter og (í svari Guðmundar Hjaltasonar kl. 23:46) til sömu 
einstaklinga að viðbættum Ólafi Ólafssyni. Tölvupósti Martin Zeil 
fylgdu fylgiskjöl í þremur viðhengjum (einnig birt). Viðhengin eru (1) 
„EGLAPledgeSecurityAgreement13-01-03II.doc", (2) „EGLAPut and 
Call Option13-1-03II.doc" og (3) EGLAShare purchase agreement 
HA130103.doc". Tölvupósti Guðmundar Hjaltasonar fylgdu sömu 
viðhengi að viðbættu (4) „8 1 2003 Drög 6 Kaupsamningur um  hlutafé 
ENS.doc" (einnig birt).

4 Tveir tölvupóstar Bjarka Diego 15. janúar 2003, sá fyrri sendur kl. 22:01 
til Guðmundar Hjaltasonar og Martin Zeil og sá síðari (áframsending á 
fyrri póstinum) kl. 23:32 til Eggerts J. Hilmarssonar, með afritum til 
Steingríms Kárasonar og Hreiðars Más Sigurðssonar. Báðum 
tölvupóstunum fylgdu sömu fylgiskjöl í tveimur viðhengjum (einnig 
birt). Viðhengin eru (1) „Final Copy Pledge.doc" og (2) „Final Copy 
Put.doc".
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gh@samskip.is

From: gh@samskip.is

Sent: Friday, January 10, 2003 12:06 AM

To: Bjarki H. Diego Kaupthing Reykjavik

Attachments: EGtAiPut and Call Option9-1-O3.doc; EGLAPIedgeSecurityAgreement09-01-03.doc

(See attached file: EGLAPut and Call Option9-l-03.doc)(See attached file: 
EGLAPIedgeSecurityAgreement09-01-03.doc)
Guðmundur Hjaltason
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Put and Cati-Option 
Agreement

PUT AND CALL OPTION AGREEMENT, dated as of , 2003 (this "Agreement"),
between K-BVBVIBVI, a Dtrteh-British Virqin Island (BVl) limited liability company ("K-BVBVII"), 
and Hauck & Aufháuser Privatbankiers KGaA, a German bank, incorporated as a partnership 
limited by shares under the laws of Germany (the "Bank").

WITNESSETH:

WHEREAS, the Bank has -  under the condition precedent that a Share Purchase Agreement 
between the RepublicState of lceland and the investor group, including EGLA, a corporation with 
shares, incorporated under lcelandic law -  hereinafter called “EGLA” - has been signed, by the 
Closing of which the investor group will acquire 45.8 % of the share capital of BUNADARBANKI 
(the "Target"), a bank underthe laws of the Republic of lceland - committed itself to acquire
................shares (= 49%35,4) of the nominal share capital) of EGLA - hereinafter called “the
Shares” - ,on the basis of an Shareholder agreement, dated as of January 2003 (the
"Shareholder Agreement"), entered into with...............................members of the Bidder Group (as
defined in the Shareholder Agreement);

WHEREAS, after the date of the Closing of the aforementioned Share Purchase Agreement with 
the State-Republic of lceland - hereinafter called “the Purchase Agreement -, EGLA will own 45.8 
% of the share capital and other equity interests in the Target.

WHE-REAS, K-BVBVI wishes to have tt>e-rigbt-and option to purchase-the-Shares-frem-the Bank 
under-certain circumstaft6es-as-hereinaftet=deseribed: and

WHEREAS, the Bank wishes to have the right to require that K-BVBVIBVI purchases the Shares 
under certain circumstances as hereinafter described.

WHEREAS, the Shareholders of EGLA and EGLA have consented to the Transfer of the Shares 
by way of this Agreement. [To be resolved in the Shareholders’ Aqreement)

W HEREAS, the Parties hereto are aware o f the restrictions and provisions with respect to 
the transfer o f the Shares and the shares in the Target by the stipulations o f the Purchase 
Agreem ent.

NOW, THEREFO RE, in consideration o f the prom ises and the m utual agreem ents set 
forth herein and under the condition precedent that the Bank has acquired the Shares in 
EGLA, the parties hereto hereby agree as follows:

1. Put



(a) Grant of Put. The Bank hereby grants-to K- BVBVl hereby qrants to the Bank the 
irrevocable right and option (the "Put"), subject to the satisfaction of the condition set forth in 
Section 3, to require K- BVBVI to purchase all (but not less than all) of the Shares at any time 
during the thirty calendar days following the satisfaction of the condition set forth in Section 
3, for a purchase price determined as provided in paragraph (b) below and upon notice as 
provided in paragraph (c) below.

(b) Put Price. The aggregate purchase price to be paid by K- BVBVI for the Shares 
upon exercise of the Put shall be an amount equal to EUR 3250.000.000,- (the "Purchase 
Price").

c) Notice and Exercise of Put. The Put shall be exercisable by delivery in
accordance with the provisions of Section 10 of a Notice of Put, duly executed by the 
Bank, specifying that the Bank is exercising its rights under this Agreement and 
specifying the date of the Put Closing (the "Notice of Put"). The closing of the purchase of 
the Shares upon exercise of the Put (the "Put Closing") shall occur at the headquarters of 
the Bank at 10:00 a.m. local time on a date selected by the Bank that is five Business 
Days after the Notice of Put is given. At the Put Closing (i) Bank shall Transfer all of the 
Shares to K-BVBVI and/or its designee and deliver to K- BV BVI a certificate of the duly 
authorized officers of the Bank stating that the representations and warranties of the Bank 
contained in Section 4 are true and correct on the date of the Put Closing, as though 
made on such date, and (ii) K- BVBVI and/or its designee shall deliver to the Bank the 
Purchase Price by wire transfer of immediately available funds (without any deduction for 
bank charges imposed upon the payor by the originating bank, all of which shall be the 
sole responsibility of the payor) to the account set forth in Exhibit 1 hereto, and a 
certificate of the duly authorized officers of K-BVBVI stating that the representations and 
warranties of K-BVBVI contained in Section 5 are true and correct an the date of the Put 
Closing as though made on such date.

For purposes of this Agreement: "Business Day" means any day other than a Saturday, 
Sunday or other day on which commercial banks in Frankfurt, Germany are authorized or 
required to be closed: and "Transfer" shall mean the valid transfer of title of the Shares under 
the applicable laws in the respective jurisdiction.

2. GatiPre -  emptive Riqht

(a) Grant o f Pre - em ptive RiqhtGati. The Bank hereby grants to K- BVBVI the
írrevocable right and option (-th e "C all")Pre -  em ptive riqht, to acquire requ ire the 
Bank to se ll to K -BV and/or its designee-all-(but not less th afi-alt)-ef -the Shares for 
an am ount equal to EUR 32.000,000,- in case the Bank has received a valid offer 
fo r th e  Shares, irrespective o f the value o f the offer in question ., at anv t ime du rinq 
the th irty ca lendaf-d ays fo llowing th e Notice o f Call for-a purchase price dete rm ined 
a s provided in paragraph (b) be low and upon notice as p rovided-in-pa fag-Faph (c) 
be low.
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fe)-------------------Call Price . The purchase price to be paid bv the Purchaserfo r the-Shafes-upon-
exeraise ef the Call shall be an amount eqifal4e4fee-Purchase Price according to Glause 1

c) Notice and-E-xercise of CallNotification. f ... IThe Call shall be exercisable by
delivery in accordance with -the-provisions of Section 10 of a Notice of Call, duly executed by 
K-6 V - specifyiag that -K-BV is exercising its -rights unde r this Agreement and specifying the 
date of the Call Closing (the--Notioe of Call"). The closing of the purchase of the Shares 
opon exercise of the Call (the "fall Closing") shall occur at-the headquarters of the Bank at 
10:00 a.m. local t ime an a date selected by the Bank that is five Business Days after the 
Notice of Call is g iven. At the Call C losing (i) the Bank shall Transfer all of the Shares to K- 
BV-and/or its designee and deliver to the Bank a certif icate of the duly authorized offíoer-s-of- 
the-Bank-stating that the representations and warranties of the Bank contained in SeGtion ^l- 
are true and correct an the date of the Call Closing, as though made an such date, and (ii) K- 
BV and/or its designee shall deliver to the Bank the Purchase Price-fey w ire t fa nsfe r- of- 
immediately available funds (without any deduction for-bank charges imposed upon the 
payor by the originating bank, all of which shall be the sole responsibility of the payor ) -to-the 
aocount set forth an Exhifeit -1 hereto. and a certificate of the dulv-aothori-zed officers of K-BV 
stating that the representations and warranties of K-BV-eonta ined in Section 5 are true and 
eorrect on the date of the Call Closing as though made on such date.

3. Condition to Exercise of Put. Notwithstanding any other provision of this Agreement, 
the Put shall not be exercisable by the Bank net-before the secemd-anniversaryfend of the 
twenty first month after the siqninql ofof-the-Glosinq under the Purchase Agreement subject 
to Clause 15 of this Agreement.

4. Representations of the Bank: The Bank hereby represents and warrants to the-
BankBVI as follows:

(a) Due Orqanisation. Authorization. The Bank is a bank incorporated as a partnership
limited by shares, duly organized, validly existing and in good standing underthe laws of 
Germany. The execution, delivery and performance by the Bank of this Agreement, and the 
consummation by the Bank of the transactions contemplated hereby, have been duly 
authorized by all necessary corporate action on its part.

(b) Enforceability.etc. This Agreement has been duly executed and delivered by the Bank. 
This Agreement constitutes a legal, valid and binding obligation of the Bank, enforceable 
against the Bank in accordance with its terms-,_provided-,_however, that the Bank assumes 
no liability whatsoever as to the enforceabilitiy of the Agreement under the laws of the 
Republic of lceland
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c) No Conflicts. The execution, delivery and performance of this Agreement by the 
Bank and the consummation by Bank of the transactions contemplated hereby will not (i) 
result in a violation of, be in conflict with or constitute a default (with or without notice or 
lapse of time or both) under (A) any German law applicable to the Bank, (B) any provision of 
its organizational documents, (C) any order or judgement of any court or other agency of 
government applicable to it or any of its assets,

d) Governmental Approvals. Except as those mentioned in the Shareholders’ 
Agreement thereto no consent, approval, order or authorization of, or registration, declaration 
or filing with, any court, administrative agency or commission or other governmental authority 
or instrumentality, including German federal or state laws required to be obtained or made by 
or with respect to the Bank in connection with its execution and delivery of this Agreement or 
the consummation of the transactions contemplated hereby. The Bank assumes no liability , 
whatsoever, as to any requirements of the laws of the Republic of lceland.

(e) Title to the Shares. The Bank owns the Shares free and clean of any Liens. The
Transfer of the Shares following the exercise of the Put or-the-Gall as contemplated by this 
Agreement will transfer good and valid title in the Shares to K-8 V BVI and/or its designees, 
free and clean of all Liens-, provided, however, that the Bank assumes no liability for the 
validity of such transfer under the laws of the Republic of lceland and for the legal 
implications and restrictions that may arise in case of insolvency of EGLA and/or 
BUNADARBANKI and/orthe nullification or redemption of the shares or from the 
Shareholders’ Aqreement between the Investor Group and between the EGLA shareholders 
or from the Articles of Association of EGLA.

5. Representations of K-BVBVI. K-BVBVI hereby represents and warrants to the Bank
as follows:

(a) Due Orqanization. Authorization. K-BVBVI is a limited liability company duly 
organized and validly existing underthe laws of the Nethe rlandsBritish Virqin Islands. The 
execution, delivery and performance by K-BVBVI of this Agreement, and the consummation 
by the K-BVBVI of the transactions contemplated hereby, have been duly authorized by all 
necessary corporate action on its part.

(b) Enforceabilitv, etc. This Agreement has been duly executed and delivered by K- 
8VBVI. This Agreement constitutes a legal, valid and binding obligation of K-BVBVI, 
enforceable against K- BVBVI in accordance with its terms.

c) No Conflicts. The execution, delivery and performance of this Agreement by K-
BVBV[ and the consummation by K-BVBVI of the transactions contemplated hereby will not 
(i) result in a violation of, be in conflict with or constitute a default (with or without notice or 
lapse of time or both) under (A) any law applicable to K-BVBVI and the laws of the Republic 
of lceland, (B) any provision of its organizational documents, (C) any order or judgment of
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any court or other agency of government applicable to it or any of its assets, or (D) any 
contractual restriction bindíng on or effecting it or any of its assets, or (ii) result in the creation 
or imposition of any Lien upon any of its assets.

(d) Governmental Approvals. No consent, approval, order or authorization of, or 
registration, declaration or filing with, any court, administrative agency or commission or 
other governmental authority or instrumentality, including Patefr-British Virqin Island law and 
the laws of the Republic of lceland, or otherwise, is required to be obtained or made by or 
with respect to K-BVBVI in connection with its execution and delivery of this Agreement or 
the consummation of the transactions contemplated hereby.

(e) Litiqation. No lawsuit, claim, proceeding or investigation is pending or threatened by 
or against K-BV BVI or any of its properties, assets, operations, businesses or prospects, 
which relates to the transfers contemplated by this Agreement.

6. Indemnification. Subiect to the other provisions of this Section 6 from and after the 
Put Closing-or Call Closing, as the case may be, K-BVBVI shall indemnify, defend and hold 
harmless the Bank against any and all Losses resulting from, arising out of or attributable to
(i) any breach or inaccuracy of a representation or warranty of K-BVBVI contained in this 
Agreement (but only if such indemnity is sought during a limitations period of three (3) years 
afterthe day ofthe Put Closing or the Call C losing (hereinafter the "Limitations Period")), (ii) 
any failure by K- BVBVI to materially perform or comply with any agreement or obligation 
contained in this Agreement.

The representations and warranties within the meaning of this Agreement and the 
indemnification in relation thereto constitute -special agreements and guarantees negotiated 
and agreed upon between the Parties specifically for the purpose of this transaction (§ 311 
(1) German Civil Code); accordingly indemnification underthe terms of this Agreement does 
not require intent (Vorsatz) or negligence (Fahrlássigkeit) of the Party which is in breach of 
the respective representation and warranty and § 280 (1) (2) of the German Civil Code shall 
not apply. K-BVBVI acknowledges that its representations and warranties contained in this 
Agreement constitute a guaranty within the meaning of §§ 276 (1), 443, 444 German Civil 
Code. The parties further agree that the provisions of §§ 434 through 453 of the German 
Civil Code relating to defects in quality or in title shall not apply to any representation or 
warranty contained in this Agreement, except (i) in the event of intent or fraudulent intent 
(Vorsatz oder Arglist) or (ii) where a claim arises because the title to any Share has not been 
transferred free of Liens and rights of a third party, provided , however, that the Bank 
assumes no liability for any obstacles or objections against the transfer arising from the laws 
of the Republic of lceland.

7. Further Actions. Each party hereto shall take any and all such actions, including but
not limited to signing proxies or powers of attorney with respect to voting the Shares, and 
execute and deliver such further agreements, consents, instruments and other documents,
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as may be necessary from time to time to give effect to the provisions and purposes of this 
Agreement and, foilowing the Put Closing o rthe Call Closing, as the case may be, to effect 
and evidence the transfer of ownership of the Shares to K-BVBVI and/or its designee.

8. No Assignment of Shares. The Bank will not sell, pledge, hypothecate or otherwise 
dispose of the Shares, other than to K-BVBVI and/or its designee upon the exercise of the 
Call- or the Put as contemplated by this Agreement subject to Clause 15 of this Agreement.

9. Termination. This Agreement shall terminate automatically upon the final transfer 
o f the Shares to K- BV BVI or its designee.

10. Notices.

(a) Addresses. Any notices and other commumcations of the parties to this Agreement shall be 
delivered by hand or sent by registered mail, air mail ortelefax to the following addresses:

(i) If to the Bank, to:

(ii) m - lf  to K-BVBVI. to:

(b) Notices. All notices and other communications required or permitted to be given 
under this Agreement shall be in writing and shall be deemed to have been given (i) in the 
case of personal delivery, upon delivery, (ii) in the Case of registered mail or air mail, an the 
fifth Business Day after deposit in the mail system (following the day an which the notice was 
posted), (iii) in the case of deposit with an intemationally recognized courier service, an the 
third Business Day following such deposit, and (iv) in the case of transmission by telefax, an 
the day an which it was transmitted, if receipt is confirmed by telephone; provided, however, 
that if the delivery by hand or by telefax takes place after 6:00 p.m., the notice shall be 
deemed to have been delivered at 9:00 a.m. an the following Business Day. The times stated 
in this Section refer to local time in the recipient’s country.

11. Entire Aqreement. This Agreement embodies all of the understandings and
obligations of the parties hereto with respect to the subject matter hereof, and supersedes 
and replaces all prior agreements and understandings among the parties hereto with respect 
to the subject matter hereof.

12. Amendments. No amendment or modification of this Agreement shall be valid or 
effective unless evidenced by an instrument in writing signed by the parties hereto.

13. Assiqnment; Successors. Neither the rights nor the obligations of any of the parties
hereto shall be assigned or delegated without the prior written consent of the other party, 
except that the Purchaser may assign and delegate any and all of its rights or obligations 
hereunder to any affiliate thereof. This Agreement shall inure to the benefit of, and be binding
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an and enforceable against, the parties hereto and their respective successors and permitted 
assigns.

14. Insolvency of the Bank. In case insolvency or supervisory proceedings pursuant to
Art. 45, 46,46 a, 46b or 47 of the German Bank Act should be launched against the Bank, K-_ 
the Put Option will be triqqered automatically, i.e. transfer ownership on the shares of EGLA 
to BVI, in return for Purchase Price.BV shall be entit led to exercise the Call Option according 
to -Clause 2 of this Agreement without further notice.

15. Insolvency of EGLA and/or BUNADARBANKI /Nullification or Redemption of
Shares.
Should EGLA and/or BUNADARBANKI become insolvent or bankrupt and/or should the 
shares be nullified or redeemed by legal proceedings under lcelandic law, the Bank-, at its 
sole discretion-, is entitled either to exercise the Put Option according to Clause 1 of this 
Agreement without further notice or to terminate this Agreement without further notice and to 
sell the shares to the parent- company of K-BVBVI pursuant to their mutual agreements. In 
the case of the exercise of the Put Option K- BVBVI will waive any objection, right or defence 
that may arise from the fact that BUNADARBANKI is in insolvency and the shares might 
have lost their value completely.

16. Governing Law; Arbitration. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE FEDERAL
REPUBLIC OF GERMANY, REGARDLESS OF THE LAW THAT MIGHT OTHERWISE 
GOVERN UNDER APPLICABLE CONFLICTS OF LAW PRINCIPLES. ALL DISPUTES 
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT SHALL BE FINALLY 
SETTLED BY ARBITRATION UNDER THE TERMS OF A SPECIAL ARBITRATION 
AGREEMENT TO BE SIGNED AND EXECUTED BY EACH OF THE PARTIES HERETO.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their 
authorized representatives as of the date first above written.

Hauck & Aufháuser Privatbankiers KGaA K-BVBVI
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Pledge and Security Agreement

between

hereinafter referred to as the “Bank’-  

and

hereinafter referred to as “PUFFINBVI" -

The Parties to the Agreement refer to the P-ut/GallPut Option Agreement dated...........
between the Bank and K-BVBVI. a 100% subsidiary of PUFFINBVI, regarding ..................
(number) of shares -  hereinafter called “the shares” - o f ........................EGLA, a corporation
with shares, incorporated under lcelandic law. The Put/CallPut Option Agreement is attached 
to this Agreement and forms an integral part of it.
The Parties hereto are furthermore aware of the Shareholders’ Agreement (Draft
No -.-■■■■) to -be signed between the investor group and the Share Purchase Agreement
(Final Draft No............... ) to be signed between the investor group and the RepublicState of
lceland, in particular of the restrictions and provisions with respect to the transfer of the 
Shares in EGLA as well as in BUNADARBANKI. Both Agreements in their actual drafts are 
attached to this Agreement. The Parties hereto accept and agree that their mutual 
agreements are subject to the restrictions and provisions under the aforementioned 
Agreements.

In accordance with Section 1 b.) and Section 2 b.) of the aforementioned Put/CallPut Option 
Agreement, K-BVBVI is obliged, in the case that the above-mentioned put/callPut option is 
exercised, to pay the Bank a purchase price amounting to

€ [3ZéO.OOO.OOO,-]
(in words: fthirtvtwo million ...Ififtv-theusand euros)

successively in exchanqereferfi for the transfer of the above-mentioned shares to BVI or 
some other partv or parties desiqnated bv BVI.

The subject of this Agreement is the provision of security for the Bank’s claim to the 
purchase price against K-BVBVI in the case that the puVcallPut option is exercised and the 
Bank’s claim for compensation of the difference between the purchase price paid by the 
Bank pursuant to the Share Purchase Agreement and the actual market value of the shares 
during the lifetime of this Agreement and in case of insolvency of EGLA and/or 
BUNADARBANKI and/or-nullification or redemption of the shares.

This having been established, the Parties to the Agreement agree the following:

1. P-UFFtN BVI undertakes to the Bank to transfer the amount of €f325Q.000.0001,-
before the siqninq of the Share Purchase Aqreement-wfthin :.................bank workino
days of the conclusion of this Agreement to its Account No...........................wiath the
Bank, and not to dispose of this credit balance during the term of this Agreement. The
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credit balance will be invested in accordance with the provisions of a separate 
agreement between the Parties to thise Agreement.

2. Regardless of the exercise of the aforementioned ptrt/eaWPut-option PUFFINBVI 
undertakes and guarantees to the Bank that PUFFINBVI will compensate, indemnify 
and hold harmless the Bank for any price fluctuations and price losses of the shares 
during the lifetime of this Agreement and for any loss and damage the Bank might 
suffer in case of insolvency of EGLA and/or BUNADARBANKI and/or nullification or 
redemption of the shares.

3. Subject to the condition precedent that the Bank purchases the shares mentioned in 
Section I, PUFFINBVI hereby pledges the credit balance mentioned in Section II (1), 
including interest, to the Bank as collateral for all claims, and in particular the 
purchase price claim that the Bank has against K-BV BVI underthe Put/CallPut 
Agreement mentioned in Section I, or that it will have in the case that the put or call 
option is exercised and equally as collateral for all claims that the Bank has or will 
have against P-UF-F-INBVI under this Agreement, particularly claims pursuant to 
Section II (2), (5) and (7) of this Agreement.

The Parties to the Agreement agree to the creation of the pledge.

4. The Bank is entitled to realise the pledged credit balance if and to the extent that K- 
BVBVI-and/or PUFFIN defaults on payments due under the Put/CallPut Option 
Agreement and/or this Agreement. The Bank is obliged to give P-UFRNBVI notice of 
its intended realisation of at least one week. No such notice of the intended 
realisation of the pledge is needed if PUFFINBVI and/or K- BV hasve discontinued 
payments or if application has been made to open insolvency or other debt settlement 
proceedings on their assets.

5. PUFR NBVI warrants and guarantees to the Bank,

a.) that it is entitled under the law of the British Virqin IslandsRepublic of lceland 
to conclude this Agreement and that no statutory or other legal provisions, and 
in particular no supervisory law or exchange control provisions of the Republic 
of iceland stand in the way of the implementation of this Agreement and of the 
Put/CallPut Option Agreement mentioned in Section I;

b.) that neither this Agreement nor the Put/CallPut Option Agreement mentioned 
in Section I infringe against contractual or other civil law obligations on the 
part of PUFR NBVI or K-BV;:

c.) that in the case of the preconditions for realisation of the pledge being fulfilied, 
it waives all objections, defences and rights of rescission, regardless of the 
legal reason for these.

PUFFINBVI shall indemnify the Bank against all costs and obligations arising under 
this Agreement and in particular against such damages and claims brought against 
the Bank by third parties or arising at the Bank as a result of the failure to comply with 
or infringement of the above-mentioned warranties and guarantees. In particular, 
PUF-F-INBVI will reimburse the Bank for all legal costs arising in this context and will 
make corresponding advance payments on request.

6. The Bank warrants and guarantees to PUFFINBVI,
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a.)that it w ill inform PUFFIN immediately that the put/call option has been 
exercised;-

fer)a.) that, in the case that the Bank is unable to transfer the shares to K- 
BVBVI when the put/callPut Oeption is exercised or if the Put Option is not 
exercised within the exercise period. as stipulated in Clause 1 (a). cf. Clause 3 
of The Put Option Aqreement - because of reasons which rest with the Bank's 
responsibility the pledge over the credit balance with the Bank will be 
treated as having expired;

Cr4b.) that, in the case that the Bundesanstalt fur Finanzdienstleistungen 
(BAFin - Federal Securities Supervisory Office) institutes or takes measures in 
accordance with Sections 45, 46, 46 a, 46 b or 47 Kreditwesengesetz (KWG -  
German Banking Act) against the Bank with the result that the Bank is unable 
to repay the pledged credit balance, it will agree with K-BV the immediate 
exercise without notice of the put/call option, and-hereby grants-PUFFIN- in 
th is purpose a separatetriqqer the Put Oeption. i.e. transfer ownership on the 
shares of EGLABUNADARBANKI to BVI or some other partv or parties 
desiqnated by BVI. in return for the pledqed credit balance;payment of-tbe 
purchase price.

The Bank shall indemnify P-y F FtNBVI against such damages and claims incurred by 
or brought against P-UF-R N BVI as a result of the failure to comply with or infringement 
of the above-mentioned warranties and guarantees.

In all other cases, the Bank will only be liable in fulfilling its duties under this 
Agreement in cases of wilful intent and gross negligence.

7. The Bank shall receive payment in the total amount of € 1.000.000,- for implementing 
this Agreement; this payment is due as follows:

€ 500.000,- within one week of the conclusion of this Agreement 
€ 500.000,- on the exercise of the option under the above-mentioned 
Put/GatiPut Option Agreement.

With regard to the relevant provisions of the Umsatzsteuergesetz (UStG -  Value 
Added Tax Act), i.e. Section 3 a (3) and (4), and Section 4 no. 8 d.), e.) and f.) UStG, 
the Parties to the Agreement assume that P-UF-F-INBVI is not eligible to pay VAT on 
the remuneration to be paid to the Bank, or that it is tax-exempt. If, as a result of a 
change in the law or in the course of an external tax audit at the Bank, VAT becomes 
due or is assessed in a legally binding form on the remuneration, PUFFINBVI 
undertakes to reimburse the Bank for this tax.

PUFFINBVI undertakes to transfer the remuneration when due to the Bank’s account, 
account no. 502 209 00, at Landeszentralbank Hessen (Bank Code: 500 000 00).

8. This agreement has been firmly concluded for the duration of the P-ut/Ca llPut Option 
Agreement between K-BVBVI and the Bank. Regular termination is ruled out. 
However, the Bank is entitled to terminate the Agreement exceptionally for good 
cause if PUFFINBVI infringes against a warranty or guarantee as laid down in Section 
4 of this Agreement, or if such a warranty or guarantee proves to be incorrect. In this 
case the Bank is entitled to terminate the Put/GallPut Option Agreement with K- 
BVBVI and to transfer the shares to P-UFFINBVI against reimbursement of the 
purchase price.
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9. Changes and additions to this Agreement must be in writing; this also applies to any 
change to this requirement of written form.

If a provision of this Agreement is unenforceable or unperformable, this does not 
affect the validity of the remaining provisions. The Parties to the Agreement will 
replace the unenforceable or unperformable provision with a regulation that most 
closely approximates to the economic intent of the unenforceable or unperformable 
provision in a legally permissible manner.

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED AND 
ENFORCED IN ACCORDANCE WITH THE LAWS OF THE FEDERAL REPUBLIC 
OF GERMANY. REGARDLESS OF THE LAW THAT MIGHT OTHERWISE 
GOVERN UNDER APPLICABLE CONFLICTS OF LAW PRINCIPLES. ALL 
DISPUTES ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT 
SHALL BE FINALLY SETTLED BY ARBITRATION UNDER THE TERMS OF A 
SPECIAL ARBITRATION AGREEMENT TO BE SIGNED AND EXECUTED BY 
EACH OF THE PARTIES HERETO.

IN WITNESS WHEREOF. the parties hereto have executed this Aqreement bv their 
authorized representatives as of the datefirst above written.

This Agreement is gove rned -by German law. The Parties to the Agreement agree that 
the place of performanGe-and place of ju risdiction is- Fr-ankfurt/Main-

.........................(place)................................(date)

Signatures
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gh@samskip.is
i-  P- -» - — ^

From: gh@samskip.is

Sent: Saturday, January 11, 2003 2:52 PM

To: ralf.darpe@socgen.com; Hreiðar Már Sigurðsson Kaupthing Reykjavik;
krth@lm.is; michael.sautter@epost.de; oiafur@samskip.is; Recht.M@Haucl<- 
Aufhaeuser.de; Bjarki H. Diego Kaupthing Reykjavik; Steingrímur Kárason, 
Kaupthing, Reykjavik; martinzeil@veb.de 

Subject: lcicle

Attachments: EGLAPledgeSecurityAgreementlO-01-03.doc; EGLAPut and Call OptionlO-l-03.doc

Kindly, find attached thetwo documents.
Regards
Guðmundur Hjaltason
(See attached fiie: EGLAPledgeSecurityAgreementl0-01-03.doc)(See attached file: EGLAPut and Call 
OptionlO-l-03.doc)
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mailto:ralf.darpe@socgen.com
mailto:krth@lm.is
mailto:michael.sautter@epost.de
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Pledge and Security Agreement

between
Hauck & Aufháuser Privatbankiers KGaA, Kaiserstrasse 24, D-60311, Frankfurt am Main,

Germany
hereinafter referred to as the “Bank”-  

and

Welling & Partners Limited, Akara Bldg., 24 De Castro Street, Wickhams Cay I, Road
Town, Tortola, British Virgin Islands 

hereinafter referred to as “WELLING & PARTNERS LIMITED" -

The Parties to the Agreement referto the Put Option Agreement dated [January 16th 2003] 
between the Bank and WELLING & PARTNERS LIMITED,, regarding 50% of the nominal 
share capital of EGLA hf. after a capital increase by the board of directors as authorized in 
the Articles of Association pursuant to clause 41 of act respecting public limited companies 
nr. 2/1995- hereinafter called “the shares". The Put Option Agreement is attached to this 
Agreement and forms an integral part of it.
The Parties hereto are furthermore aware of the Shareholders’ Agreement signed between 
the investor group and the Share Purchase Agreement (Final Draft No [ X ]) to be signed 
between the investor group and the Republic of lceland, in particular of the restrictions and 
provisions with respect to the transfer of the Shares in EGLA hf. as well as in 
BUNADARBANKI. Both Agreements in their actual drafts are attached to this Agreement. 
The Parties hereto accept and agree that their mutual agreements are subject to the 
restrictions and provisions under the aforementioned Agreements.

In accordance with Section 1 b.) and Section 2 b.) of the aforementioned Put Option 
Agreement, WELLING & PARTNERS LIMITED is obliged, in the case that the above- 
mentioned Put option is exercised, to pay the Bank a purchase price amounting to

$ [32 .000.000,-]
(in words: [thirtytwo million ...] US dollars)

in exchange for the transfer of the above-mentioned shares to WELLING & PARTNERS 
LIMITED or some other party or parties designated by WELLING & PARTNERS LIMITED.

The subject of this Agreement is the provision of security for the Bank's claim to the 
purchase price against WELLING & PARTNERS LIMITED in the case that the Put option is 
exercised and the Bank’s claim for compensation of the difference between the purchase 
price paid by the Bank pursuant to the Share Purchase Agreement and the actual market 
value of the shares during the lifetime of this Agreement and in case of insolvency of EGLA 
and/or BUNADARBANKI and/or nullification or redemption of the shares.

II.

This having been established, the Parties to the Agreement agree the following:

1. WELLING & PARTNERS LIMITED undertakes to the Bank to transfer the amount of 
$[34.000.000],- before the signing of the Share Purchase Agreement to its Account 
No206-71601-07 with the Bank, and not to dispose of this credit balance during the
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term of this Agreement. The credit balance will be invested in accordance with the 
provisions of a separate agreement between the Parties to this Agreement.

2. Regardless of the exercise of the aforementioned Put-option WELLING &
PARTNERS LIMITED undertakes and guarantees to the Bank that WELLING & 
PARTNERS LIMITED will compensate, indemnify and hold harmless the Bank for any 
price fluctuations and price losses of the shares during the lifetime of this Agreement 
and for any loss and damage the Bank might suffer in case of insolvency of EGLA 
and/or BUNADARBANKI and/or nullification or redemption of the shares.

3. Subject to the condition precedent that the Bank purchases the shares mentioned in 
Section I, WELLING & PARTNERS LIMITED hereby pledges the credit balance 
mentioned in Section II (1), including interest, to the Bank as collateral for all claims, 
and in particular the purchase price claim that the Bank has against WELLING & 
PARTNERS LIMITED under the Put Agreement mentioned in Section I, or that it will 
have in the case that the put or call option is exercised and equally as collateral for all 
claims that the Bank has or will have against WELLING & PARTNERS LIMITED 
under this Agreement, particularly claims pursuant to Section II (2), (5) and (7) of this 
Agreement.

The Parties to the Agreement agree to the creation of the pledge.

4. The Bank is entitled to realise the pledged credit balance if and to the extent that 
WELLING & PARTNERS LIMITED defaults on payments due underthe Put Option 
Agreement and/orthis Agreement. The Bank is obliged to give WELLING & 
PARTNERS LIMITED notice of its intended realisation of at least one week. No such 
notice of the intended realisation of the pledge is needed if WELLING & PARTNERS 
LIMITED has discontinued payments or if application has been made to open 
insolvency or other debt settlement proceedings on their assets.

5. WELLING & PARTNERS LIMITED warrants and guarantees to the Bank,

a.) that it is entitled under the law of the British Virgin Islands to conclude this 
Agreement and that no statutory or other legal provisions, and in particular no 
supervisory law or exchange control provisions of the Republic of lceland 
stand in the way of the implementation of this Agreement and of the Put 
Option Agreement mentioned in Section I;

b.) that neither this Agreement nor the Put Option Agreement mentioned in 
Section I infringe against contractual or other civil law obligations on the part 
of WELLING & PARTNERS LIMITED;

c.) that in the case of the preconditions for realisation of the pledge being fulfilled, 
it waives all objections, defences and rights of rescission, regardless of the 
legal reason for these.

WELLING & PARTNERS LIMITED shall indemnify the Bank against all costs and 
obligations arising under this Agreement and in particular against such damages and 
claims brought against the Bank by third parties or arising at the Bank as a result of 
the failure to comply with or infringement of the above-mentioned warranties and 
guarantees. In particular, WELLING & PARTNERS LIMITED will reimburse the Bank 
for all legal costs arising in this context and will make corresponding advance 
payments on request.

6. The Bank warrants and guarantees to WELLING & PARTNERS LIMITED,
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a.) that, in the case that the Bank is unable to transfer the shares to WELLING & 
PARTNERS LIMITED when the Put Option is exercised or if the Put Option is 
not exercised within the exercise period, as stipulated in Clause 1 (a), cf. 
Clause 3 of The Put Option Agreement - because of reasons which rest with 
the Bank’s responsibility the pledge over the credit balance with the Bank 
will be treated as having expired;

b.) that, in the case that the Bundesanstalt fur Finanzdienstleistungen (BAFin - 
Federal Securities Supervisory Office) institutes or takes measures in 
accordance with Sections 45, 46, 46 a, 46 b or 47 Kreditwesengesetz (KWG -  
German Banking Act) against the Bank with the result that the Bank is unable 
to repay the pledged credit balance, it will triggerthe Put Option, i.e. transfer 
ownership on the shares of EGLA to WELLING & PARTNERS LIMITED or 
some other party or parties designated by WELLING & PARTNERS LIMITED, 
in return for the pledged credit balance;.

In case EGLA does not acquire the shares in BUNADARBANKI the piedge overthe 
credit balance with the Bank will be treated as having expired, except for those 
obligations the Bank has already undertaken towards EGLA. In this case the Parties 
will negotiate a reasonable fee for the Bank to cover its efforts and expenses until 
then.

The Bank shall indemnify WELLING & PARTNERS LIMITED against such damages 
and claims incurred by or brought against WELLING & PARTNERS LIMITED as a 
result of the failure to comply with or infringement of the above-mentioned warranties 
and guarantees.

In all other cases, the Bank will only be liable in fulfilling its duties under this Agreement in 
cases of wilful intent and gross negligence.

7. The Bank shall receive payment in the total amount of € 1.000.000,- for implementing 
this Agreement; this payment is due as follows:

€ 500.000,- within one week of the conclusion of this Agreement 
€ 500.000,- on the exercise of the option under the above-mentioned Put 
Option Agreement.

With regard to the relevant provisions of the Umsatzsteuergesetz (UStG -  Value 
Added Tax Act), i.e. Section 3 a (3) and (4), and Section 4 no. 8 d.), e.) and f.) UStG, 
the Parties to the Agreement assume that WELLING & PARTNERS LIMITED is not 
eligible to pay VAT on the remuneration to be paid to the Bank, or that it is tax- 
exempt. If, as a result of a change in the law or in the course of an external tax audit 
at the Bank, VAT becomes due or is assessed in a legally binding form on the 
remuneration, WELLING & PARTNERS LIMITED undertakes to reimburse the Bank 
for this tax.

WELLING & PARTNERS LIMITED undertakes to transfer the remuneration when due 
to the Bank’s account, account no. 502 209 00, at Landeszentralbank Hessen (Bank 
Code: 500 000 00).

8. This agreement has been firmly concluded for the duration of the Put Option 
Agreement between WELLING & PARTNERS LIMITED and the Bank. Regular 
termination is ruled out. However, the Bank is entitled to terminate the Agreement
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exceptionally for good cause if WELLING & PARTNERS LIMITED infringes against a 
warranty or guarantee as laid down in Section 4 of this Agreement, or if such a 
warranty or guarantee proves to be incorrect. In this case the Bank is entitled to 
terminate the Put Option Agreement with WELLING & PARTNERS LIMITED and to 
transfer the shares to WELLING & PARTNERS LIMITED against reimbursement of 
the purchase price.

9. Changes and additions to this Agreement must be in writing; this also applies to any 
change to this requirement of written form.

If a provision of this Agreement is unenforceable or unperformable, this does not 
affect the validity of the remaining provisions. The Parties to the Agreement will 
replace the unenforceable or unperformable provision with a regulation that most 
closely approximates to the economic intent of the unenforceable or unperformable 
provision in a legally permissible manner.

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED AND 
ENFORCED IN ACCORDANCE WITH THE LAWS OF THE FEDERAL REPUBLIC 
OF GERMANY. REGARDLESS OF TFIE LAW TFIAT MIGHT OTHERWISE 
GOVERN UNDER APPLICABLE CONFLICTS OF LAW PRINCIPLES. ALL 
DISPUTES ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT 
SHALL BE FINALLY SETTLED BY ARBITRATION UNDER TFIE TERMS OF A 
SPECIAL ARBITRATION AGREEMENT TO BE SIGNED AND EXECUTED BY 
EACH OF THE PARTIES HERETO.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their 
authorized representatives as of the date first above written.

Luxembourg, (place) January 16th 2003 (date)

Signatures



Put Option 
Agreement

PUT OPTION AGREEMENT, dated as of 16m of January, 2003 (this "Agreement"), between 
Welling & Partners Limited, Akara Bldg., 24 De Castro Street, Wickhams Cay I, Road Town, 
Tortola, British Virgin Islands, a British Virgin Island limited liability company ("WELLiNG & 
PARTNERS LIMITED"), and Hauck & Aufháuser Privatbankiers KGaA, Kaiserstrasse 24, D- 
60311, Frankfurt am Main, Germany , a German bank, incorporated as a partnership limited by 
shares under the laws of Germany (the "Bank").

WITNESSETH:

WHEREAS, the Bank has -  underthe condition precedent that a Share Purchase Agreement 
between the Republic of lceland and the investor group, including EGLA, a corporation with 
shares, incorporated under lcelandic law -  hereinafter called “EGLA” - has been signed, by the 
Closing of which the investor group will acquire 45.8 % of the share capital of BUNADARBANKI , a 
bank under the laws of the Republic of lceland - committed itself to acquire 50% of the nominal 
share capital of EGLA - hereinafter called “the Shares” - ,on the basis of an Shareholder 
agreement, dated as of January 16m of January2003 (the "Shareholder Agreement"), entered into 
with Ker hf. and VÍS hf. (as defined in the Shareholder Agreement);

WHEREAS, after the date of the Closing of the aforementioned Share Purchase Agreement with 
the Republic of lceland - hereinafter called “the Purchase Agreement -, the investor group will own 
45.8 % of the share capital in BUNADARBANKI.

WHEREAS, the Bank wishes to have the right to require that WELLING & PARTNERS LIMITED 
purchases the Shares under certain circumstances as hereinafter described.

WHEREAS, after the expiry of the lock-up period of 21 months the Bank is free to dispose of its 
shares in EGLA.

W HEREAS, the Parties hereto are aware o f the restrictions and provisions w ith respec tto  
the transfer o f the Shares and the shares in BUNADARBANKI by the stipulations of the 
Purchase Agreem ent.

NOW, TH EREFO RE, in consideration o f the prom ises and the m utual agreem ents set 
forth herein and under the condition precedent that the Bank has acquired the Shares in 
EGLA, the parties hereto hereby agree as follows:

1. Put



(a) Grant of Put. WELLING & PARTNERS LIMITED hereby grants to the Bank the 
irrevocable right and option (the "Put"), subject to the satisfaction of the condition set forth in 
Section 3, to require WELLING & PARTNERS LIMITED to purchase all (but not less than all) 
of the Shares at any time during the thirty calendar days following the satisfaction of the 
condition set forth in Section 3, for a purchase price determined as provided in paragraph (b) 
below and upon notice as provided in paragraph (c) below.

(b) Put Price. The aggregate purchase price to be paid by WELLING & PARTNERS 
LIMITED for the Shares upon exercise of the Put shall be an amount equal to USD 
[32.000.000],- (the "Purchase Price").

c) Notice and Exercise of Put. The Put shall be exercisable by delivery in
accordance with the provisions of Section 10 of a Notice of Put, duly executed by the 
Bank, specifying that the Bank is exercising its rights under this Agreement and 
specifying the date of the Put Closing (the "Notice of Put"). The closing of the purchase of 
the Shares upon exercise of the Put (the "Put Closing") shall occur at the headquarters of 
the Bank at 10:00 a.m. local time on a date selected by the Bank that is five Business 
Days afterthe Notice of Put is given. At the Put Closing (i) Bank shall Transfer all of the 
Shares to WELLING & PARTNERS LIMITED and/or its designee and deliver to 
WELLING & PARTNERS LIMITED a certificate of the duly authorized officers of the Bank 
stating that the representations and warranties of the Bank contained in Section 4 are 
true and correct on the date of the Put Closing, as though made on such date, and (ii) 
WELLING & PARTNERS LIMITED and/or its designee shall deliver to the Bank the 
Purchase Price by wire transfer of immediately available funds (without any deduction for 
bank charges imposed upon the payor by the originating bank, all of which shall be the 
sole responsibility of the payor) to the account set forth in Exhibit 1 hereto, and a 
certificate of the duly authorized officers of WELLING & PARTNERS LIMITED stating that 
the representations and warranties of WELLING & PARTNERS LIMITED contained in 
Section 5 are true and correct an the date of the Put Closing as though made on such 
date.

For purposes of this Agreement: "Business Day" means any day otherthan a Saturday, 
Sunday or other day on which commercial banks in Frankfurt, Germany are authorized or 
required to be closed; and "Transfer" shall mean the valid transfer of title of the Shares under 
the applicable laws in the respective jurisdiction.

2. Pre -  emptive Right

a) Grant of Pre -  emptive Riqht. The Bank hereby grants to WELLING &
PARTNERS LIMITED the Pre -  emptive right, without prejudice to Clause 8 of this 
Agreement, to acquire the Shares for an amount equal to USD [32.000.000],- in case the 
Bank has received a valid o ffe rfo rthe  Shares, irrespective of the value of the offer in 
question.
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b) Notification. The Bank shall qive WELLING & PARTNERS a written notice if it
receives an O fferforthe Shares. within 5 Business Days , it receives such an offer. without 
prejudice to Clause 8 of this Aqreement, qrantinq WELLING & PARTNERS the riqht to 
exercise its pre-emptive riqht, pursuant to Clause 2 a). WELLING & PARTNERS shall within 
ten Business Days of receiving such notice, notify to the Bank if it wishes to exercise the Pre- 
emptive Right. The closing of the purchase of the Shares upon exercise of the Pre-emptive 
Right (the "Closing") shall occur at the headquarters of the Bank at 10:00 a.m. local time on 
a date selected by the Bank that is five Business Days after the notice of the exercise of the 
Pre-emptive Right is given. At the Closing (i) Bank shall Transfer all of the Shares to 
WELLING & PARTNERS LIMITED and/or its designee and deliver to WELLING & 
PARTNERS LIMITED a certificate of the duly authorized officers of the Bank stating that the 
representations and warranties of the Bank contained in Section 4 are true and correct on 
the date of the Closing, as though made on such date, and (ii) WELLING & PARTNERS 
LIMITED and/or its designee shall deliver to the Bank the Purchase Price by wire transfer of 
immediately available funds (without any deduction for bank charges imposed upon the 
payor by the originating bank, all of which shall be the sole responsibility of the payor) to the 
account set forth in Exhibit 1 hereto, and a certificate of the duly authorized officers of 
WELLING & PARTNERS LIMITED stating that the representations and warranties of 
WELLING & PARTNERS LIMITED contained in Section 5 are true and correct an the date of 
the Closing as though made on such date.

3. Condition to Exercise of Put. Notwithstanding any other provision of this Agreement, 
the Put shall not be exercisable by the Bank before the [end of the twenty first month after 
the signing] of the Purchase Agreement subjectto Clause 15 of this Agreement.

4. Representations of the Bank: The Bank hereby represents and warrants to
WELLING & PARTNERS LIMITED as follows:

(a) Due Orqanisation. Authorization. The Bank is a bank incorporated as a partnership
limited by shares, duly organized, validly existing and in good standing underthe laws of 
Germany. The execution, delivery and performance by the Bank of this Agreement, and the 
consummation by the Bank of the transactions contemplated hereby, have been duly 
authorized by all necessary corporate action on its part.

(b) Enforceabilitv.etc. This Agreement has been duly executed and delivered by the Bank. 
This Agreement constitutes a legal, valid and binding obligation of the Bank, enforceable 
against the Bank in accordance with its terms, provided, however, that the Bank assumes no 
liability whatsoever as to the enforceabilitiy of the Agreement under the laws of the Republic 
of lceland

c) No Conflicts. The execution, delivery and performance of this Agreement by the
Bank and the consummation by Bank of the transactions contemplated hereby will not (i)
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result in a violation of, be in conflict with or constitute a default (with or without notice or 
lapse of time or both) under (A) any German law applicable to the Bank, (B) any provision of 
its organizational documents, (C) any order or judgement of any court or other agency of 
government applicable to it or any of its assets,

d) Governmental Approvals. Except as those mentioned in the Shareholders’
Agreement thereto no consent, approval, order or authorization of, or registration, declaration 
or filing with, any court, administrative agency or commission or other governmental authority 
or instrumentality, including German federal or state laws required to be obtained or made by 
or with respect to the Bank in connection with its execution and delivery of this Agreement or 
the consummation of the transactions contemplated hereby. The Bank assumes no liability , 
whatsoever, as to any requirements of the laws of the Republic of lceland.

(e) Title to the Shares. The Bank owns the Shares free and clean of any Liens. The
Transfer of the Shares following the exercise of the Put as contemplated by this Agreement 
will transfer good and valid title in the Shares to WELLING & PARTNERS LIMITED and/or its 
designees, free and clean of all Liens, provided, however, that the Bank assumes no liability 
for the validity of such transfer under the laws of the Republic of lceland and for the legal 
implications and restrictions that may arise in case of insolvency of EGLA and/or 
BUNADARBANKI and/orthe nullification or redemption of the shares orfrom the 
Shareholders’ Agreement between the Investor Group and between the EGLA shareholders 
or from the Articles of Association of EGLA.

5. Representations of WELLING & PARTNERS LIMITED. WELLING & PARTNERS
LIMITED hereby represents and warrants to the Bank as follows:

(a) Due Orqanization, Authorization. WELLING & PARTNERS LIMITED is a limited 
liability company duly organized and validly existing underthe laws of the British Virgin 
Islands. The execution, delivery and performance by WELLING & PARTNERS LIMITED of 
this Agreement, and the consummation by the WELLING & PARTNERS LIMITED of the 
transactions contemplated hereby, have been duly authorized by all necessary corporate 
action on its part.

(b) Enforceability, etc. This Agreement has been duly executed and delivered by 
WELLING & PARTNERS LIMITED. This Agreement constitutes a legal, valid and binding 
obligation of WELLING & PARTNERS LIMITED, enforceable against WELLING & 
PARTNERS LIMITED in accordance with its terms.

c) No Conflicts. The execution, delivery and performance of this Agreement by
WELLING & PARTNERS LIMITED and the consummation by WELLING & PARTNERS 
LIMITED of the transactions contemplated hereby will not (i) result in a violation of, be in 
conflict with or constitute a default (with or without notice or lapse of time or both) under (A) 
any law applicable to WELLING & PARTNERS LIMITED and the laws of the Republic of
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Iceland, (B) any provision of its organizational documents, (C) any order or judgment of any 
court or other agency of government applicable to it or any of its assets, or (D) any 
contractual restriction binding on or effecting it or any of its assets, or (ii) result in the creation 
or imposition of any Lien upon any of its assets.

(d) Governmental Approvals. No consent, approval, order or authorization of, or 
registration, declaration or filing with, any court, administrative agency or commission or 
other governmental authority or instrumentality, including British Virgin Island law and the 
laws of the Republic of lceland, or otherwise, is required to be obtained or made by or with 
respect to WELLING & PARTNERS LIMITED in connection with its execution and delivery of 
this Agreement orthe consummation of the transactions contemplated hereby.

(e) Litiqation. No lawsuit, claim, proceeding or investigation is pending orthreatened by
or against WELLING & PARTNERS LIMITED or any of its properties, assets, operations, 
businesses or prospects, which relates to the transfers contemplated by this Agreement.

6. Indemnification. Subject to the other provisions of this Section 6 from and after the
Put Closing, WELLING & PARTNERS LIMITED shall indemnify, defend and hold harmless 
the Bank against any and all Losses resulting from, arising out of or attributable to (i) any 
breach or inaccuracy of a representation orwarranty of WELLING & PARTNERS LIMITED 
contained in this Agreement (but only if such indemnity is sought during a limitations period 
of three (3) years afterthe day of the Put Closing (hereinafter the "Limitations Period")), (ii) 
any failure by WELLING & PARTNERS LIMITED to materially perform or comply with any 
agreement or obligation contained in this Agreement.

The representations and warranties within the meaning of this Agreement and the 
indemnification in relation thereto constitute special agreements and guarantees negotiated 
and agreed upon between the Parties specifically for the purpose of this transaction (§ 311 
(1) German Civil Code); accordingly indemnification underthe terms of this Agreement does 
not require intent (Vorsatz) or negligence (Fahrlássigkeit) of the Party which is in breach of 
the respective representation and warranty and § 280 (1) (2) of the German Civil Code shall 
not apply. WELLING & PARTNERS LIMITED acknowledges that its representations and 
warranties contained in this Agreement constitute a guaranty within the meaning of §§ 276 
(1), 443, 444 German Civil Code. The parties further agree that the provisions of §§ 434 
through 453 of the German Civil Code relating to defects in quality or in title shall not apply to 
any representation or warranty contained in this Agreement, except (i) in the event of intent 
or fraudulent intent (Vorsatz oder Arglist) or (ii) where a claim arises because the title to any 
Share has not been transferred free of Liens and rights of a third party, provided , however, 
that the Bank assumes no liability for any obstacles or objections against the transfer arising 
from the laws of the Republic of lceland.

7. Further Actions. Each party hereto shall take any and all such actions, including but
not limited to signing proxies or powers of attorney with respect to voting the Shares, and
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execute and deliver such further agreements, consents, instruments and other documents, 
as may be necessary from time to time to give effect to the provisions and purposes of this 
Agreement and, followíng the Put Closing, as the case may be, to effect and evidence the 
transfer of ownership of the Shares to WELLING & PARTNERS LIMITED and/or its 
designee.

8. No Assiqnment of Shares. The Bank will not sell, pledge, hypothecate or otherwise 
dispose of the Shares, other than to WELLING & PARTNERS LIMITED and/or its designee 
upon the exercise of the Put as contemplated by this Agreement subject to Clause 15 of this 
Agreement.

9. Termination. This Agreement shall terminate automatically upon the final transfer 
o f the Shares to W ELLING  & PARTNERS LIM ITED or its designee.

10. Notices.

(a) Addresses. Any notices and other communications of the parties to this Agreement shall be 
delivered by hand or sent by registered mail, air mail or telefax to the following addresses:

(i) If to the Bank, to:

(ii) If to WELLING & PARTNERS LIMITED, to:

(b) Notices. All notices and other communications required or permitted to be given
under this Agreement shall be in writing and shall be deemed to have been given (i) in the 
case of personal delivery, upon delivery, (ii) in the Case of registered mail or air mail, an the 
fifth Business Day after deposit in the mail system (following the day an which the notíce was 
posted), (iii) in the case of deposit with an internationally recognized courier service, an the 
third Business Day following such deposit, and (iv) in the case of transmission by telefax, an 
the day an which it was transmitted, if receipt is confirmed by telephone; provided, however, 
that if the delivery by hand or by telefax takes place after 6:00 p.m., the notice shall be 
deemed to have been delivered at 9:00 a.m. an the following Business Day. The times stated 
in this Section refer to local time in the recipient's country.

11 • Entire Aqreement. This Agreement embodies all of the understandings and
obligations of the parties hereto with respect to the subject matter hereof, and supersedes 
and replaces all prior agreements and understandings among the parties hereto with respect 
to the subject matter hereof.

12. Amendments. No amendment or modification of this Agreement shall be valid or
effective unless evidenced by an instrument in writing signed by the parties hereto.

(R 00107)



13. Assiqnment; Successors. Neither the rights nor the obligations of any of the parties 
hereto shall be assigned or delegated without the prior written consent of the other party, 
except that the Purchaser may assign and delegate any and all of its rights or obligations 
hereunder to any affiliate thereof. This Agreement shall inure to the benefit of, and be binding 
an and enforceable against, the parties hereto and their respective successors and permitted 
assigns.

14. Insolvency of the Bank. In case insolvency or supervisory proceedings pursuant to 
Art. 45, 46,46 a, 46b or 47 of the German Bank Act should be launched against the Bank, 
the Put Optíon will be triggered automatically, i.e. transfer ownership on the shares of EGLA 
to WELLING & PARTNERS LIMITED, in return for Purchase Price.

15. Insolvency of EGLA and/or BUNADARBANKI /Nullification or Redemption of
Shares.
Should EGLA and/or BUNADARBANKI become insolvent or bankrupt and/or should the 
shares be nullified or redeemed by legal proceedings under lcelandic law, the Bank, at its 
sole discretion, is entitledto exercise the Put Option according to Clause 1 of this Agreement 
without further notice thereby transferring ownership of the shares to WELLING & 
PARTNERS LIMITED. In the case of the exercise of the Put Option WELLING & PARTNERS 
LIMITED will waive any objection, right or defence that may arise from the fact that 
BUNADARBANKI is in insolvency and the shares might have lost their value completely.

16. Governinq Law: Arbitration. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE FEDERAL 
REPUBLIC OF GERMANY, REGARDLESS OF THE LAW THAT MIGHT OTHERWISE 
GOVERN UNDER APPLICABLE CONFLICTS OF LAW PRINCIPLES. ALL DISPUTES 
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT SHALL BE FINALLY 
SETTLED BY ARBITRATION UNDER THE TERMS OF A SPECIAL ARBITRATION 
AGREEMENT TO BE SIGNED AND EXECUTED BY EACH OF THE PARTIES HERETO.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their 
authorized representatives as of the date first above written.

Hauck & Aufháuser Privatbankiers KGaA WELLING & PARTNERS
LIMITED

(R 00107)
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Recht.M

Subject;

Attachments;

From:
Sent:

To:

Cc:

Recht.M

Monday, January 13, 2003 5:17 PM 

Bjarki H. Díego Kaupthlng Reykjavik; Recht.M

krth@!m,is; Hreiðar Már Sigurðsson Kaupthing Reykjavik; Stelngrímur Kárason, 
Kaupthing, Reykjavik; gh@>samsklp,ls; Gatti, Peter; Schmidhuber,
Chrlstine; 'michaeí.sautter(g>socgen.com'

AW: Put and Pledge and Security Agreements

EGLAPIedgeSecurityAgreementl3-01-03ll.doc; EGLAPut and Call Optionl3-l- 
03ll.doc; EGLAShare purchase agreement HA130103.doc; ATT452293.txt

Dear all,

please find enclosed the following agreements with my final comments and amendments. The AoA of 
EGLA and both shareholders’ agreements are o.k. from our polnt of vlew.

There are still following points to be resolved or outstandlng:

1. Final Draft of the Share Purchase Agreement with the State of lceland with the warranty In Engllsh to 
be signed by the shareholders. Please provide me under Mr. Gattl's email adress (peter.gatti@hauck- 
aufhaeuser.de) wlth the flnal draft.

2. Can it be ensured that both the purchase price for the EGLA shares as well as for the shares issued 
by the capital increase can be paid in US-Dollars, as planned by now ? Can currency fluctuatlons 
excluded by this ?

3. When and how and to whom is the purchase price for the EGLA shares due and payable ?

4. As you will remember we still need a legal opinion on the following qucstions;

a.) Does the put option agreement interfere wlth or Infrlnge to the restrlctlon "not to dispose of the 
shares in EGLA in any other manner" in the Bank Act and the Purchase Agreement ?
b.)Can it be ruled out that H & A wlll have to seek approval by the lcelandic Authorities when it wants 
to exercise the Put Option ?
c.)Will or can H & A be forced by lcelandic law to declare if it acts on its own behalf or as trustee or 
agent of a third party ?
d.)Are the statements and warranties and guarantees by Welling & Partners Ltd. both in the Pledge 
and Security Agreement and in the Put Öptlon Agreement, particularly concerning lcelandic law true 
and complete ?

Please ensure as soon as possible that sueh legal oplnion wlll be delivered by an independent attorney.

With kind regards

Martin Zeil 
Law Department



13.1.2003

Hauck & Aufhaeuser Privatbankiers KGaA
Loewengrube 18
Dt8Q333 Muenchen
Phone +49 / 89 / 2393 • 2032
Fax +49 / 89 / 2393 - 2039
recht.m@hauck-aufhaeuser.de
www.hauck-aufhaeuser.de

The information contained ín this e-mai! is intended solely for the addressee. Access to this e-mail by 
anyone else is unauthorized. If you are not the intendcd recipient, any form of disclosure, reproduction, 
distribution or any action taken or refrained from in reliance on It, is prohibited and may be unlawful. 
Correspondence with Hauck & Aufhaeuser Privatbankiers KGaA via e-mail is only for information 
purposes. This rnedium is not to be used for the exchange of legally-binding declarations. The 
falsification of the original content of this message In the course of data transmission cannot be 
txduded.

 Ursprungliche Nachrlcht—•*
Von: bjarkid@kaupthing.net [mailto:bjarkid@kaupthing.net)
Gesendet: Montag, 13. Januar 2003 11:48 
An: Recht.M
Cc: krth@lm,is; hms@kaupthing.net; spk@kaupthing.net; gh@samskíp.is 
öetreff: Put and Pledge and Security Agreements

Dear Mr. Zell.

I refer to our conversation a minute ago. Please find attached the latest draft version of a Put 
Agreement as wéll as a Pledge and Securlty Agreement, betwcen Hauck & Aufháuscr and Welling & 
Partncrs, with a very few mlnor amendments from the version we werc working on Friday nlght. All 
suggestions on amendments are marked - up.

I look forward to hear from you.

«EGLAPIedgeSecurityAgreementl2-01-03.doc» «EGLAPut and Call 0ption l2-l-03.doc»

Kveðja / Kind regards

Bjarki H. Díego, Attorney at Law 
Kaupthing Bank
Ármúli 13 !S - 108 Reykjavlk - lceland

Tel.:+354 515-1623

mailto:recht.m@hauck-aufhaeuser.de
http://www.hauck-aufhaeuser.de
mailto:bjarkid@kaupthing.net
mailto:bjarkid@kaupthing.net
mailto:hms@kaupthing.net
mailto:spk@kaupthing.net


Mobile: + 354 860-1623 
Fax: + 354 515-1630 
http://www.kaupthing.net 
mailto:bjarkid@kaupthing.net

Efni þessa tölvupósts, sem og skjala og gagna sem send eru sem viöhengl, kann aö vera trúnaðarmál 
og er elngöngu ætlað þelm sem tölvupósturlnn er stílaður á, Misnotkun getur varðaö bótaábyrgð og 
refsingu, auk þess sem viðtakanda ber samkvæmt gildandi fjarskiptalögum að tilkynna sendanda hafl 
tölvupósturinn eða viðhengi hans ranglega borist honum. Vinsamlegast cyðið póstinum og 
viðhengjunum í slikum tllvlkum. Efni tölvupóstslns og skjala og gagna sem send eru sem viðhengi er á 
ábyrgð sendanda ef það tengist ekkl starfsemi Kaupþlngs banka hf, eða tengdra félaga.

The content of this e*mail and its attachments may be confidentia! and is only intcnded for the person 
or entity to whlch the e-mail is addressed.
Unauthorlzed use can instlgate a claim for damages and constitute a criminal offence. If you have 
received this e-mail or its attachments by mistake please notify the sender and delete the e-maii and 
its attachments. The sender is responsible for the content of this e-mail and its attachments if it is not 
connected wlth the activities of Kaupthing Bank hf. or Its affiliated entities.

http://www.kaupthing.net
mailto:bjarkid@kaupthing.net


ghgflsamskíp.is

From;

Sent:

To:
Cc:

Subject:

Attachments:

gh@samskip.is

Monday, January 13,200311:46 PM 

Recht.M

Bjarki H. Diego Kaupthing Reykjavik; Schmldhuber, Chrlstlne; gh@samskip.is; 
Hrelðar Már Slgurðsson Kaupthing Reykjavik; krth@lmJs; Zeil,
Martin; 'michael.sautter@socgen.com'; Gatti, Peter; Recht.M; Stelngrímur 
Kárason, Kaupthlng, Reykjavik; ólafur Ólafsson

Re; AW; Put and Pledge and Securlty Agreements

EGLAPledgeSecurityAgreementl3-01-03ll.doc; EGLAPut and Call Optlonl3-l- 
03ll.doc; EGLAShare purchase agreement HA130103.doc; 8 1 2003 Drög 6 
Kaupsamningur um hlutafé ENS.doc

Dú.'ir Marlin.
I hnvo ínsartod bolow (undarlined) my comments to your polnts. Please, do not hesltate to contact me if you havo 
any questlons.
Bost ronards 
Guðmundur Hjaltnson

"Rocht.M" -.Rocht.MgOHíiuck-

Aufhnouíiör.dö>
Úonl by: "2oll, Mnrttn1* 
<Mnrtlri.Zíill<g|Hiiiitik *

Aufhiiíiuíuir.dfi>

ia.01.2003 17:17

To: ,"tijiirkl{l(^k>iijpthlii<í.iuii>u <tijnrkld®knuj)tlilno.tiöt>I ,,Rnr.ht.Mu <Rncht.M<riíHnuck-

Aufhfi4U8nr,d<i>
cc: kf1h<öl!m,l». timn(g$kjiijptlilnö.ruit. Hpk6]Qkmijiililriý.ruit. ytifölHHriiHklfj.lji, “OjiíiI, Patftf"

<Pftt»ir.Qnttl{?öHnuf.k AulhflflUfior.do>, "Schmldhubor, Chrlfltlno" <Chrl5tlnö.SchmldhuborðíHnuck-

AufhnftUflor.dö>, ,’,mlchnol.flnuttörðíflocflon.com," <mlchnol.Bnuttor(föROGflön.com>
P.iibjftct: AW: Puí nud Plndflft nnd Socurlty Aflroomontíi

Ð ear  a l l ,

please find enclosed the fo.llowi.ng ngrec-mentn with rny final conunt!ntt} and 
nmondmp.ntfl. Tho AoA of EGLA and both sharehoiders' agreements are o.k. from 
our point o£ view.

Thcire are ötill followinq points to be resolvod or outstanding:

1. Einal uraft of the Share Purchase Agreement with tho State of lceland 
with the warranty in Engiinh t.o bn aignod by thc Mharcholdcra. Pleaöé 
provido mo undor Mr. Gatti'a emaii adress (peter.gattitíhauck-aufhaeuser,do) 
with the final draft.

F lé a t to ,  í ' i n d  t h e  lafont F.ngl-tnh d r a f t  o f  t ho o o n t . rn o t . . T h o ro  n h o u id  not. bo any
■r j  a )  fo n n  I hi.n d r a f t ,  b u t  r,omo wofd.1.n»» and  .wnoNdmont n J ó á d i n a  f ro m  QUr

m e e t i n q  l a a t  F r i d a v .  The < >Í l l»- df-al 1/; n t i l l  b o i n g  n n q n td n f .o d ,  ar. wo w an t
t li«-« ('u>v<rr iiiin'iit t o vodnoo i t . . Wo mot wi.t.h them t h i s  ó v e n i n q ,  and  wl.1.1. hum' 1 ag^i in 
l oiiiQi i ow.  W i 11 l havo  th n  f I nnl j jy a g t  r o a d v .  Tho w /ir rn n t  V
i n Fffigjl .l.sh i s  a t t a c h p d  an a p a r t .  o f  t.ho o o n t . r a c l . . I r.poko wit.h t.ho Govornrnont., i f.

mailto:gh@samskip.is
mailto:gh@samskip.is


H&A nnnl  d n i q n  i U  atál.f iment' l n  H nqli. ' ih  and  t h e V - J J lQ U q h t  i  n n h o n ld  bc: i n  n n l f i ^

2* Cun it be ensured that both the purchase price for thc EGLA shares as 
well as for tho aharés issued by the cnpitnl increase can be paid in 
US-Dollara, as plannod by now ? Can currency fluctuationa oxcluded by this ?

A» wn t iav ' ,  MúC C Q n n ] i ) f i r r l  thr- n o n t  L-.icl. p i . U - v e t .  (wn want. t o  PUV t.lié J .Ull .irnnnnt-. t n  
V.?P, Wh.i !<■ th r ,  (;ovc:rrmu;n(. Ima. i i ldde low fír  o f f n r . - i )  t. lu: I l r a t :  L r a n c p  p . iym nnt i ; i  l i o l  
knnw . Wh(-n i t .  i f t  kllOW. wn r .nn  h t id q d  . j q c i l n f i t . Ihfl c n r r f in r .y  r l ; i k . F i r H l . l  y . ðaayimlnti 
t h a t  vou  wl 1 1 p n y  t h n  f i r f l t  t t a n c e  J.n T3K (wn n m  Ú t i l l  d l s c u s a l n n  t-.Mn w i t h  ih . i  
{■'.QVfirnmnn 1.) you  mlaht'.  WOU.ld wnnt. t n  conv(,r . . t .  t h e  t  j  r . - i l  p n r t - . in n  q í  t  hn  p tiVnient 1nl-n 
i ;;K nix'u. -i:. I >)■■ f;nnl |-,u:l 1:; i . ; ii.'.l (l ln- l’nl I i n c .m  d o  t l i-'i -.1 ■' tj.HtiC! • T>n?

nnn.nnd t-.r.inr.n i n  i n  „UflP 8Q Vf.n n h n n l d  n o t  h a v e  an V .-£ m rg n G Y  t í n k  nn  t h a t  f m m h L j .

3. Whon ond how and to whom is the purchaye price for the EGT.a charoa duc 
and payáble ?

Whpn:________ 30 davfl flfte .r t;he nlgnlnq or frorn Ihe a p p r o v n J  by t;.ho t c n l a n d i / :
Fl|ianc^i AuUK>£Uj.C-i-
Hw:________ Piivmonti 1 nto dii whlr.h thn fiovttriuiifclit Will nnnii niitn fj.vc
boíoro pávment. date
Whoift;________Tn thc. Cjoycj.gn.inypla.

I wlll a rra n n e  f o r  pnymnnt order an.cj conH rmat.ion f or o le a ra n c e  vte dUQ =

/1, As you will remombcr wo ntill need a lega.1 opinion on the followinq 
questions:

a.) Does the put opt.ion agreement interfere with or infringe to the 
rostrlction "not to dispose of thc nharen in EGLA in any othcr manncr" in 
th* bank Act and thc Purchan« Agreemont ?
b .)Can it bo rulcd out that H & A will havo to seek approval by thc 
Icolandic Authorities whon it wantá to exerciso tho Put Option ?
c.)Will or can H í A bc forced by Icelandic law to declare if ít acto on itn
own bohalf or aa trustee or agont of a Lhird party ?
d.)Arc the statemontn and wartanties and guarantccn by Weiling & Partnors 
Ltd. both in tho Pledge and Security Agrcerncnt and in tho Put Option 
Agrcement, particuiarly conccrning Icelandic law truc and complete ?

Picn.'ic enrsure as soon as possibic that such legal opinion will be delivered 
by an independont- attorney.

I contttcted an i ndcpondent attornev tonlffht- and he wilj haVQ an oplnlnn ready by
tnmnrrnw. T wjll Kiind VQU a drnfl. fnr i> revi.ftW U  vmi .irn ■■wit ioflftd. I W.IJ ' nnk
him t.o aend H  f.o you bv courier.

With kind regards

Martin Zeil 
Law Deparfmont 
13.1.2003

Hauck h Aufhaeuser Pr.ivafbankicrts KGaA
Loewengrubo ifi
D-80333 Muenchen
Phone +49 / 89 / 2393 - 2032



Fax +49 / 89 / 2393 - 2039 
recht.mShauck-aufhaeuser. de 
www.hauck-aufhaeuser.de

The information contained in this e-mail is intended solely for the 
addressee. Access to this e-mail by anyone else is unauthorized. If you are 
not the intended recipient, any form of disclosure, reproduction, 
distribution or any action taken or refrained from in reliance on it, is 
prohibited and may be unlawful.
Correspondence with Hauck & Aufhaeuser Privatbankiers KGaA via e-mail is 
only for information purposes. This medium is not to be used for the 
exchange of legally-binding declarations. The falsification of the original 
content of this message in the course of data transmission cannot be 
excluded.

 Urspriingliche Nachricht----
Von: bjarkid@kaupthing.net [mailto:bjarkid@kaupthing.net]
Gesendet: Montag, 13. Januar 2003 11:48 
An: Recht.M
Cc: krth@lm.is; hms@kaupthing.net; spk@kaupthing.net; gh@samskip.is 
Betreff: Put and Pledge and Security Agreements

Dear Mr. Zeil.

I refer to our conversation a minute ago. Please find attached the latest 
draft version of a Put Agreement as well as a Pledge and Security Agreement, 
between Hauck & Aufháuser and Welling & Partners, with a very few minor 
amendments from the version we were working on Friday night. All suggestions 
on amendments are marked - up.

I look forward to hear from you.

«EGLAPledgeSecurityAgreeme ntl2-01-03 .doc» «EGLAPut and Call 
0ptionl2 -1 - 03. doc»

Kveðja / Kind regards

Bjarki H. Diego, Attorney at Law 
Kaupthing Bank
Ármúli 13 IS - 108 Reykjavik - Iceland

Tel.:+ 354 515-1623 
Mobile: + 354 860-1623 
Fax: + 354 515-1630 
http://www.kaupthing.net 
mailto:bj arkid@ kaupthing.net

Efni þessa tölvupósts, sem og skjala og gagna sem send eru sem viðhengi, 
kann að vera trúnaðarmál og er eingöngu ætlað þeim sem tölvupósturinn er 
stilaður á. Misnotkun getur varðað bótaábyrgð og refsingu, auk þess sem 
viðtakanda ber samkvæmt gildandi fjarskiptalögum að tilkynna sendanda hafi 
tölvupósturinn eða viðhengi hans ranglega borist honum. Vinsamlegast eyðið

http://www.hauck-aufhaeuser.de
mailto:bjarkid@kaupthing.net
mailto:bjarkid@kaupthing.net
mailto:krth@lm.is
mailto:hms@kaupthing.net
mailto:spk@kaupthing.net
mailto:gh@samskip.is
http://www.kaupthing.net
mailto:bj


pA'itinum og viöherigjunum 1 nlíkum tilvikum, Efni tölvupóataiuö og ðkj&lft og 
gagna fléffi öencl eru aem viðhengi er á ábyrgð uondanda ef þ«ö tnngint ckki 
ðtnrfíjnmi Knupþinga bankð hf. cða tcngdra félaga,

The contcnt of this e-mail and ita attachments may bc confidential and ið 
only íntended f o r thc peraon or entity to whioh the e-mail is addreaöed. 
Unauthorized uac can instigato n claim for damages and conatitute a criminal 
offence. If you have rcceivéd this e-mail or ita attachments by miatake 
please notify the sender and delete the e-mail and ita ettachments. The 
acnder ia reaponsible for the content of thia e-mail and its attechmenta if 
it is not c-onncctcd with the activitiea of Kaupthing Bank hf. or its 
nffilintcd entitles.



Pledge and Security Agreement

between
Hauck & Aufhðuser Privatbankiers KGaA, Kaiserstrasse 24, D-60311, Frankfurt am Main,

Germany
- hereinafter referred to as the "Bank''~ 

and

Welling & Partners Límited, Akara Bldg,, 24 De Castro Street, Wickhams Cay I, Road
Town, Tortola, British Virgin Islands 

- hereinafter referred to as “WELLING & PARTNERS LIMITED" -

I.

The Parties to the Agreement refer to the Put Option Agreement dated [January 16"' 2003] 
between the Bank and WELLING & PARTNERS LIMITED, regarding 50% of the nominal 
sharc capital of EGLA hf. after a capital increase by the board of directors as authorized in 
the Articles of Association pursuant to Clause 41 of Act respecting Public limited companies 
nr. 2/1995 -  hereinafter called "the shares". The Put Option Agreernent is attached to this 
Agreement and forms an íntegral part of it.

The Parties hereto are furthermore aware of the Shareholders' Agreement signed between 
the investor group and the Share Purchase Agreement (Final Draft No [ X ]) to be signecl 
between the investor group and the Republic of lceland, in particular of the restrictions and 
provisions with respect to the transfor of the Shares in EGLA hf. as well as in 
BUNADARBANKI,

The Parties hereto are also aware of the Share Purchase Agreement between the present 
shareholder of EGLA and the Bank concerning 50% of EGLA's total share capital in the 
nominal value of ISK 10.000,000,--, the acquisition price for 50% of the share capital 
amounting to ISK 5,000.000,-, and of the Shareholders’ Agreement signed between the 
shareholders of EGLA.

All Agreemonts in their actual drafts or execution copies are attached to this Agreement,

The Parties hereto accept and agree that their mutual agreements are subject to the 
restrictions and provisions under the aforementioned Agreements.

In accordance with Section 1 b.) and Section 2 b,) of the aforementíoned Put Option 
Agreement, WELLING & PARTNERS LIMITED is obliged, in the case that the above- 
mentioned Put Option ís exercised, to pay the Bank a purchase price amounting to

$ [32 .000.000,-]
(in words: [thirtytwo millíon ...] US dollars)

in exchange for the transfer of the above-mentioned shares to WELLING & PARTNERS 
LIMITED or some other party or parties designated by WELLING & PARTNERS LIMITED,

The subject of this Agreement is the provision of security for the Bank’s claim to the 
purchase price against WELLING & PARTNERS LIMITED in the case that the Put Option is 
exercised and the Bank’s claim for compensation of the difference between the purchase 
price paid by the Bank pursuant to the Share Purchase Agreement and the actual market
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value of the sharos during the lifetime of this Agreement and in case of insolvency of EGLA 
and/or BUNADARBANKI and/or nullificatíon or redemption of the shares,

II.

This having been established, the Parties to the Agreement agree the following;

1. WELLING & PARTNERS LIMITED undertakes to the Bank to transfer the amount of 
$[34.000,000],- before the signing of the Share Purchase Agreement to its Account 
No. 206-71601-07 with the Bank, and not to dispose of this credit balance during the 
term of this Agreement, apart from payment of fees to the Bank pursuant to Clause 8 
of this Agreement. The credit balanco will be invested in accordance with the 
provisions of a separate agreement between the Parties to this Agreement.

2. Regardless of the exercise of the aforementioned Put Option WELLING &
PARTNERS LIMITED undertakos and guarantees to the Bank that WELLING & 
PARTNERS LIMITED will compensate, indemnify and hold harmless tho Bank for any 
price fluctuations and price losses of the shares during the lifetime of this Agreement 
and for any loss and damage the Bank might suffer in case of insolvency of EGLA 
and/or BUNADARBANKI and/or nullification or redemptíon of the shares as well as for 
the obligations the Bank has entered into by signing the Share Purchase Agreement 
with the present shareholder of EGLA and by signing the warranties in the Share 
Purchase Agreement with the Republic of lceland.

3. Notwithstanding the provisions in Clause 7 (a) of this Agreemont, which relates to the 
Bank's unwíllingness or inability to exercise the Put Option because of reasons with 
rest with its own responsibility the Parties hereto are aware of the fact that the 
performance of the Put Option could be subject to restrictions by or future legislation 
of the Republic of lceland or its Authorities or other objective obstacles the Bank is 
not responsible and liable for. Should the perfortnance of the Put Option fail or be 
impossible within the exercise period by virtue of a cause or reason as pointed out 
above, WELLING & PARTNERS LIMITED will indemnify the Bank from the purchase 
price for the Shares. In this case the Bank is entitled to realise the pledged credit 
balance without further notice. Upon realisation of the pledged credit balance the 
Bank will henceforth hold the Shares in trust for WELLING & PARTNERS LIMITED, in 
its own name but for the account and tho entire risk of WELLING & PARTNERS 
LIMITED until the transfer of the Shares and the performance of the Put Option will 
become possible. The Bank will be entitled to the fee pursuant to Clauso (8 b) of this 
Agreement and WELLING & PARTNERS LIMITED will indemnify the Bank from any 
further costs that will be incurred by the holding of the Shares in trust for WELLING & 
PARTNERS LIMITED.

4. Subject to the condition precodent that the Bank purchases the shares mentloned in 
Section I, WELLING & PARTNERS LIMITED hereby pledges the credit balance 
mentioned in Section II (1), including interest, to the Bank as collateral for all claims, and 
in particular the purchase price claim that the Bank has against WELLING & PARTNERS 
LIMITED under the Put Agreement mentioned in Sectíon I, or that it will have in the case 
that the Put Option is exercised and equally as collateral for all claims that the Bank has 
or will have against WELLING & PARTNERS LIMITED under this Agreement, partícularly 
claims pursuant to Section II (2),(3) (6) and (8) of this Agreement.

The Parties to the Agreement agree to the creation of the pledge,

5, The Bank is entitled to realise the pledged credit balance if and to the extent that 
WELLING & PARTNERS LIMITED defaults on payments due under the Put Option
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Agreement and/or this Agreement. The Bank is obliged to give WELLING & PARTNERS 
LIMITED notice of its intended realisation of at least one week. No such notice of the 
intended realisation of the pledge is needed if WELLING & PARTNERS LIMITED has 
discontinuod payments or if application has been made to open insolvency or other debt 
settlement proceedings on their assets.

6. WELLING & PARTNERS LIMITED warrants and guarantees to the Bank,

a.) that it is entitled under the law of the British Virgin Islands to conclude thís 
Agreement and that no statutory or other legal provisions, and in particular no 
supervisory law or exchange control provisions of the Republic of lceland 
stand in the way of the implementation of this Agreement and of the Put 
Option Agreement mentioned in Section I;

b.) that neither this Agreement nor the Put Option Agreement mentioned in 
Section I Infringe against contractual or other civil law obligations on the part 
of WELLING & PARTNERS LIMITED;

c.) that in the case of the preconditions for realísation of the pledge being fulfíllcd, 
ít waivcs all objections, defences and rights of rescission, regardless of the 
legal reason for these,

WELLING & PARTNERS LIMITED shall indemnify the Bank against all costs and 
obligations arising under this Agreement and in particular against such damages and 
claims brought against the Bank by third parties or arising at the Bank as a result of 
the failure to comply wíth or infringement of the above-mentioned warranties and 
guarantees. In particular, WELLING & PARTNERS LIMITED will reimburse the Bank 
for all legal costs arising in this context and will make corresponding advance 
payments on request,

7, The Bank warrants and guarantees to WELLING & PARTNERS LIMITED,

a.) that, in the case that the Bank is unable to transfer the shares to WELLING & 
PARTNERS LIMITED when the Put Option is exercised or if the Put Option is 
not exercised within the exercise period, as stipulated ín Clause 1 (a), cf. 
Clause 3 of The Put Option Agreement - because of reasons which rest with 
the Bank’s responsibility the pledge over the credít balance with the Bank 
will be treated as having expired;

b.) that, ín the case that the Bundesanstalt fOr Finanzdienstleistungen (BAFin - 
Federal Securities Supervisory Office) institutes or takes measures in 
accordance with Sectíons 45, 46, 46 a, 46 b or 47 Kmditwesengesetz (KWG -  
German Banking Act) against the Bank with the result that the Bank is unable 
to repay the pledged credit balance, it will trigger the Put Option, i.e. transfer 
ownership on the shares of EGLA to WELLING & PARTNERS LIMITED or 
some other party or parties designated by WELLING & PARTNERS LIMITED, 
in return for the pledged credit balance.

In case EGLA does not acquire the shares in BUNADARBANKI the pledge over the 
credit balance with the Bank wíll be treated as having expired, except for those 
obligations the Bank has already undertaken towards EGLA. In this case the Partíes 
will negotiate a reasonable fee for the Bank to cover its efforts and expenses until 
then.
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The Bank shall indemnify WBLLING & PARTNERS LIMITED against such damages 
and claims incurred by or brought agaínst WELLING & PAR'I NERS LIMITED as a 
result of the failure to comply with or infringement of the above-mentíoncd warranties 
and guarantees,

ln all other cases, the Bank will only be liablo in fulfilling its duties under this Agreement in 
cases of wilful intent and gross negligence.

8. The Bank shall receive payment in the total amount of € 1.000.000,- for implementing 
this Agreement; this payment is due as follows;

a,) € 500.000,- withln one week of the conclusion of this Agreement
b.) € 500.000,- on the exercise of the Put Option under the above-mentioned Put
Option Agreement,

The payments shall be withdrawn from Account No, 206-71601-07 with the Bank, as 
instructed from WELLING & PARTNERS LIMITED.

With regard to the relevant provisions of the Umsatzsteuorgosotz (UStG -  Value 
Added Tax Act), i.e. Section 3 a (3) and (4), and Section 4 no, 8 d,), e.) and f.) UStG, 
the Parties to the Agreement assume that WELLING & PARTNERS LIMITED is not 
eligible to pay VAT on the remuneration to be paid to the Bank, or that ít is tax- 
exempt. If, as a result of a change in the law or in the course of an external tax audit 
at the Bank, VAT becomes due or is assessod in a legally binding form on the 
remuneration, WELLING & PARTNERS LIMITED undortakes to reimburse the Bank 
for this tax.

WELLING & PARTNERS LIMITED undertakes to transfer the remuneration when due 
to the Bank's account, account no. 502 209 00, at Landeszentralbank Hessen (Bank 
Code: 500 000 00).

9. This agreement has been firmly concluded for the duration of the Put Option 
Agreement between WELLING & PARTNERS LIMITED and the Bank, Regular 
termination ls ruled out. However, the Bank is entitled to terminate the Agreement 
exceptionally for good cause if WELLING & PARTNERS LIMITED infringes against a 
warranty or guarantee as laid down in Section 4 of this Agreemont, or if such a 
warranty or guarantee proves to be incorrect. In this case the Bank is ontitled to 
termínate the Put Option Agreement with WELLING & PARTNERS LIMITED and to 
transfer the shares to WELLING & PARTNERS LIMITED against reimbursement of 
the purchase price,

10. Changes and additions to this Agreement must be in writíng; this also applies to any 
change to this requirement of written form.

If a provision of this Agreement is unenforceable or unperformable, this does not 
affect the validity of the remaining provisions. The Parties to the Agreement will 
replace the unenforceable or unperformable provision with a regulation that most 
closely approximates to the economic intent of the unenforceable or unperformable 
provision in a legally perrnissible manner.

THIS AGREEMENT SHALL BE GOVERNED BY AND CÖNSTRUED AND 
ENFORCED IN ACCORDANCE WITH THE LAWS OF THE FEDERAL REPUBLIC OF 
GERMANY, REGARDLESS OF THE LAW THAT MIGHT OTHERWISE GOVERN 
UNDER APPLICABLE CONFLICTS OF LAW PRINCIPLES, ALL DISPUTES ARISING 
OUT OF OR IN CONNECTION WITH THIS AGREEMENT SHALL BE FINALLY
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SETTLED BY ARBITRATION UNDER THE TERMS OF A SPECIAL ARBITRATION 
AGREEMENT TO BE SIGNED AND EXECUTED BY EACH OF THE PARTIES 
HERETO,

IN WITNESS WHEREOF, the parties hereto havc executed this Agreement by their 
authorized representatives as of the date fírst above written.

Frankfurt am Main , January 16,h 2003

For and on behalf of Hauck & Aufháuser Privatbankiers KGaA:

For and on behalf of Welling & Partners Limited:



Put Option Agreement

PUT OPTION AGREEMENT, dated as of 16,h of January, 2003 (this "Agreement"), between 
Welling & Partners Llmited, Akara Bldg., 24 De Castro Street, Wickhams Cay I, Road Town, 
Tortola, British Virgin Islands, a British Virgin Island limited liability company ('WELLING & 
PARTNERS LIMITED"), and Hauck & Aufhauser Privatbankiors KGaA, Kaiserstrasse 24, D- 
60311, Frankfurt am Main, Germany , a German bank, incorporated as a partnership limited by 
shares under the laws of Germany (the "Bank"),

WITNESSETH:

WHEREAS, the Bank has -  under the condition precedent that a Share Purchaso Agreement 
between the Republic of lceland and the investor group, including EGLA, a corporation with 
shares, íncorporated under lcelandic law -  hereinafter called "EGLA" - has been signed, by the 
Closing of which the investor group wíll acquire 45,8 % of the share capital of BUNADARBANK! , a 
bank under the laws of the Republic of lceland - committed itself to acquire 50% of the nominal 
share capital of EGLA after a capital increase of its nominal share capital from ISK 10,000.000,"” 
up to ISK 6.000.000.000,--has taken place- hereinafter called "the Shares" - ,  on the basis of an 
Shareholder agreement, dated as of January 16lh of January 2003 (the "Shareholders’ 
Agreement"), entered into with Ker hf. and VÍS hf, (as defined in the Shareholders’ Agreement);

WHEREAS, after the date of the Closing of the aforementioned Share Purchase Agreement with 
the Republic of lceland - hereinafter called "the Purchase Agreement" -, the investor group will 
own 45.8 % of the share capital in BUNADARBANKI.

WHEREAS, the Bank wishes to have the right to require that WELLING & PARTNERS LIMITED 
purchases the Shares under certain circumstances as hereinafter described.

WHEREAS, after the expiry of the lock-up period of 21 months the Bank is free to dispose of its 
shares in EGLA.

WHEREAS, the Parties hereto are aware of the restrictions and provisions with respect to the 
transfer of the Shares and the shares in BUNADARBANKI by the stipulations of the Purchase 
Agreement,

NOW, THEREFORE, in consideration of the promises and the mutual agreements set forth herein 
and under the condition precedent that the Bank has acquired the Shares ín EGLA, the parties 
hereto hereby agree as follows:



1. Put

(a) Grant of Put. WELLING & PARTNERS LIMITED hereby grants to the Bank the 
irrevocable right and option (the "Put"), subject to the satisfaction of the condition set forth in 
Section 3, to require WELLING & PARTNERS LIMITED to purchase all (but not less than all) 
of the Shares at any time during the thirty calendar days following the satisfaction of the 
condition set forth in Section 3, for a purchase price determined as provided in paragraph (b) 
below and upon notice as provided in paragraph (c) below,

(b) Put Price. The aggregate purchase price to be paid by WELLING & PARTNERS 
LIMITED for the Shares upon exercise of the Put shall be an amount equal to USD 
[32.000.000],- (the "Purchase Price").

(c) Notice and Exercise of Put. The Put shall be exercisable by delivery in 
accordance with the provisions of Sectíon 10 of a Notice of Put, duly executed by the 
Bank, specifying that the Bank is exercising its rights under this Agreement and 
specifying the date of the Put Closing (the "Notice of Put"), The closing of the purchase of 
the Shares upon exercise of the Put (the "Put Closing") shall occur at the headquarters of 
the Bank at 10:00 a.m. local time on a date selected by the Bank that is five Business 
Days after the Notice of Put is given. At the Put Closing (i) the Bank shall Transfer all of 
the Shares to WELLING & PARTNERS LIMITED and/or its designee and deliver to 
WELLING & PARTNERS LIMITED a certifícate of the duly authorized officers of the Bank 
stating that the representations and warranties of the Bank contained in Section 4 are 
true and correct on the date of the Put Closing, a$ though made on such date, and (ii) 
WELLING & PARTNERS LIMITED and/or its designee shall deliver to the Bank the 
Purchase Price by wire transfer of immediately available funds (without any deduction for 
bank charges imposed upon the payor by the originatíng bank, all of which shall be the 
sole responsibility of the payor) to the account set forth in Exhibit 1 hereto. and a 
certificate of the duly authorized officers of WELLING & PARTNERS LIMITED stating that 
the representations and warranties of WELLING & PARTNERS LIMITED contained in 
Section 5 are true and correct an the date of the Put Closing as though made on such 
date.

For purposes of this Agreement: "Business Day" means any day other than a Saturday, 
Sunday or other day on which commercial banks in Frankfurt, Germany are authorized or 
required to be closed; and "Transfer" shall mean the valid transfer of title of the Shares under 
the applicable laws in the respective jurisdictíon.

2. Pre -  emptive Right

a) Grant of Pre -  emotive Rioht, The Bank hereby grants to WELLING &
PARTNERS LIMITED the Pre -  emptive Right, without prejudice to Clause 8 of this
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Agreement, to acquire the Shares íor an amount equal to USD [32.000.000],- in case the 
Bank has received a valíd offcr for the Shares, irrespective of the value of the offer in 
question.

b) Notification. Tho Bank shall give WELLING & PARTNERS a written notice if it
receives an Offer for the Shares, within 5 Business Days it receives such an offer, 
without prejudice to Clause 8 of this Agreement, granting WELLING & PARTNERS 
the right to exercíse its pre-emptive right, pursuant to Clause 2 a). WELLING & 
PARTNERS shall within ten Business Days of receiving such notice, notify to the 
Bank if it wishes to exercíse the Pre-emptive Right, The closing of the purchase of the 
Shares upon exercise of the Pre-emptive Right (the "Closing") shall occur at the 
headquarters of the Bank at 10:00 a.m, local time on a date selected by the Bank that 
is five Business Days after the notice of the exercise of the Pre-emptive Right ís 
given. At the Closing (i) the Bank shall Transfer all of the Shares to WELLING & 
PARTNERS LIMITED and/or its designee and deliver to WELLING & PARTNERS 
LIMITED a certifícate of the duly authorized officers of the Bank stating that the 
representations and warranties of the Bank contained in Section 4 are true and 
correct on the date of the Closing, as though made on such date, and (ii) WELLING & 
PARTNERS LIMITED and/or its designee shall deliver to the Bank the Purchase Price 
by wire transfer of immediately available funds (without any deduction for bank 
charges imposed upon the payor by the originating bank, all of which shall be the sole 
responsibility of the payor) to the account set forth in Exhibit 1 hereto. and a certíficate 
of the duly authorized officers of WELLING & PARTNERS LIMITED stating that the 
representations and warranties of WELLING & PARTNERS LIMITED contained in 
Section 5 are true and correct an the date of the Closing as though made on such 
date,

3. Condition to Exercisa of Put. Notwithstanding any other provision of this Agreement, 
the Put shall not be exercisable by the Bank before the end of the twenty first month after the 
signing of the Purchase Agreement subject to Clause 15 of this Agreement.

4, Representations of the Bank: The Bank hereby represents and warrants to 
WELLING & PARTNERS LIMITED asfollows:

(a) Due Qrcianisation. Authorization. The Bank is a bank incorporated as a partnership
lirnited by shares, duly organized, validly existing and in good standing under the laws of 
Germany. The execution, delivery and performance by the Bank of this Agreement, and the 
consummation by the Bank of the transactions contemplated hereby, have been duly 
authorized by all necessary corporate action on its part.

(b) Enforceabilitv.etc. This Agreement has been duly executed and delivered by the Bank. 
This Agreement constitutes a legal, valid and binding obligation of the Bank, enforceable

(R oo m) 3



against the Bank in accordance with its terms, provided, however, that the Bank assumes no 
liability whatsoever as to the enforceability of the Agreement under the laws of the Republic 
of lceland.

c) No Conflicts, The execution, delivery and performance of this Agreement by the
Bank and the consummation by Bank of the transactions contemplated hereby will not (i) 
result in a violation of, be in conflict with or constitute a default (with or wíthout notice or
lapse of time or both) under (A) any German law applicable to the Bank, (B) any provision of
its organizational documents, (C) any order or judgement of any court or other agency of 
government applicable to it or any of its assets.

d) Governmental Approvals. Except as those mentioned in the Shareholders’ 
Agreement thereto no consent, approval, order or authorization of, or registration, declaration 
or fíling with, any court, adminístrative agency or commission or other governmental authority 
or instrumentality, including German federal or state laws required to be obtained or made by 
or with respect to the Bank in connection with its execution and delivery of this Agreement or 
the consummation of the transactions contemplated horeby. The Bank assumes no liability , 
whatsoever, as to any requirements of the laws of the Republic of lceland.

(e) Title to the Shares. The Bank owns the Shares free and clean of any Liens. The
Transfer of the Shares following the exercise of the Put as contemplated by thís Agreement 
will transfer good and valid title in the Shares to WELLING & PARTNERS LIMITED and/or its 
designees, free and clean of all Liens, provided, however, that the Bank assumes no liability 
for the validíty of such transfer under the laws of the Republic of lceland and for the lcgal 
implications and restrictions that may arise in case of insolvency of EGLA and/or 
BUNADARBANKI and/or the nullifícation or redemption of the shares or from the 
Shareholders' Agreement between the Investor Group and between the EGLA shareholders 
or from the Articles of Association of EGLA,

5. Renresentations of WELLING & PARTNERS LIMITED. WELLING & PARTNERS
LIMITED hereby represents and warrants to the Bank as follows:

(a) Due Organization. Authorization. WELLING & PARTNERS LIMITED is a limited
liability company duly organized and validly existing under the laws of the British Virgin 
Islands. The execution, delivery and performance by WELLING & PARTNERS LIMITED of 
this Agreement, and the eonsummation by the WELLING & PARTNERS LIMITED of the 
transactions contemplated hereby, havo been duly authorized by all necessary corporate 
action on its part,

(b) Enforceabilitv. etc. This Agreement has been duly executed and delivered by 
WELLING & PARTNERS LIMITED. This Agreement constitutes a legal, valíd and binding 
obligation of WELLING & PARTNERS LIMITED, enforceable against WELLING S 
PARTNERS LIMITED in accordance with its terms,
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c) No Conflicts, Tho execution, delivory and performance of this Agreement by
WELLING & PARTNERS LIMITED and the consummation by WELLING & PARTNERS 
LIMITED of the transactions contemplated hereby will not (i) result in a violation of, be in 
conflict with or constitute a default (with or without notice or lapse of time or both) under (A) 
any law applicable to WELLING & PARTNERS LIMITED and the laws of the Republic of 
lccland, (B) any provision of its organizational documents, (C) any order or judgment of any 
court or other agency of govemment applicable to it or any of its assets, or (D) any 
contractual restriction blnding on or effecting it or any of its assets, or (ii) result in the creation 
or imposition of any Lien upon any of its assets,

(d) Governmental Approvals. No consent, approval, order or authorization of, or 
registration, declaration or filing with, any court, adminlstrative agency or commission or 
other governmental authority or instrumentality, including British Vlrgin Island law and the 
laws of the Republic of lceland, or otherwise, is required to be obtained or made by or with 
respect to WELLING & PARTNERS LIMITED in connection with its execution and delivery of 
this Agreement or the consummation of the transactions contemplated hereby.

(e) Litioatlon. No lawsuit, claim, proceedíng or investigation is pending or threatened by 
or against WELLING & PARTNERS LIMITED or any of its properties, assets, operations, 
businesses or prospects, which relates to the transfers contemplated by this Agreement.

6, Indemnification. Subject to the other provisions of this Section 6 from and after the
Put Closing, WELLING & PARTNERS LIMITED shall indemnify, defend and hold harmless 
the Bank against any and all Losses resulting from, arising out of or attributable to (i) any 
breach or inaccuracy of a representation orwarranty ofWELLING & PARTNERS LIMITED 
contained in this Agreement (but only if such indemnity is sought during a limitations period 
of three (3) years after the day of the Put Closing (hereinafter the "Limitations Period")), (íi) 
any failure by WELLING & PARTNERS LIMITED to materially perform or comply with any 
agreement or obligation contained in this Agreement,

The representations and warranties within the meaning of this Agreement and the 
indemnífication in relation thereto constitute special agreements and guarantees negotiated 
and agreed upon between the Parties specifically for the purpose of this transaction (§ 311 
(1) German Civil Code); accordingly indemnification underthe terms of this Agreoment does 
not require intent (Vorsatz) or negligence (Fahrlössigkeit) of the Party which is in breach of 
the respective representation and warranty and § 280 (1) (2) of the German Civil Code shall 
not apply. WELLING & PARTNERS LIMITED acknowledges that its representatíons and 
warranties contained in this Agreement constitute a guaranty within the meaning of §§ 276 
(1), 443, 444 German Civil Code. The parties further agree that the provisions of §§ 434 
through 453 of the German Civil Code relating to defects in quality or in title shall not apply to 
any representation or warranty contained in thls Agreement, except (i) in the event of intent 
or fraudulent Intent (Vorsatz odor Arglist) or (ii) where a claim arises because the title to any
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Share has not been transferred free of Liens and rights of a third party, províded, however, 
that the Bank assumes no liability for any obstacles or objections against tho transfer arising 
from the laws of the Republic of lceland.

7. Further Actions. Each party hereto shall take any and all such actions, including but 
not llmlted to signing proxies or powers of attorney with respect to voting the Shares, and 
execute and deliver such further agreements, consents, instruments and other docurnents, 
as may be necessary from time to time to give effect to the provísions and purposes of this 
Agreement and, following the Put Closing, as the case may be, to effect and evidence the 
transfer of ownership of the Shares to WELLING & PARTNERS LIMITED and/or its 
designee.

8. No Assignment of Shares. The Bank will not sell, pledge, hypothecate or otheiwise 
dispose of the Shares, otherthan to WELLING & PARTNERS LIMITED and/or its designee 
upon the exercise of the Put as contemplated by this Agreement subject to Clause 15 of thls 
Agreement.

9. Termination. This Agreement shall terminate automatically upon the final transfer 
o f the Shares to W ELLING & PARTNERS LIMITED or its designee.

10. Notices.

(a) Addresses. Any notices and other communications of the parties to this Agreement shall be 
delivered by hand or sent by registered mail, air mail or telefax to the following addresses:

(i) If to the Bank, to:

Hauck & Aufháuser Privatbankiers KGaA 
Partners’ Office/Financial Investments 
Att.: Martin Zeil and/or Robert Sprogies 
Löwengrube 18, D-80333 Mönchen 
Fax,: 0049-89-2393-2039 
Tel: 0049-89-23932032 
email: recht,m@hauck-aufhaeuser.de

(ii) If to WELLING & PARTNERS LIMITED, to:

Welling & Partners Limited, 
c/o Karím Van den Ende,
Akara Blgd.,
24 De Castro Street,
Wickhams Cay I, Road Town,
Tortola,
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British Virgin Islands 
Fax:
Tel:
emall:

(b) Noticas. All notices and other communications required or permitted to be given
under this Agreement shall be in writing and shall be deemed to have been given (i) in the 
case of personal delivery, upon delivery, (ii) in the Case of registered mail or air maíl, an the 
flfth Business Day after deposit ln the mail system (following the day an which the notice was 
posted), (iii) in the case of deposit with an internationally recognized courier service, an the 
third Business Day following such deposit, and (iv) in the case of transmíssion by telefax, an 
the day an which it was transmitted, if receipt is confirmed by telephone; provided, however, 
that if the delivery by hand or by telefax takes place after 6:00 p,m., the notice shall be 
deemed to have been delivered at 9:00 a.m, an tho following Business Day, The times stated 
in this Section refer to local time in the recipient's country.

11. Entire Aoreement. This Agreement embodies all of the understandings and 
obligations of the parties hereto with respect to tho subject matter hereof, and supersedes 
and replaces all prior agreements and understandings among the parties hereto with respect 
to the subject matter hereof.

12. Amendments. No amendment or modification of this Agreement shall be valid or 
effective unless evidenced by an instrument in writing signed by the parties hereto.

13. Assianment: Successors, Neither the rights nor the obligations of any of the parties 
hereto shall be assigned or delegated without the prior written consent of the other party, 
except that the Purchaser may assign and delegate any and all of its rights or obligations 
hereunder to any affiliate thereof. This Agreement shall inure to the benefit of, and be binding 
an and enforceable against, the parties hereto and their respective successors and permitted 
assigns.

14. Insolvencv of the Bank. In case insolvency or supervisory proceedings pursuant to 
Art. 45, 46,46 a, 48b or 47 of the German Bank Act should be launched against the Bank, 
the Put Option will be triggered automatically, i.e. transfer ownership on the shares of EGLA 
to WELLING & PARTNERS LIMITED, in return for the Purchase Price.

15. Insolvencv of EGLA and/or BUNADARBANKI /Nullification or Redemotion of 
Shares,
Should EGLA and/or BUNADARBANKI become insolvent or bankrupt and/or should the 
shares be nullified or rodeemed by legal proceedings under lcelandíc law, the Bank, at its 
sole discretíon, Is entitled to exercise the Put Option according to Clause 1 of this Agreement 
without further notice, thereby transferring ownership of the shares to WELLING & 
PARTNERS LIMITED, ln the case of the exercise of the Put Option, WELLING &
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PARTNERS LIMITED will waive any objection, right or defence that may arise frorn the fact 
that BUNADARBANK! is in insolvency and the shares might have lost their value completely,

16. Governina Law: Arbitration. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTKUED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE FEDERAl, 
REPUBLIC OF GERMANY, REGARDLESS OF THE LAW THAT MIGHT OTHERWISE 
GOVERN UNDER APPLICABLE CONFLICTS OF LAW PRINCIPLES, ALL DISPUTES 
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT SHALL BE FINALLY 
SETTLED BY ARBITRATION UNDER THE TERMS OF A SPECIAL ARBITRATION 
AGREEMENT TO BE SIGNED AND EXECUTED BY EACH OF THE PARTIES HERETO.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their 
authorized representatives as of the date first above written.

Hauck & Aufhauser Privatbankiers KGaA

Welling & Partners Limíted
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SHARE PURCHASE AGREEMENT

Kristinn Hallgiímsson, idno. 160957-4929, Sudurlandsbraut IX, Reykjavik, 
hereinafter refcrred to as thc Sellcr and Ilauck & Aufhauser I’rivatbankicrs KCiAA, in 
Frankfurt, Gcrmany, reprcsentcd by Mr. I’ctcr Gatti hereinaftcr referred to as the 
liuyer hcrcby enter into thc following agreemcnt for thc purchase of'the Scllcr's 50% 
sharc in F.glu hf., idno. 551102-2030, Sudurlandsbraut 18, Reykjavik (“the 
Company”):

Artiele 1.
The Scllcr is obligated to sell and the Buycr is obligated to buy the Sellcr’s 

Shares in Fgla hl’. at the nominal value o f  ISK 5,000.000,00, subjcct to the following 
tcrms and conditions. This amounls to 50% of’Egla's total sharc capital.

Articlc 2.
l hc acquisition price of the Shares dolivcred is ISK 5.000.000,00 Icelandic 

Kronur fivcmillion 00/100, whieh is subjcct to the Buyer's payment in thc form o f 
assuming the responsibility to render payment o flh e  said arnount to the Company,

Article 3.
Payment for thc said Sharcs has not been rendered by the Scllcr at present and 

tlnis the Shares havc not been issucd. The Sellcr will notify Egla hf.’s Board o f 
Dircetors o f this Agreement.

Articlc 4.
Dividcnds on thc shares, unpaid at thc date o f signaturo o flh is  Agreemcnt, are 

includcd in the purchase. Furthermore thc right to subscribc to new shares and rceeive 
bonus shares not yct issucd and/or delivercd at the said datc, is included. Tltis applies 
also to subsequent rights rcluted to the sold Shares.

Article 5.
The Buycr will take ovcr all rights and obligations attached lo the acquired 

Shares including voting rights, as o fthe  delivcry o f the Shares.
The Seller signs a Sharc Purchase Agrcemcnt with Ker hf., for thc purchase 

49% o f shares Ín Egla hf. and a similar agreement with the Iceland hisurancc 
Company (VIS) for thc purehase o fa  1% o f the Company’s total share capital. These 
agrccments shall all signed simultaneously.



Article 6

The Seller warrants and represents to the Buyer the following:

1. EGLA hf is correctly and validly exisiting as a company by shares under 
Icelandic Law.

2. The nominal capital in the amount og ISK 10.000.000,— has been fully paid in 
and there are no defaults in payment by any shareholder.

3. The shares transferred by this Agreement to the Buyer are free of any liens and 
encumbrances and of any rights of a third party.

4. EGLA hf has no payment obilgations neither to its shareholders nor to a third 
party, and there are no lawsuits pending or launched against the Company.

Article 7
In other aspects than according to the said, the sold shares are without 

restrictions.
Any disputes arising in relation to this Agreement are subject to the sole and 

exclusive jurisdiction of the Reykjavik District Court.

Reykjavik, 15. January 2003.

For and on behalf of the Seller, For and on behalf of the Buyer,
by authorisation of a Power of Attorney

Kristinn Hallgrímsson hrl. Hauck & Aufhauser Privatbankiers KGAA
Mr. Peter Gatti

Witnesses
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We, the undersigned, the M inister for Commeree, representing the State of Iceland, 
herelnafter referred to as the "Seller", and, as buyers: Egla hf., State Reg. No. 551102- 
2030, Suðurlandsbraut 18, 108 Reykjavík, with the owners of all the shares in Egla hf. being 
Ker hf,, State Reg. No. 500269-4649, Suðurlandsbraut 18, 108 Reykjavík, [Flnanclal 
Institution] and Sam vinnutrygg lngar Mutual Holdings, State Reg. No. 550269-0589, Árm úll 
3, Reykjavík, the Co-operatlve Pension Fund, State Reg. No. 430269-0389, Krlnglan 7, 
Reykjavík, and the Iceland Insurance Company, State Reg. No, 690689-2009, Árm úll 3, 108 
Reykjavík, herelnafter jo in tly  referred to as the "Buyers", hereby enter into the following:

SHARE PURCHASE AGREEMENT:

Background:

a) The Government of the Republlc of Iceland, by an offlclal letter of appointment dated 
14 February 1996, has entrusted the Executive Com m lttee on Privatisation with the 
sale of State assets, Including the interest of the Icelandic State in Búnaðarbankl 
ís lands hf., with the objectlve of reducing the scope of state enterprises, Improvlng 
the efficiency of the public sector and thereby maklng more effective use of State 
funds, encouraglng the growth of the Icelandlc stock market and improvlng the 
financlal posltion of the State Treasury, and

b) The Buyers Intend to acquire a qualifylng Interest in Búnaðarbanki ís lands hf. and 
take an active part in the future developm ent of the Bank through actlve equity 
partlclpatlon of indeterm inate duratlon, and

c) The Parties have signed a "Heads of Agreement", dated 15 November 2002, included 
In Annex 1, where the groundwork was laid for the Agreement that the Parties have 
now decided to enter into, and.

d) The parties agree that the following Agreement involves a single acquisition by the 
Buyers of a specified share of the Se lle r in Búnaðarbankl ís lands hf., even though the 
delivery of and paym ent for the sold property take place at separate times.

1. Definitions:

In this Agreement, the follow ing terms shall have the meanings assigned to them below:

B uyars : Egla hf. State Reg. No. 551102-2030, Suöurlandsbraut 18, 108 Reykjavik, 
Samvinnutryggingar Mutual Holdings, State Reg. No. 550269-0589, Ármúll 3, Reykjavík, the 
Co-operatlve Pension Fund, Statc Reg. No, 430269-0389, Kringlan 7, Reykjavík, and the 
Iceland Insurance Company hf, State Reg. No, 690689-2009, Árm úll 3, 108 Reykjavík.

S elle r: The State of Iceland Is the Se ller according to thls Agreement and represented by 
the M inister of Commerce.

S hareholdcrs o f  Egla h f.: Ker hf., State Reg. No. 500269-4649, Suöurlandsbraut 18, 108 
Reykjavík, and |Flnancial Institution], [...], and Sam vinnutrygg ingar Mutual Holdlngs, owners 
of all the shares In Egla hf.

The Shares: The shares o f the Seller In Búnaðarbanki ís land  hf. State Reg. No, 490169- 
1219, Austurstræ tl 5, 155 Reykjavík, in the total nom inal arnount of ISK 2 ,481 ,542 ,021-
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two btlllon four hundred and elghty-one m illlon flve hundred and forty-two thousand 
21/1000.

Thc Acquisition  The Agreem ent of the Seller and the Buyer concerning the sale of the 
Shares in the first and second stage,

The F irst s tiige: The delivery of the shures to be delivered within 30 days of the slgnature 
of this Purchase Agreement, subject to fulfllment of the conditions of the Agreement, i.e. 
1,488,925,123 -  one billion four hundred and eighty-e lght m illion nlne hundred and twenty- 
five thousand 123/1000 shares, i.e. approximately 27.48%  of the issued shares In 
Búnaöarbankl ís lands hf.

The Second S ta g e : The delivery of the shares to be delivered at the request of the Buyers, 
but no later than 20 December 2003, subject to the fu lfilm ent of the condltlons of thls 
Agreement, i.e. thc Se lle r shall de llver to the Buyers 992 ,616 ,808- nine hundred ninety-two 
rnilllon six hundrcd and sixteen thousand 808/1000 shares, corresponding to approxim ately 
18.32% of the issued shares in Búnaðarbanki ís lands hf.

In lt la l  F inancial Close: The acqulsition price of the shares to be delivered in the first stage 
Is ISK 7,072,394,762 -  seven billion seventy-two m illlon three hundred and n lnety-four 
thousand 762/1000 Icelandic krónur.

D efe rred  F inancia l Closc: The acquisition price of the shares to be dellvered In the second 
stage amounts to US$ 57,107,230.19 -  USD fifty-seven m illion one hundred and seven 
thousand two hundred and th irty 19/100. However, the acquisltlon prlce in the second stage 
shall increase by 1.55313%  per year, calculated as of the signature date hereof to the date 
of payment,

In it ia l  Closing D atc: The Initia l Closlng Date is the date of payment of the acqulsition price 
of the shares to be dellvered in the first stage and of the delivery of the said shares.

D efe rred  Closing D a te : The Deferred Closing Date is the date of payment of the 
acqulsltion price of the shares to be delivered In the second stage and of the delivery o f the 
sald shares.

S hareholders' A g reem en t: The Shareholders' Agreem ent attached in Annex 4 hereto,

Heads o f  A greem ent: An agreement between the Buyer and the Seller, dated 15 
November 2002, attached hereto in Annex 1.

Banking days: Days on whlch banks in Reykjavík and London are open for business.

2. Quantum of Acquired Shares

2.1 The Se lle r undertakes to sell and the Buyers undertake to buy, on the terms laid 
down herein, most o f the shares of the Se ller in Búnaðarbanki ís lands hf., State Reg. 
No. 490169-1219, Austurstræ ti 5, 155 Reykjavlk, In the nomlnal value of ISK 
2,481,542,021 -  two bllllon four hundred and elghty-one m llllon five hundred and 
forty-two thousand and 021/1000.

2.2 The Issued shares In Búnaöarbankl ís lands hf. amount to ISK 5,418,214,020 five 
billion four hundred and eighteen thousand two hundred and fourteen thousand 
020/1000 in nornlnal value. The acquired shares thus correspond to approxim ately 
45.8% of the issued shares of Búnaðarbanki ís lands hf.

2.3. The Buyers wlll acquire the said Shares In the followlng proportlons among
themselves:
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A. Egla hf.
B. Eignarhaldsfélagið Sarnvinnutryggingar
C. Co-operatlve Pension Fund
D. The Ieeland Insurance Company hf.

[71,68% ]
[7.50% ]

8.33%
12.49%

Ker hf. is the owner of 49% of the shares in Egia hf., [Financial Institu tion] Is the 
owner of 49% in Egla hf., Samvinnutryggingar Mutual Holdings Is the owner of 2% of 
the shares in Egla hf.

3. Delivery

3.1 The Shares sold shall be delivered to the Buyers in two stages, hereinafter referred to 
as the first and second stage (i.e. the "In ltla l Purchase" and "Deferred Purchase" 
pursuant to the Heads of Agreement), on the receipt of payment pursuant to Chapter 
4, subject to the approval of the Financlal Supervisory Authority In Iceland and the 
delivery of a notice to the corresponding regulatory body in luxembourg, Commlsslon 
de Survelllance du Secteur Financier, and subject also to the fulfllment of the further 
conditions of the Seller, In accordance wlth the followlng:

3.1.1 In the flrst stage, or wlthln 30 days of the signing o f this Share Purchase Agreement, 
subjcct to the fulfilment of the condltlons of the Agreement, the Seller shall deliver to 
the Buyers 1,488,925,123 -  one billion four hundred elghty-eight mllllon nine 
hundred and twenty-flve thousand, 123/1000 shares, correspondlng to approxlmately 
27.48% of the issued shares in Búnaðarbanki íslands hf.

3.1.2 In the second stage, at the request of the Buyers, but no later than 20 December 
2003, subject to the fulfilment of the condltlons o f this Agreement, the Seller shall 
dellver to the Buyers 992,616,808- nine hundred ninety-two million slx hundred and 
slxteen thousand 808/1000 shares, corresponding to approxlmately 18,32% of the 
Issued shares in Búnaðarbanki íslands hf.

3.2 The Buyers will take over all rights and obligations attached to the acquired Shares, 
includlng voting rights, as of the dellvery of the Shares.

3.3 The Seller shall be responsible for the notificatlon o f the transfer of title  to the above 
Shares to Búnaðarbanki íslands hf.

4. Acquisition Price

4.1 The acqulsltlon price of the shares to be delivered In the first stage Is determlned in 
Icelandlc krónur (ISK), whlle the acqulsltion price o f the shares to be delivered In the 
second stage is determlned in US dollars (USD), The price of the Shares varies 
dependlng on time of payment and dellvery, as further detailed below.

4.2 The agreed price of the shares in Búnaðarbankl ísiands hf. to be deliverod In the first 
stage, amounting to a norninal value of ISK 1,488,925,213, Is ISK 4.75 per share. 
The acquisitlon prlce of the shares to be dellvered in the flrst stage thus amounts to 
ISK 7,072,394,762, seven blllion seventy-two million three hundred and ninety-four 
thousand 762/1000.

4.3 The agreed price o f the shares in Búnaðarbanki íslands hf. to be delivered In the 
second stage, amountlng to a nomlnal value of ISK 992,616,808, is USD 57.532 per
1,000 shares. The acqulsltlon price of the shares to be delivered In the second stage 
thus amounts to USD 57,107,230.19 -  IJSD flfty-seven milllon one hundred and
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seven thousand two hundred and th irty  19/100, However, the acquisition prlce in the 
second stage shall increase by 1.55313% per year, calculated as of the slgnature 
date hereof to the date of payment.

4,4 The acqulsltion price Is accepted by the Buyers based on the general Information on 
Búnaðarbanki íslands hf. available In the market, together with a presentation given 
to Buyers by the management of Búnaðarbanki íslands, which information does not 
Include insider Informatlon, and In addltion the Buyers were, several days before the 
slgnature of thls Purchase Agreement, presented with the concluSlons of due 
dlligence conducted in the course of recent weeks by the auditing fírm 
PrlcewaterhouseCoopers for Búnaðarbanki íslands hf. in connectlon with the proposed 
sale under thls Purchase Agreement. The Seller accepts no responsibility for any of 
the informatlon on which the Buyers base thelr assessment, Irrespective of the origin 
of such informatlon,

5. Payment of the Acqulsition Price

5.1 The acquisition price shall be paid as follows:

5.1.1 The acquisition prlce of the shares to be dellvered in the flrst stage, USD
7,072,394,762, shall be paid in full wlthin 30 days of one of the followlng, whichever
comes last:

I) The slgnature of this Agreement;
ii) The approval of thc Icelandic Financlal Supervisory Authority and the

corresponding regulatory body In Luxembourg, Commlsslon de 
Surveillance du Secteur Financier, and

iii) The fulfilment of other conditions hereof, as laid down in Article 9.

5.1.2 The acqulsltion price of the shares to be delivered in the second stage, USD 
57,107,230.19, adjusted on the basis of the intereSt rate pursuant to Section 4.3, 
shall be paid in full on 20 December 2003, at the latest, subject to the approval of 
the Flnanclal Supervisory Authority in Iceland and the corresponding regulatory body 
in Luxembourg, Commlsslon de Survelllance du Secteur Financier, and subject to 
fulfilment of other condltlons hereof.

5.2 Thc Buyer shall pay the acquisition prlce into a bank account designated by the Seller 
at the latest five Banking Days before the due date.

6. Pividends on the Shares to he Delivered in the Second Stage

6.1 The Seller shall be entitlcd to dividends and all othcr payments on the acquired
Shares to be delivered in the second stage while he holds the title  to them.

6.2 Dividends paid out to the Seller from Búnaöarbankl íslands hf. on the shares In 
questlon here, shall be deducted and the acquisition prlce reduced accordingly.

6.3 Calculation of Lhe deduction from the acquisition prlce pursuant to the above shall be
based on the cxchange rate of the USD/ISK as posted on the date of payment o f the 
dividends.

7. Finaneing by the Buyer
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7.1 The Buyers undertake to finance the acquisition as follows:

1. The Co-operatlve Pension Fund and the Icelandlc Insurance Company will pay thelr 
proportion of the aequisition prlce using thelr own free equity.

2. Samvinnutryggingar Mutual Holdings will flnance Its share of the acquisition prlce by 
loan flnanclng up to u maxlmum of 35% of Its share of the acquisition prlce, with the 
balance flnanced by the sale of assets and/or mortgaging of Its own othcr assets, and

3. Egla hf. will finance 65% of its share by means of its own equity, and a maximum of 
35% by means of loan capital in accordance with Section 7.3,

7.2 The Buyers shall not flnance the acquisltion by means involving the participation of 
Búnaðarbanki íslands hf., whether by direct financlng on the part of Búnaðarbankl 
íslands hf. or indlrect financing In the form of guarantees, or by any undertakings on 
the part of Búnaðarbanki íslands hf., in part or In full. IMotwlthstanding thc above, 
Samvinnutrygglngar Mutual l-loldlngs may obtaln flnancing for part of the acquisltlon 
of the shares purchased by Samvinnutryggingar Mutual Holdlngs if the current board 
of directors of the Bank wlshes to provide such a loan in competition wlth other 
lending Instltutlon in the Icclandic financial market, provlded that such financlng does 
not exceed 35% of the total acquisition prlce of the share of Samvinnutryggingar 
Mutual Holdlngs.

7.3 As revealed in Section 7.1, Egla hf. will flnance at least 65% of its share by means of 
its own equity and up to 35% by means of loan capital. The owners of shares in Egla 
hf. wlll be Ker hf., 49% , [Financial Instltu tion], 49% and Samvinnutrygglngar Mutual 
Holdlngs, 2%. The shareholders of Egla hf. severally guarantee thelr contribution to 
the equity of Egla hf. which is necessary to finance [32.5% ] of Lhe flrst and second 
stage. Loan capital to Egla hf. will be provided by [an Icelandic Bank] on the terms of 
a loan undertaklng as further detalled in a le tter contained In Annex 6 to thls 
Agreement. The terms of this loan undertaking cannot be changed by Egla hf. nor 
[the Icelandic Bank] without the wrltten consent of the Seller untll the acqulsltlon 
prlce accordlng to the deferred flnancial close has been paid. The loan undertaklng 
involves, in te r aiia, an uncondltlonal undertaklng on the part of [the Icelandlc Bank] 
to Egla hf. and enablement of Egla hf. to utilise the borrowed funds to pay 35% of its 
obligation pursuant to the Inltlal and deferred financlal close without further 
conditions. Egla hf. undertakes to utilise the proceeds pursuant to the loan 
undertaklng, or loan agreement pursuant to such undertaklng, to pay a 35% share of 
the Inltial and deferred financial close, but 65% of the acqulsltlon price will be paid by 
Egla hf. uslng its own equlty, as laid down In Sub-section 3 of Section 7.1.

8, W arrants of the Seller

8.1 The seller declares and warrants that the acquired Shares are the property of the
Seller and sold wlthout encumbrances or restrictions other than those provided for In 
the Articles of Association of the Company and In this Agreement. This Sectlon 8.1 
represents the exhaustive warrants of the Seller.

9« Conditlons of the Scller

9.1 This Purchase Agreement Is subject to the following condltlons of the Seller:

9.2 That the shares to be delivered In the fist stage, and, additionally, 5.82% of the
Issued shares in Búnaðarbanki íslands to be dellvered in the second stage, amountlng
to an aggregate total of 33.3% of the Issued shares In Búnaöarbankl íslands hf., wlll 
carry a legend to the effect that the Buyer shall not transfer, pledge with the effect 
that enforcement can take place within 21 months of the slgnature hereof, or 
otherwise dispose o f the shares or the rights attached to the shares for twenty-one

5



months followlng slgnature hereof, as further providcd In Section 11.1 and as shown 
in Annex 3. In the event of uny mortgaging by thc Buyers of the sold shares, it shall 
be ensured that any mortgage contract takes full account of the above encumbrarice 
so that no enforcement proccedlngs can be inltlated against the above shares, 
notwithstandlng any default by the Buyers, untll the assignment encumbrance Is 
removed. The shares of the Buyers shall carry a legend conslstent with the above In 
proportlon to the Buyers' shares pursuant to Sectlon 2.3.

9.3 That the Articles of Assoclatlon of Egla hf. shall reflect the restrlctions on the dlsposal 
of shares in the Company pursuant to Sections 11.3, 11.7 and 11.4, as shown in 
Annex 2.

9.4 That the Buyer shall seek approval by the Financlal Supervisory Authorlty of the 
Buyers' acquisltlon o f a qualiíying share in Búnaðarbanki íslands hf. and approval, 
without signlficant conditions, by the Financial Supervlsory Authority of the disposal 
of the Shares and corresponding approval from the Flnancial Supervlsory Authority In 
Luxembourg, Commission dc Surveillance du Secteur Financier, as applicable. The 
Buyers shall notify the Seller In writing of the response of thc above authorities as 
soon such Information is recelved by the Buycrs and deliver to the Seller copies of all 
notices and commuriications wlth the above authorities.

9.5 That the Buyers have entered into a shareholders' agreement pursuant to Artlcle 12, 
whlch the Seller has expressly approved.

9.6 In the event that the Buyers sell to a third party a maximum of 5.82% of the issued 
shares in Búnaðarbankl Islands hf. out of the 33.3% share referred to in Section 9.2 
above, the condition Is made by the Seller that the sald thlrd party shall be bound by 
all the undertaklngs of the Buyers pursuant to this Agreement in the same manner as 
the Buyers.

9.7 |That the Buyers have prior to [...] secured financing pursuant to Sectlon [,,.], which 
Is acceptable to the Seller].

9.8 The Buyers hereby warrant that they are companlcs established and operated under 
Icelandic law.

10, Exereise of Voting Rights Prior to Second Stage

10.1 In light of the fact that pursuant to this Agreement, the Buyers wlll, no later than 20
December 2003, become the owners of a 45.8% interest In Búnaðarbanki íslands,
the Seller shall, in his exerclse of voting rlghts carried by the shares to be dellvered 
In the second stage, consult with the Buyers with the objective of reaching a 
consensus between the parties regardlng elections to the Board of Dlrectors of 
Búnaðarbanki íslands hf. and any other major declslons that may be taken at 
shareholders' meetlngs, until performance under thc second stage has been effected.

10.2 The above does not constitute asslgnment of the votlng rights attached to the shares 
to be dellvered In the second stage.

11. Restrictions on thc Dlsposal of the Shares

11.1 The Btiyers, jo in tly  or separately, shall not sell or dispose In any other manner of the 
shares to be dellvered In the first stage and 5.82% of the issued shares in 
Búnaðarbanki íslands hf., as part of the shares to be dellvered in the second stage,
l.e. a total of 33.3% of the total issued shares in Búnaðarbanki íslands hf., or pledge
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the shares with the effect that enforcement can take place within twenty-one months 
of the signature hereof, or sell dispose of or pledge any rights attached thereto, for 
twenty-one months from the signing of this Agreement, except with the written 
consent of the Seller. However, the Buyers are free to dispose of the 12.5% of the 
issued shares in Búnaðarbanki íslands hf. which are delivered in stage two.

11.2 Notwithstanding the above, the Buyers may transfer a total of up to 5.82% of the 
issued shares in Búnaðarbanki íslands to a third party who undertakes all the 
obligations undertaken by the Buyers under this Agreement, annexes and other 
agreements relating to the transaction forming the subject hereof, so as to occupy an 
equal position with the Buyers vis-á-vis the Seller on the acquisition of the said 
shares. Prior to any transfer of the above shares taking effect, the Seller shall be 
notified in writing in a verifiable manner of the proposed transfer and the Seller shall 
be delivered a signed, unreserved and unconditional consent of the buyer in question 
to be bound by the above obligations vis-á-vis the Seller, as shown in Annex 5.

11.3 Furthermore, shareholders of Egla hf. shall not sell, pledge or dispose in any other 
manner of their shares in Egla hf., nor any rights carried by such shares, for twenty- 
one months following the date of signature hereof, except with the written consent of 
the Seller. The above restrictions shall apply to all new shares in Egla hf., whether 
through new issues or the issue of bonus shares. Furthermore, Egla hf. and the 
Shareholders of Egla hf. shall not be permitted to sell new shares in Egla hf. to 
parties who are not shareholders of Egla hf. for twenty-one months from the 
signature hereof, except with the written consent of the Seller.

11.4 The shareholders of Egla hf. shall not dissolve the Company without the written 
consent of the Seller until twenty-one months following signature of this Agreement, 
unless the assignment restrictions on the sold shares have first been removed. Such 
consent shall not be unreasonably withheld if the proposed dissolution takes place in 
connection with the transfer of the rights and obligations of the Buyer to another 
company owned by the shareholders. The Articles of Association of Egla hf. shall 
contain provisions in confirmation of the above, as shown in Annex No. 2.

11.5 Notwithstanding the above, the provisions of Section 11.1 shall not preclude any 
potential merger of Búnaðarbanki íslands with other financial institutions or the take- 
over by other financial institutions of Búnaðarbanki íslands, provided that shares of 
the Buyers in the merged company or take-over company are subject to the 
restrictions above. In the event that the Buyers seek a waiver of the provisions of 
Section 11.1 regarding the sale or disposal of the Shares in the context of a merger 
of Búnaðarbanki íslands hf. with another financial enterprise within twenty one 
months of the signature hereof, the Seller shall, among other objective criteria, take 
account, in his assessment of the request for the waiver, of whether the objectives of 
this Agreement have been attained and whether the Buyers will, through their 
holdings, have an active influence on the merged company.

11.6 The shares in question shall carry a legend indicating the above restrictions on 
trading, recorded in the records system of the Icelandic Securities Depository hf. The 
same shall apply to the shares of the Buyers in the merged company or take-over 
company as provided in Section 11.5, as applicable. Annex No. 3 contains the text of 
the legend to be inscribed on the shares in question. The Share Register of 
Búnaðarbanki íslands shall be notified of the above restrictions and a note to this 
effect shall be entered in the Company Share Register.

11.7 The articles of association of Egla hf. shall reflect the restriction on the disposal of 
shares in the Company. Annex 2 contains the provisions to be inserted in the Articles 
of Association of Egla hf.
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11.8 In circumstances where the consent of the Seller needs to be obtained for the 
purposes of thls Agreement, the Seller shall be reprcsented by the Mlnlster of 
Commerce.

12. Shareholders' Agreem ent hetween the Buyers

12.1 The Buyers have entered into the shareholders' agrcement contained In Annex No. 4. 
The purpose of the shareholders' agreement is to ensure that the Buyers function as 
a single entity, a core investor, In respect of thelr ownership of the shares forming 
the subject of thls agreement.

12.2 According to the shareholders' agreement, the Buyers shall function as a single 
shareholder In Búnaðarbankl íslands hf. and shall at all times exercise their combined 
and undivlded votes jo in tly  at shareholders' meetings, and the same shall apply to 
their Influence in the board of directors of the company.

12.3 As revealed in Section 9.2, the Buyers may sell a rnaximum of 5.82% of the issued 
shares In Búnaöarbankl íslands to a thlrd party, notwlthstanding the restrictions of 
Sectlon 9.2 regardlng the disposal of the 33.3% interest of the Buyers In 
Búnaðarbanki íslands hf. The buyer of the above Interest shall be bound by the 
shareholders' agreement provided for hereunder in the same manner as the Buyers. 
The Buyers shall, prlor to the effect of such transfer, deliver to the Seller a wrltten 
undertaking of such a buyer, as shown in Annex 5.

12.4 Thls shareholdcrs' agreement shall not be amended, invalidated or withdrawn, In full 
or in part, except with the written consent of the Seller, untll twenty-one months 
have passed from the signature hereof, unless other provislons of this Agreement 
apply which serve to remove the above encumbrance from the Shares.

13. Default by Buyers, etc.

13.1 In the event of default by the Buyers on any payments hereunder, in part or in full, 
or non-performance of any other provlslons hereof, whether on the part of a single 
Buyer, some of the Buycrs or all of the Buyers, the Seller may rescind the sale with 
regard to the party in default following a wrltten warnlng where the buyer in question 
is granted 14 days to remedy the default. Such written warning shall be sent to the 
buyer In question by verlflable means wlth a copy to other Buyers.

13.2 Buyers are not llable for the default of other Buyers. In the event of a lawful 
rescission of part of the Purchase, other Buyers shall be invited to remedy the default 
of the Buyer In question proportionally to thclr part in the purchase of shares in 
Búnaðarbanki íslands hf. pursuant to this Purchase Agreement. The above Invltation 
shall be extended by formal and verifiable means and a notlce period of 14 days 
granted to decide on the acceptance of the Invitation and another 14 days to pay the 
Acquisitlon Price. In the event that all the Buyers who are not in default of this 
Agrecment do not accept the above Invltation, the cntltlement of the other Buyers 
shall Increase proportionally,

13.3 Default by the shareholders of Egla hf. Is equivalent to default by Egla hf. pro rata to 
the share of each shareholder. In the event that one or all of the shareholders of Egla 
hf. violate the obligations incumbent upon them or Egla pursuant to this Agreement 
prlor to 10 October 2004, the Seller may resclnd the sale to Egla hf, w ithout notice. 
In such an event, the provisions of Section 13.2 shall apply, regarding the rlghts of 
other Buyers to provide remedy.
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13.4 In the event of unsuccesíiful attachment measures against one or rnore Buyers, If the 
Buyers apply for cessation of payment or seek composition with ereditors, a clalm Is 
submitted for bankruptcy proceedlngs agalnst them, if the shareholders of Egla hf. 
decide to dissolve their cornpany wlthout the prlor approval of the Seller, the Seller 
rnay terminate this Agreement wlthout notice vis-á-vis the Buyer In questlon.

13.5 In the event of entltlement by the Seller to rescind this Agrcement owlng to default 
by the Buyers, the obllgatlon of the Seller to deliver to the Buyer in question any 
undellvered shares In Búnaöarbanki íslands hf shall lapse and the consequences of 
the resclsslons shall then be subject to the rules of Icelandlc claims law.

14. Communications between the Parties

14.1 All communications relating to thls Agreement shall be in writing and all notlces shall 
be sent in a verifiable manner to the following addresses:

The Icelandic State
The Ministry of Flnance and 
the Ministry of Commerce 
Arnarhvoll 
150 Reykjavík

14.2 Notices sent to Ker hf. pursuant to the above shall be regarded as adequately 
delivered to all the Buyers and shareholders in Egla hf.

15. Disclosure of Information

15.1 The substance of this Agreement is confldentlal and the parties shall not disclose to 
any third party the substance hereof except as provided by law, as laid down In the 
Information Act, No. 50/1996.

15.2 The parties undertake to co-ordlnate all notices to the media and other parties 
relating to this agreement.

16. Amendments to thls Agreement

16.1 Any amendments to thls Agreement shall be made In wrltlng and signed by the 
parties to the Agreement.

17. Assignment of rights

17.1 The Buyers shall not assign any rlghts or ohligations under this Agreement in 
contravention of its provisions, or dlspose of such rights or obligations In any other 
manner without the written consent of the Seller.

18. Legal Venue and Governing Law

18.1 Thls Agreement is concluded between Icelandlc entitles and is written In the Icelandlc 
language. The Agreement is subject to Icelandlc law,

18.2 Any disputes arising in relatlon to thls Agreement are subject to the sole and 
exclusive jurisdiction of Icelandic courts.

Ker hf.
Suöurlandsbraut 18 
108 Reykjavík
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19.1 The persons signing this Agreement on behalf of the Buyers and shareholders In Egla 
hf, personally wurrant that they have been duly authorised to enter the partles In 
questlon into the undertakings provided for herein by thelr slgnature and shall 
present a written power of attorney pursuant to the above at the request of the 
Seller.

19. ReprcsentatÍQn

20. Signaturc and Copies of thc Agreenient

20.1 In witness of the above, the representative of the Seller and the representatives of 
the Buyers have signed this Agreement in the presence of witnesses.

20.2 Concurrently, all the shareholders of Egla hf. have attached thelr slgnatures hereto In
conflrmatlon of the undertakings laid down In Articles 5, 7, 9, 11, 12 and 13.

20.3 Thls Agreement Is made in two identlcal copies, one copy to be retained by the
Buyers and another by the Seller.

Reykjavík 10 January 2003

[...]
For Egla hf.

[...]
For the Co-operative Pension Fund

[...]
For the Iceland Insurance Company hf.

[...]
for Samvinnutryggingar Mutual 
Holdings

The undersigned owners o f all issued shares In Egla hf. hercby attach their inltlals to this 
Agreement in acceptance of the restrictlons Imposed in Artlcles 9, 11, 12 and 13 above 
relatlng to the disposal of our shares in Egla hf. and in confirmatlon that the amendments to 
be made to the Articles of Association of Egla hf. as furthor described in Annex 2 will be

Valgerður Sverrlsdóttlr,
Minister of Commerce 
Representing the Republic of Iceland,

Confirmed

Davíð Oddsson,
Minister for Finance 
Representlng the Republíc o f Iceland
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made at a lawful shareholders' meeting and that the amendments will be reglstered at the 
Register of Companles prlor to the delivery of the shares to be delivered In the flrst stage, 
and no later than 31 January 2003. Furthermore, we guarantee the full performance o f all 
the above provlslon of the Agreement on the part of Egla hf. proportionally to the share of 
each shareholder.

Furthermore, we, as the owners of all thc Issued shares in Egla hf., undertake to contribute 
equlty to the Company pursuant to Chapter 7, so that the equlty ratlo stands at 65% In 
proportlon to the share of each shareholder.

For tFinancial Institu tlon]

For Ker hf.

For Samvlnnutryggingar Mutual Holdlngs

Witnesses to the correct
date and signatures of the Partles:

Name and Id. No.

Name and Id. No.

11



A nncx No. |2|

Provlsions to be Inserted in thc Articles of Association of EyUi hf.

The amendments below shall be made to the Articles of Association of Egla hf. and the new 
Articles of Association registered wlth the Register of Company no later than 31 January 
2 0 0 1 .

New Section 2.11

"As a result of an Agreement between the Company and the State of Iceland on the 
acquisition by the Company of an interest in Búnaðarbankl íslands hf. dated [10 
January 2003], the shareholders are not permltted to sell, pledge with the effect that 
enforcement can take place wlthln 21 months of the signature of the Agreement, or 
otherwise dlspose of their shares in the Company or the rights attached to the shares 
until twenty-one months have passed from the signature of the above Agreement, 
unless the encumbrance has been removed earlier, except wlth the written approval 
of the State of Iceland." Furthermore, new shares in the Company shall not be sold 
to parties who are not shareholders in the Company on the signature of the said 
Agreement for twenty-one months from the date of slgnature of the Agreement 
except wlth the written consent of the State of Iceland. The above provlslon shall not 
be deleted from the Artlcles of Associatlon of the Company before the tlme specifled 
above except with the written consent of the State of Iceland."

New Paragraph to be Inserted in Section 6.2

"Notwithstandlng the above, Sectlon 2.11 cannot be amended or deleted from 
the Articles of Association of the Company prior to 10. October 2004 wlthout 
the written consent of the State of Iceland."

New Paragraph to bc Inserted in Scction 6.3

"Notwlthstanding the above, the obllgations of the Company under the 
Agreement betwecn the Company and the Icelandlc State on the acquisition of 
an actlve interest In Búnaðarbankl íslands hf. entall that the Company cannot 
be dlssolved without the written consent of the Icelandic State Prior to 10 
October 2004.

The above provision of Section 2.11 shall be inscrlbed on all shares In Egla hf.
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A nnex No. [3]

Legend to be carried by Shares of the Buyers
in Búnaðarbanki ísland hf.

The legend below shall be inscribed on shares of the Buyers in Búnaðarbanki íslands hf. 
delivered in the first stage, i.e. ISK 1,488,925,123 one billion four hundred and eighty-eight 
million nine hundred and twenty-five thousand 123/1000, nominal value, and in addition on 
shares delivered in the second stage in the nominal value of ISK 315,340,056, three 
hundred and fifteen million three hundred and forty thousand 056/1000, or a total of 33.3% 
of the issued shares in Búnaðarbanki íslands hf. Concurrently, the Share Register of 
Búnaðarbanki íslands shall be notified of the restrictions below and a note to this effect shall 
be entered in the Company Share Register. The shares of the Buyers shall carry a legend as 
follows in the proportions laid down in Section 2.3 of the Agreement.

''With reference to a Share Purchase Agreement between Egla hf., the Co- 
operative Pension Fund and the Iceland Insurance Company hf. and the State 
of Iceland, dated [10 January 2003], this share, and any rights attached to it, 
shall not be sold, pledged with the effect that enforcement can take place within 
21 months of the signature of the Agreement, or otherwise disposed of until 
twenty-one months have passed from the signature of the above Agreement, 
except with the written approval of the State of Iceland. The above restrictions 
shall also apply to, and be inscribed on, any new shares of the above parties in 
Búnaðarbanki íslands deriving from this share through the issue of bonus 
shares."
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Annex No. |4|

Shareholders' AgrcGmGnt 
Datc [...],

bctwccn

Egla hf.,
The Co-operative Pension Fund, 

The Xceland Xnsurance Company hf.

and
Sanw innutryggingar Mutual Holdings

14



A ttncx No. 15J

Declaration in respect of the Acquisition of Sharcs In 
Búnaðarbanki ís lands hf.

Issucd by thc Corc Invcstors

Wlth reference to a Share Purchase Agreement, dated [10 January 2003], between the State 
of leeland, on the one hand, and Egla hf., Samvlnnutryggingar Mutual Holdings, the Co- 
operatlve Penslon Fund and the Iceland Insurance Company hf., on the other hand, the 
undersigned, [...], buyer o f [..,] shares, corresponding to [...] of the issued shares of 
Búnaðarbanki íslands hf., from [„ ,],  that the undersigned undertakes, uncondltlonally, 
without reservation and irrevocably, all the obligations incumbent upon the Buyers pursuant 
to the said Purchase Agreement, so that with regard to the State of Iceland the underslgned 
shall be regarded as one of the parties to the above Purchase agreement, the Shareholders' 
Agreement dated [10 January 2003] and other parts of the said Purchase Agreement.

The original of this Declaratlon is delivered to the State of Iceland in witness of the 
obligation of the underslgned.

[Place/Date]

Wltnesses to the correct slgnature 
and date:

L13
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BJarki H. Diego Kaupthlng Reykjavlk

From; Bjarkl H, Dlego Kaupthing Rcykjavik
Sent: Wedncsday, January 15, 2003 10:0.1 PM
To: gh@samskip.ls; BJarki H. Diego Kaupthlng Reykjavik; martlnzell@web.de
Subject: Puffin - Pledge and Put
Attachments: Flnal Copy Pledge.doc; Flnal Copy Put.doc

Please flnd attached the flnal verslons of the Pledge and Security Agreement and the Put Optlon 
Agreement.

I will make arrangements to make sure that the director of Welllng Partners will be at H&A's offlces 
in Luxembourg tomorrow mornlng to slgn all necessary documents, i.e. the Agreements and the 
Opcnlng Account Forms.

Please don't hesitate to contact undersigned if you have comments to the attached Agreements.

Klnd Regards,

Bjarki H. Diego,
Moblle + 354 860 1623

mailto:gh@samskip.ls
mailto:martlnzell@web.de


Bjiirk i H. Dltigo Kaupthinc Keykjavik

From: Bjnrkí H. Dlego Kaupthlng Reykjavik
Sent: Wédnesday, January 15,2003 11:32 PM
To: Eggnrt J, Hilmarsson KÞ Lux
Cc: Stcingrlmur Kárason, Kaupthing, Reykjavik; Hrciðar Már Sigurösson Kaupthing

Reykjavlk
Subject: FW; Puffln - Pledge and Put
Attachments: Final Copy Pladgo.doc; Flnal Copy Put.doc

Meöf. er endanlög útgáfa af Put og Pledge, aö því gefnu aö Martin Zcil hjá H&A gerl ekkl 
athugasemdlr. Hef fenglö elntak undirritaö af fyrirsvarsmanni H&A, Ákveöum þó í fyrramáliö hvernig fer 
með undlrrltun af þelrra hálfu þar sem Zeil haföi áður óskaö eftlr því aö undlrritaö yröi af þeirra hálfu I 
Prankfurt.

Hcf samband snemma í fyrramáliö þep.ar ég hef ra;tt viö Zell - þar sem gert er ráö fyrir aö W&P hafiö 
samband vlö skrlfstofu H&A viö fyrsta mögulega tæklfærl í fyrramáliö til aö ganga sem fyrst frá 
undirritun af þeirra hálfu,

Kv,
BJarkl

 Orlglnnl Mcssngc*-»*
From; BJðfkl H, Olego Knupthlng Rcykjiivlk 
Sent: mlð. 15.1.2003 22:00
To: ghGPsomsklp.ls; BJarkl H. Dlego Kðupthlng Rcykjnvlk; mnrtlnzcllQ>wcb.dc 
Cc:
Subject: Puffln * Plcdgc nnd Put

Pltese find etteched the flnal verslons of the Pledge and Security AgreBmönt and the Put Optlon 
Agreement.

I will make arrangements to make sure that the director of Welling & Partners will be at I i«*A's 
offjces |n Luxembourg tomorrow morning to slgn all necessary documents, l.e. the Agreements 
and the Opening Account Forms.

Please don't hesltate to contact undersigned If you have comments to the attached Agreements.

Kind Regards,

Bjarki H. Diego,
Mobile 1 35-1 8601623



Pledgo and Security Aflreerriönt

between
Hauck & Aufháuser Privatbankiers KGaA, Kaiserstrasse 24, D-60311, Frankfurt am Main,

Germany
- hereinafter referred te as the "Bank"- 

and

Welling & Partners Limited, Akara Bldg,, 24 De Castro Street, Wickhams Cay I, Road
Town, Tortola, British Vlrgin Islands 

- hereinafter referred to as “WELLING & PARTNERS LIMITED" -

The Parties to the Agreement refer to the Put Option Agreement dated January 16lh 2003 
between the Bank and WELLING & PARTNERS LIMITED, regardlng 50% of the nominal 
share capital of EGLA hf. after a share capital increase by the board of directors as 
authorteed in the Articles of Association pursuant to Clause 41 of Act respecting Public 
limited companies nr. 2/1995 or proportional number (50%) of shares in BUNADARBANKI 
and other assets held by EGLA should EGLA be dissolved -  hereinafter called "the shares", 
The Put Option Agr'Gomont is attached to this Agreement and forms an integral part of it.

The Parties hereto are furthermoro aware of the Shareholders’ Agreoment signed by the 
shareholders of EGLA and the Shareholders’ Agreement betwoon the investor group and the 
Share Purchase Agreement (Final Draft No 10) to bo signed between the investor group and 
tho Republic of lceland, in particular of tho restrictions and provigions with respect to the 
transfer of the Shares in EGLA hf. as well as in BUNADARBANKI.

The Partios hereto are also aware of the Share Purchase Agreement between the present 
shareholder of EGLA and the Bank coneerning 50% of EGLA’s total sharo capital in the 
nominal value of ISK 10.000.000.--, the acquisition price for 50% of the share capital 
amountíng to ISK 5.000.000,-”, and of the Shareholders’ Agreement signed between the 
sharoholders of EGLA,

All Agreements in their actual drafts or execution copies are attachod to this Agreement,

Tho Parties hereto are also aware of the fact that upon exercise of the Put Option WELLING 
& PARTNERS LIMITED or the transferee designatod by WELLING & PARTNERS LIMITED 
to the Bank is obliged to notify its intention to acquire a stake in BUNADARBANKI through 
EGLA to the Financial Supervisory Authority of lceland and that the acquisition of the Shares 
by WELLING & PARTNERS LIMITED or the transferee designated by WELLING & 
PARTNERS LIMITED will be subject to approval by the Financial Supervisory Authority of 
lceland,

The Partios hereto accept and agree that their mutual agrooments are subject to the 
restrictions and provisions under the aforementlonGd Agreements and legal Regulations.

In accordance with Section 1 b.) and Section 2 b.) of the aforementionod Put Option 
Agreement, WELLING & PARTNERS LIMITED is obllgod, in the case that the above- 
mentioned Put Option is exercisad, to pay the Bank a purchase price up to a maxlmum 
amount of
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$ 35,454,372 (ín words: thirty ííve million four hundred fifty four thousand three hundred
seventy two US dollars)

oqual to the Bank’s capital contribution to EGLA by means of subscription for sharo capital in 
EGLA plus the costs dofined therein, in exchange for the transfer of tho above-mentioned 
shares to WELLING & PARTNERS LIMITED or some other party or parties designated by 
WELLING & PARTNERS LIMITED.

The subject of this Agrooment is the provision of security for the Bank's claim to the 
purchaso price against WELLING & PARTNERS LIMITED in the case that the Put Option is 
oxercised and the Bank’s claim for compensatlon of the difference between the purchase 
price paid by the Bank pursuant to the Share Purchase Agreement and the actual market 
value of the shares during the lifetime of this Agreement and in case of insolvency of EGLA 
and/or BUNADARBANKI and/or nullification or redernption of the shares and for any 
obligation arising from the Share Purchase Agreement with the State of lceland.

II.

This having been establíshed, the Parties to the Agreement agree the following:

1. WELLING & PARTNERS LIMITED undertakes to the Bank to transfer the amount of 
$35,454,372,- before the signlng of the Share Purchase Agreernent to íts Account No, 
206-71601-07 with the Bank, and not to dispose of this credlt balance during the term 
of this Agreement, apart from payment of fees to the Bank pursuant to Clause 8 of 
this Agreement, The credit balance wlll be invested in accordance with the provlsions 
of a separate agreoment between the Parties to this Agreement.

2. Regardless of the exercise of the aforementioned Put Option WELLING &
PARTNERS LIMITED undertakes and guarantees to the Bank that WELLING & 
PARTNERS LIMITED will compensate, indemnífy and hold harmless the Bank for any 
price fluctuations and price losses of the shares during the lifetime of this Agreement 
and for any loss and damage the Bank might suffer in case of insolvency of EGLA 
and/or BUNADARBANKI and/or nullification or redemption of the shares as well as for 
the obligations the Bank has entered into by signlng the Share Purchase Agreement 
with the present shareholder of EGLA and by signing the warranties in the Share 
Purchase Agreement with the Republic of lceland,

3. Notwithstanding the provisions in Clause 7 (a) of this Agreement, which relates to the 
Bank’s unwillingness or inability to exerciso tho Put Option because of reasons whlch 
rest with its own responsibility the Parties hereto are aware of the fact that the 
performanco of the Put Option could be subject to restrictions by or future legislation 
of the Republic of lceland or its Authorities, such as if the Financial Supervisory 
Authority would not approvo the transfer of shares under the Put Option Agreement, 
the Bank is not responsible and liable for, Should the performance of the Put Option 
fail or be impossible within the exercíse perlod by virtue of a cause or reason as 
pointed out above, WELLING & PARTNERS LIMITED will indemnify the Bank from 
the purchase prlco for the Shares, In this case the Bank is entltled to realise the 
pledged credit balance without further notice. Upon realisation of the pledged credit 
balance the Bank will henceforth hold the Shares in trust for WELLING & PARTNERS 
LIMITED, in its own name but for the account and the entire risk of WELLING & 
PARTNERS LIMITED until the transfer of the Shares and the performance of the Put 
Option will become possible, The Bank will be cntitled to the fee pursuant to Clause 
(8 b) of this Agreement and WELLING & PARTNERS LIMITED wíll índemnify the
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Bank from any furthcr costs that will be incurred by tha holdlng of the Shares in trust 
for WELLING & PARTNERS LIMITED.

A. Subject to tho condition precedent that the Bank purchases tho shares mentioned in 
Section I, WELLING & PARTNERS LIMITED heroby pledges the credit balance 
mentioned in Section II (1), including Intorest, to the Bank as collateral for all claims, 
and in particular the purchase price claim that the Bank has against WELLING & 
PARTNERS LIMITED under the Put Agreement mentioned in Sectlon I, or that it will 
have in the case that the Put Qption is exercised. Subject to the following sentence of 
this section the pledged credit balance shall though not exceed the Bank's exposure 
under the Share Purchase Agroement between the investor group and the Republic 
of lceland and/or towards EGLA, The credit balance is also pledgcd -  in equal rank - 
as collateral for all claims that the Bank has or will have against WELLING & 
PARTNERS LIMITED under this Agreement, particularly claims pursuant to Section II 
(2),(3) (6) and (8) of this Agreemont.

The Parties to the Agreement agree to the creation of the pledge.

5. The Bank is entitled to realise the pledged credit balance íf and to the oxtent that 
WELLING & PARTNERS LIMITED defaults on payments due under the Put Option 
Agreement and/or this Agreement. The Bank is obliged to give WELLING & 
PARTNERS LIMITED notice of its intended realisation of at least one week. No such 
notíce of the Intended realisation of the pledge is needed if WELLING & PARTNERS 
LIMITED has discontinued payments or if application has been made to open 
insolvency or other debt settlement proceedings on thelr assets.

6. WELLING & PARTNERS LIMITED warrants and guarantees to the Bank,

a.) that it is entitled under the law of the British Virgin Islands to conclude this 
Agreement and that no statutory or other legal provisions, and in particular no 
supervisory law or exchange control provisions of the Republic of lceiand 
stand in the way of the implementation of this Agreernent and of the Put 
Option Agreement mentioned in Section I;

b.) that neither this Agreement nor the Put Option Agreement mentioned in 
Section I infringe against contractual or other civil law obligations on the part 
of WELLING & PARTNERS LIMITED;

c.) that in the case of the preconditions for realísation of the pledge being fulfilled, 
it waives all objections, defences and ríghts of resclssion, regardless of the 
legal reason for these.

WELLING & PARTNERS LIMITED shall indemnífy the Bank against all costs and 
obligations arising under thís Agreement and in particular against such damages and 
claims brought against the Bank by thlrd parties or arising at the Bank as a result of 
the failure to comply with or infringement of the above-mentioned warranties and 
guarantees. In particular, WELLING & PARTNERS LIMITED will reímburse the Bank 
for all legal costs arising in this context and will makc corresponding advance 
payments on request.

7, The Bank warrants and guarantees to WELLING & PARTNERS LIMITED,
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a,) that, In the case that tha Bank Is unable to trarisfer the shares to WÉLLING & 
PARTNERS LIMITED whon the Put Option is exercised or if the Put Option is 
not exercised wlthin the exercise period, as stipulated in Clause 1 (a), cf, 
Clause 3 of The Put Option Agreement - because of reasons which rest with 
the Bank's responsibility -, thc pledge over the credit balance with the Bank 
will be treated as having expired;

b.) that, In the case that the Bundesanstalt fdr Finanzdíenstleistungen (BAFIn - 
Federal Securities Supeivisory Office) institutes or takes measures In 
accordance with Sections 45, 46, 46 a, 46 b or 47 Krfíditwosongosetz (KWG -  
German Banking Act) against the Bank with the result that the Bank is unable 
to repay the pledged credit balance, it will trigger the Put Option, i.e. transfer 
ownership on the shares of EGLA to WELLÍNG & PARTNERS LIMITED or 
some other party or parties designated by WELLING & PARTNERS LIMITED, 
in return for the pledged credit balanco equal to the Bank’s contribution to 
EGLA and further obligations the Bank has entered Into within the scope of 
this transaction at the tlme such measures are taken, The remalns of the 
pledged credit balance shall be at WELLING & PARTNERS disposal (free of 
pledgc).

In case EGLA does not acquire the shares In BUNADARBANKI the pledge over the 
credit balance with the Bank will be treated as having expired, except for those 
obligatlons the Bank has already undertaken towards EGLA or is liable for under the 
Share Purchase Agreement with the State of lceland. In this case the Parties will 
negotiate a reasonable fee for the Bank to cover its efforts and expenses until then.

The Bank shall indemnify WELLING & PARTNERS LIMITED against such damages 
and claims incurred by or brought against WELLING & PARTNERS LIMITED as a 
result of the failure to comply with or Infringement of the above-mentloned warranties 
and guarantees.

In all other cases, the Bank will only be liable In fulfilling its duties under this Agreement 
in cases of wilful intent and gross negligence.

8. The Bank shall receíve payment in the total amount of € 1.000.000,- for implementing 
this Agreement; this payment is due as follows:

a.) € 500.000,- withín one week of the conclusion of this Agreement
b.) € 500.000,- on the exercise of the Put Option under the above-mentioned Put 
Option Agreement.

With regard to the relevant provisions of the Umsatzsteuergaætz (UStG -  Value 
Added Tax Act), i.e, Section 3 a (3) and (4), and Section 4 no. 8 d.), e.) and f.) UStG, 
the Parties to the Agreement assume that WELLING & PARTNERS LIMITED is not 
eligible to pay VAT on the remuneration to be paid to the Bank, or that it is tax- 
exempt. If, as a result of a change In the law or in the course of an external tax audít 
at the Bank, VAT becomes du® or is assessed in a legally binding form on tho 
remuneration, WELLING & PARTNERS LIMITED undertakes to reimburse the Bank 
for this tax.

WELLING & PARTNERS LIMITED undertakes to transfer the remuneration when due 
to the Bank's account, account no, 502 209 00, at Landeszentralbank Hessen (Bank 
Code: 500 000 00).
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The payments shall be withdrawn from Account No, 206-71601-07 with tho Bonk, as 
instructed from WELLING & PARTNERS LIMITED,

It is the responsibility of WELLING & PARTNERS LIMITED to arrange for the 
currency forward agreements which might be necessary to ensure the payment In 
EURO without currency rísks,

9, This agreement has been firmly concluded for the duration of the Put Optlon 
Agreement between WELLING & PARTNERS LIMITED and the Bank. Regular 
termination is ruled out, However, the Bank is entitled to terminate the Agreement 
exceptionally for good cause if WELLING & PARTNERS LIMITED infringes against a 
warranty or guarantee as laid down in Section 4 of this Agreement, or If such a 
warranty or guarantee proves to be Incorrect, In this case the Bank is entitled to 
terminate the Put Option Agreement with WELLING & PARTNERS LIMITED and to 
transfer the shares to WELLING & PARTNERS LIMITED against reimbursernent of 
the purchase price.

10. Changes and additions to this Agreement must be in writing; this also applies to any 
change to this requirement of written form.

If a provision of this Agreement is unenforceable or unperformable, this does not 
affect the validity of the remaining provisions, The Parties to the Agreement will 
replace the unenforceable or unperforrnable provision wíth a regulation that most 
closely approximates to the economic intent of the unenforceable or unperformable 
provision in a legally permissible manner,

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED AND 
ENFORCED IN ACCORDANCE WITH THE LAWS OF THE FEDERAL REPUBLIC 
OF GERMANY, REGARDLESS OF THE LAW THAT MIGHT QTHERWISE GOVERN 
UNDER APPLICABLE CONFLICTS OF LAW PRINCIPLES. ALL DISPUTES 
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT SHALL BE 
FINALLY SETTLED BY ARBITRATION UNDER THE TERMS OF A SPECIAL 
ARBITRATION AGREEMENT TO BE SIGNED AND EXECUTED BY EACH OE THE 
PARTIES HERETO.

IN WITNESS WHEREOE, the parties hereto have executed thls Agreement by their 
authorized representatives as of the date first above written.

Frankfurt am Main, vJanuary 16lh 2003

For and on behalf of Hauck & Aufhðuser Privatbankiera KGaA;

For and on behalf of Welling & Partners Limited:



Put Option Agreement

PUT OPTION AOREEMENT, datcd as of 16'" of January, 2003 (this "Agreemcnt"), 
between Welling & Parlncrs I Jmitcd, Akara Uldg., 24 De Castro Street, Wickhams 
Cay I, Koad Town, Tortola, British Virgin Islands, a British Virgln Island limited 
liability eompany ("WELLING & PARTNERS LIMITED"), and I Iauck & Aufliauscr 
Privatbankiers KGaA, Kaiserstrassc 24, D-60311, Frankfurt am Main, Gcrmany, a 
German bank, incorporated as a partncrship limitcd by sbarcs undor the laws of 
Gcrmany (thc "Uank").

WITNESSETH:

WHHREAS, tbe Hank has -  under the eondilion preeedent that a Share Purchase 
Agreement between the Republlc oflceland and thc investor group, including EGLA, 
a corporation with shares, incorporated undcr Icclandic law -  licrcinaftcr callcd 
“EGLA” - lias bccn signed, by thc Closing ofwhich the invcstor group will acquire
45,8 % o f the sharc capital of BUNADAKBANKI, a bank under tbe laws of the 
Rcpublic of Iccland - commitlcd itself lo aequire 50% of the nominal share eapital of 
F-GLA after a capilal incrcasc of its nominal share cupital from ISK 10,000,000,-— 
hus laken place-, on the basis of an Shareholder agreement, dated as of January 16"' 
o f January 2003 (the "Shareholders’ Agreement"), entercd into with Kcr hf, and VÍS 
hf, (as defíned in thc Shareholders’ Agreement);

WHEREAS, the shure eapital inerease wili be in two steps, the First Stage whcreby 
the delivery of thc shares shall take placc within 30 days o f thc signaturc of the 
Purchasc Agrccmcnl, subject to a paymcnt oflJSI) 15,313,434 and ISK 1,969,488,580 
by KGl-A and fulfilinent ofolbcr conditions stipulated in ihc Purehase Agreement, 
leuding to the capitul eontribution of USD 20,050,184 (USD 7,656,717 plus ISK 
981,744,290) on the Bank’s behalf, and the Second Stage, whereby the dclivery of 
shares shall takc placc no later than 20 Decembcr 2003, subject to tbc fulfilmcnt of 
conditions undcr thc Purchase Agrccmcnt, onc of thc condilions being a payment of 
up to IJSI) 26,808,375 by KGI-A, leading to thc eapital contribulion of up to USD 
13,404,187.50 on the Bunk's behulf;

Wi IEREAS, thc shares in EGLA, or proportional number (50%) of sharcs in 
BUNADAKBANKI and otlier asscls lield by KCil-A should KCil-A bc dissolvcd, will 
hercinafter be eallcd ihe “Shares”;

WHEREAS, after tlie date ofthe Deferred Closing ofthe aforementioned Share 
Purchase Agreement with thc Republic of Iccland - hcreinattcr callcd "thc Purchasc 
Agrccmcnt” -, thc invcstor group will own 45.8 % of the sharc capital in 
BIJNADARBANKI.

Wl 1EREAS, the Bank wishes to have the right to require that WELLING & 
PARTNERS LIMITED purchases the Shares under certain circumstances as 
hcreinaftci’ dcscribed.

WIIEREAS, after the expiry ofthe lock-up period o í'2 1 months the Bank is free to 
dispose of its shares in EGLA.



WHEREAS ihc Partics hcreto are uwure of the faet that upon excrcisc ofthc l’ut 
Option WELLING & PARTNERS LIMITED or thc transfercc dcsignatcd hy 
WELLING & PARTNERS LIMITED to thc Bank is obligcd to notify its intention lo 
acquire a stake in BUNADARBANKI through EG1,A to the Financial Supervisory 
Authority o f Iccland and that the acquisition ofthe Shares by WELLING &  
PARTNERS LIMITED or the transferee designated by WELLING & PARTNERS 
LIMITED will be subject to approval by thc Financial Supcrvisory Authority of 
Iceland.

WlIEREAS, thc Partics hcrcto are aware ofthe restrictions and provisions with 
rcspcct to the transfcr o f the Shares aiul the shares in BUNADARBANKI by thc 
stipulations of the Furehase Agreement.

NOW, THEREFORE, in consideration of thc promises and the mutual ugreements set 
forth herein and under thc condition procedcnt that the Bank has acquired the Shares 
in EGLA. thc partics hcrctO hcreby agree as follows:

I. Put

(a) Grant of Put. WELLING & PARTNERS LIMITED hereby grants to 
thc Bank tbe irrevocable righl and option (the "Put"), subject to tlie satisfaction of tbc 
condition set forth in Section 3, to require WELLING & PARTNERS LIMITBD to 
purchase all (but not less than all) o f the Shares at any timc during the thirty calendar 
days following the satisfaction of thc condition sct forth in Scction 3, for a purchase 
price determined as providcd in paragraph (b) below and upon notice as providcd in 
paragraph (c) below,

(b) Put Pricc. The aggregate purchase pricc to bc paid by WELLING & 
PARTNERS LIMITED for thc Sharcs upon cxcrcisc ofthe Put shall be an amount 
equal to thc Bank’s contribution to EGLA, by means of subscription for share capital, 
not cxcccding, in any cvcnt, a maximum ainount of IJSD 33,454,372,- however, plus 
any further costs ancl inlerest expenditure, including cost of carry that might havc 
Incurred for thc Bank in thc course of thc financing of its contributions to BGLA 
provided that thc calculation o f  such costs shall bc itcmizcd and fully discloscd by 
thc Bank to WELLING & PARTNERS LIMITED - (the “Put Priee”).

(c) Notice and Ivxereisc ofPul. The Put sluill be exercisable by delivcry in 
accordance with the provisions o f Section 10 ofa Noticc o f Put, duly cxccutcd by thc 
Bank, specif'ying that tlic Bank is exercising its rights undcr this Agrcemcnt and 
spccifying the datc o f thc Put Ciosing (thc "Noticc of Put"). The closing of the 
purchase o f the Sharcs upon exereise of the Put (the "Put Closing") shall occur at the 
headquarters of the Bank at 10:00 a.m. local time on a date sciected by thc Bank that 
is flve Business Days after tlie Notice o f Put is givcn, At thc l’ut Closing (i) thc Bank 
shall Transl'cr ull ol'lhe Shaivs to W BI.LING &  PARTNBRS I.IM ITH D and/or its 
dcsigncc and delivcr to WBLLING & PARTNERS LIMITED a eertilieate ofthc duly 
authori/.ed officers of tlie Bank stating that the representations and warranties ol'the 
Bank contained in Section 4 are true and correct on the date of the Put Closing, as 
though made on such date, and (ii) WELLING & PARTNERS LIMITED and/or its 
dcsignce shall dclivcr to thc Bank thc Ptit Pricc by wirc transfer of immcdiatcly
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available funds (without any deduction for bank charges imposcd upon the payor by 
the originating bank, all o f which sliall be the sole responsibility of thc payor) to thc 
account set forth in Rxhibit 1 hcrcto. und a certilicatc of thc duly authorized officers 
ofWELLlNG & PARTNERS LIMITED stating that the rcpresentations and 
warrantics of WELLING & PARTNERS LIMITBD contained in Section 5 are true 
and correct an the date ofthe Put Closing as though mude on such datc,

For purposes o f this Agrecmcnt: "Business Day" means any day other thun u 
Saturday, Sunday or other duy on which commcrcial banks in Frankfurt, Germany arc 
authorized or required to bc closcd; and "Transfer" shall mean the valid transfcr of 
tille ofthe Sharcs undcr the applicablc laws in the respeetivc jurisdiction.

2. Pre -  emptive Right

(u) Grant of Prc -  cmptivc Rittht. The Bunk hereby grants to WELLING &
PARTNERS LIMITED thc Pre-em pllve RiglH, without prejudicc to Clause 8 ofthis 
Agrccmcnt, to acquirc the Shurcs for an amount cqual to thc Put Price,- in case the 
Bank has received a vulid offer for thc Shares, irrespcctive of the value of thc offcr in 
qucstion.

(b) Notification. 'l he Bank shall give WELLING & PARTNERS a writlen
noticc if it rcceivcs an Offer for the Shares, within 5 Business Days it receives such an 
offcr, without prejudice to Clause 8 of this Agrccmcnt, granting WELLING & 
PARTNERS the right to cxcrcisc its prc-cmptive right, pursuant to Clause 2 a), 
WELLING & PARTNERS sball within ten Business Days o f rocciving such notice, 
notify to the Bank if it wishcs to exercise the Pre-emptive Right. The closing of the 
purchase ofthe Shares upon exereise ofthe Pre-emptive Right (the "Closing") shall 
occur at the headquurters of the Bank at 10:00 a,m, local time on a date selectcd by 
the Bank that is íive Busincss Days aftcr the notice of the exercise of the Pre-cmptive 
Right is given. At thc Closing (i) thc Bank shall Transfer all o f thc Sharcs to 
WELLING & PARTNERS LIMITED and/or its designoc and dcliver to WELLING 
& PARTNERS LIMITED a certificate o f the duly authoriz.ed officers ofthe Bank 
stating thut the representations and warrantics of thc Bank contained in Section 4 arc 
true and correct on thc datc o f  thc Closing, as though made on such datc, and (ii) 
WELLING & PARTNERS LIMITED and/or its designee shall dclivcr to thc Bank thc 
Put Pi'icc by wirc transfer of immcdiately availablc funds (without any deduction fbr 
bank charges imposcd upon the payor by thc originating hanlt, all of which shall be 
the sole responsibility oí'thc payor) to thc account set forth in Exhibit 1 hcrcto. and a 
certificate ofthc duly authorizcd officcrs of WELLING & PARTNERS LIMITED 
stating that thc rcprcscntations and warranties of WELLING &  PAR’fNERS 
LIMITED contained in Section 5 are true and correct an thc datc ofthe Closing as 
tliough madc on such date.

3. Condition to I'm n  i ,c- of Pnt. Notwilhstanding uny otlicr provision of this 
Agreement, thc l’ut shall not be cxcrcisable by the Bank before the cnd of the twenty 
fii’st month aflcr the signing ofthe Purchase Agrecmcnt subjcct to Clausc 15 ofthis 
Agrccmcnt.

4. Rcnrcsentfltipns ofthc Bank: Thc Bank hereby represents and warrants to 
WELLING & PARTNERS LIMITED as follows:
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(a) Duc Oraanisation. Atithori/nlinn. Thc líank is a bank incorporated as a 
partnership limited by shares, duly organi/.cd, validly cxisting and in good standing 
under thc laws o f Gcrmany, Thc exccution, dclivcry and performance by thc Bank of 
this Agrccmcnt, and llic consummation by thc Bank of the transactions contcmplatcd 
licrcby, havc bccn duly authorized by all neccssary corporatc action 011 its part.

(b) Enforccabilitv.ctc. This Agrccmcnt has bccn duly exccutcd and delivered by
thc Bank. This Agrccmcnt constilutcs u legal, valid and binding obligation of thc 
Bank, cnforccablc ugainst thc Bank in accordance with its tcrms, providcd, howcvcr, 
that thc Bank ussumes no liability whatsocvcr as to thc cnforccability of the 
Agreement undcr thc laws ofthe Rcpublic of lccland.

(c) No Conflicts. Thc cxccution, dclivcry und performanee ofthis Agrccmcnt by 
thc Bank and thc consummution by Bank ofthc transactions contcmpiatcd hcrcby will 
not (i) rcsult in u violation of, bc in conllict with or constitutc a dcfault (with or 
without notice or lapse of timc or both) under (A) any Gcrman law applicablc to the 
Bank, (B) any provision of its organizational documents, (C) any order or judgement 
of any court or othcr agency o f govcrnmcnt applicablc to it or any of its asscts.

(d) Governmental Annrovals. Exeept as those meiltioncd in thc Shareholders' 
Agrccmcnt thcrcto no consent, approval, ordcr or authorization of, or rcgistrution, 
declaration or ílling with, any court, administrativc agcncy or commission or other 
governmcntal authority or instrumentality, including German fcdcral or statc laws 
rcquircd to bc obtaincd or madc by or with rcspect to thc Bank in conncction with its 
cxcculion und dclivcry of this Agrecment or thc consummation o f thc transactions 
contcmplatcd hcrcby. The Banlt assumcs no liability, whatsoevcr, as to any 
requirements ofthc laws ofthc Rcpublic of lccland.

(c) I itle to thc Shares. Thc Bank owns thc Sharcs frcc and clcan ofany Uens.
The Transfer of thc Shares following thc cxcrcisc of thc Put as contcmplated by this 
Agreement will transfer good and valid titlc in thc Sharcs to WELLING & 
PARTNERS LIMITED and/or its dcsignccs, l’rcc and elcan of ull Liens, provided, 
howcvcr, that thc Bank assumes no liability for the validity of such transfer under thc 
laws ofthc Republic o f lccland, particularly not for thc approval by thc Financial 
Supcrvisory Aulhority of lccland for thc acquisition by WHI .I ING &  PAR I NERS 
LIMITED or the transfercc designatcd by WELLING & PARTNHRS LIMITED and 
for any lcgal implications and restrictions that may arisc in casc o f insolvcncy of 
EGLA and/or BUNADARBANKI and/or thc nullification or redemption of thc shares 
oi’ frorn thc Sharcholders’ Agrcemcnt bctwcen thc Investor Group and bctwccn thc 
HGLA sharcholdcrs or from thc Articlcs of Association o f EGLA,

5. Renrcscntations of WEI.1 -IN(i & PARTNERS LIMITED. WELLING & 
PARTNERS LIMITED hcrcby rcprcscnts and warrants to thc Bank as follows:

(a) Duc Oruani/ation. Authorization. WELLING &  PARTNERS IJMITED is a 
limitcd liability company duly organizcd and validly cxisting undcr thc laws o f thc 
British Virgin Islands, Thc cxccution, delivcry and performunce by WELLING &  
PARTNERS LIMITED of this Agrecmcnt, and thc consummation by thc WELLING
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& PARTNERS LIMITED o f thc transaetions contemplated hereby, havc bccn duly 
authorized by all ncccssary corporale action 011 its part,

(b) Enforccabilitv. ctc. This Agreemcnt has bccn duly cxccuted and delivcrcd by 
WELLING & PARTNERS LIMITED. Tbis Agrcement constitutes a legal, valid and 
binding obligation ofWELLING & PARTNERS LIMITED, cnforecablc against 
WELLINCi & PARTNERS LIMITED in accordance with its tcrms.

(c) No Conflicts. The cxccution, dclivcry and performance o f this Agrcemcnt by 
WELLING &  PARTNERS LIMITED and thc consummation by WELLINt i & 
PARTNERS LIMH'KD of thc transactions contempiatcd hcrcby will not (i) result in a 
violation of, bc in conflict with or constitute a dcfault (with or without notice or lapsc 
of timc or both) under (A) any law applicablc to WKLLING & PARTNERS 
LIMITED and the laws ofthc Rcpublic of lcclund, (B) any provision of its 
organizational documcnts, (C) any ordcr or judgment of any court or othcr ageney of 
govcrnment applicable to it or uny of its assets, or (D) any contractual restríction 
binding on or cffccting it or any of its asscts, or (ii) result in thc creation or imposition 
of any Licn upon any of its asscts.

(d) Qovcrnmcntal Apnrovals. No conscnt, approval, ordcr or authorizution of, or 
registration, declaration or fillng with, any court, administrative agency or 
commission or other governmental authority or instrumcntulity, including British 
Virgin Island law and thc laws of the Rcpublic of Iccland, or otherwise, is rcquircd to 
bc obtained or madc by or with rcspcct to WELLING & PARTNERS LIMITED in 
conncction with its cxccution und delivery of this Agrcemcnt or thc consummation of 
thc transactions contemplated hereby cxcept that thc acquisition of the Shares by 
WKLLING & PARTNERS LIMITED or by thc transfcrcc dcsignated by WELLING 
& PARTNERS LIMITEI3 will bc subjcct to approval by thc Financial Supcrvisory 
Aulhority of Iccland and that thc full and cntire responsibility to obtain such approval 
rests cxclusivcly with WELLING & PARTNERS LIMITED,

(c) Litiuation. No lawsuit, claim, procceding or invcstigation is pending or 
threatened by or against WELLING & PARTNERS LIMITED or any of its 
propertics, asscts, opcrations, businesses or prospects, which rclatcs to thc transfers 
contemplatcd by this Agreement.

6, Indemnilleation. Subjcct to thc othcr provisions of this Section 6 from and 
aftcr thc Put Closing, WELLING & PARTNERS LIMITED shall indcmnify, defend 
and hold harmlcss thc Bank against any and all Losscs resulting from, arising out of 
oi' attributablc to (i) any breuch or inaccuracy of a reprcscntation or wurranty of 
WELLING & PARTNERS LIMITED containcd in this Agreement (but only ifsuch 
indcmnity is sought during a limitations pcriod of thrcc (3) years aíter thc day ofthc 
Put Closing (hereinafter thc "Limitations Pcriod")), (ii) any failure by WELLING & 
PARTNERS LIMITED to malcrially pcrform or comply with any agrccmcnt or 
obligation containcd in this Agreement.

Thc representations and warranties within thc mcaning ofthis Agreement and thc 
indcmnification in relation thercto constitute special agreements and guarantccs 
negotiatcd and agrccd upon betwcen the Parties speciíically for thc purpose of this 
transaction (§ 311 (I) German Civil Code); accordingly indcmnification under the
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terms of tliis Agrccmont does not require intent (Vorsatz) or ncgligcncc 
(Fahrlðssigkeit) o f thc Party which is in breach of thc rcspcctivo representation and 
warranty and § 280 (1) (2) ofthc German Civil Codc shall not apply. WELLING & 
PARTNERS LIMITED acknowlcdgc.s that its representations atid warrantics 
contained in this Agreemcnt eonstitute a guaranty within thc meaning of §§ 276 ( I), 
443, 444 Gcrman Civil Code. 'fhc parties further agrec tliat thc provisions of §§ 434 
through 453 ofthe German Civil Code relating to dcfccts in quality or in litle shall not 
apply to any rcprescntation or warranty containcd in this Agrcement, cxcept (i) in thc 
cvent of intent or fraudulent intcnt (Vorsatz oder Arglist) or (ii) where a claim ariscs 
because thc titlc to any Share has not bcen transferred free of Licns and rights of a 
third party, providcd, however, that the Bank assumes no liability for any obstacles or 
objections against thc transfer arising from thc laws o f thc Kcpublic of Iceland.

7. Furthcr Actions. Hach party hereto shall takc any and all such actions, 
including but not limited to signing proxies or powers of attorney witli rcspcct to 
voting thc Shares, and execute and deliver SUCh furthcr agrcements, conscnts, 
instrumcnls and other doeuments, as may bc ncccssary from timc to time to give 
effcct to the provisions and purposes ofthis Agrcemcnt and, following the Put 
Closing, as the case may bc, to cffcct and cvidcncc thc transfer o f ownership of thc 
Shares to WELLING & PAR'I NERS LIMITED and/or its designce,

8. No Assiunmcnt of Shares. The Bank will not scll, plcdgc, hypothccatc or 
othcrwisc dispose oflhe Shares, othcr than to WELLING & PARTNERS LIMITED 
and/or ils designcc upon tlic cxcrcisc of thc Put as contcmplated by this Agrccmcnt 
subject to Clause 15 ofthis Agrccmcnt.

9, Tcrmination. This Agrecment shall tcrminatc automatically upon thc final 
transfer of thc Shares to WELLING ik PAR’I'NERS LIMITED or its designee.

10, Notiggg.

(a) Addrcsses. Any notices and other communications o f thc parties to this 
Agreement shall bc delivered by hand or scnt by rcgistcrcd mail, air mail or telefax to 
the following addrcsses:

Ifto  thc Bank, lo:

Hauck & AufhMuser Privatbankiers KGaA 
Partners’ Office/Financial Investments 
Att.: Martin Zcil and/or Robcrt Sprogics 
Löwcngrubc 18, D-80333 MUnchcn 
Fax: 0049-89-2393-2039 
Tel: 0049-89-23932032 
e-mail: recht.m@hauck-aufliaeuser.dc

Ifto  WELLING & PARTNERS LIMITED, to:

Wclling & Parlners Limitcd, 
c/o Karim Van den Ende,
P.O. Box 109,
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I , - 2 0 1 1 Luxembourg,
Luxembourg
Fax: + 352 25 48 34 
Td: + 352 821 266 143 
email: kva@pl.lu

(b) Noticcs, All noticcs and othcr communications requircd or permilted to be 
givcn under this Agrccmcnt shall bc in writing and shall be deemed to have beeii 
given (i) in the ease of personal delivery, upon delivery, (ii) in the Case o f registered 
mail or air mail, an tlie fifth Business Day al'ter deposit in the mail system (following 
the day an which the notice was postcd), (iii) in thc casc of dcposit with an 
internationally rccognizcd courier scrvicc, an thc third Busincss Day following such 
dcposit, and (iv) in the case o f  transmission by tclcfax, an the day an whieh it was 
transmitted, ifreeeipt iseonfirmed by telephone; provided, however, that ifthe 
delivery by hand or by leleltix takes place al'ter 6:00 p.m„ the notice shall be deemcd 
to have been delivcred at 9:00 a.m. an the following Busincss Day, Thc timcs statcd in 
this Scction refcr to local time in thc recipient's country.

I I . Lntire Ameement, This Agreement embodies all o f the understandings and 
obligations of the parties hereto with respcct to the subjcct matter hcrcof, and 
supcrscdcs and rcplaccs all prior agrccmcnts and understandings arnong thc purties 
hcrcto with rcspcct to thc subjccl mattcr hcrcof.

12. Amendments. No amendment or modification of this Agreement shall bc valid 
or effectlve unless evidenccd by an instrument in writing signcd by the parties hereto,

13, Assignmcnt: Succcssors. Ncilhcr thc rights nor thc obligations ol’any ol'the 
partics hcreto shall bc assigncd or dclcgated without the prior written consent of the 
other party, except that the Purehaser may assign and delegate any and all of its rights 
or obligations hercunder to any affiliate thereof. This Agrccmcnt shaií inure to thc 
benefit of, and bc binding an and enforccablc against, thc panics hcrcto and thcir 
rcspcctivc succcssors and pcrmittcd assigns.

14, Insolvencv of the Bank. In case insolvency or supcrvisory proceedings 
pursuant to Art, 45,46,46 a, 46b or 47 of thc German Bank Act should bc launchcd 
against thc Bank, thc Put Option will bc Iriggcrcd automatically, i.c. transfcr 
owncrship on thc sharcs of EGLA to WELLING & PARTNERS LIMITED, in return 
for thc Put Price.

15. Insojyyncy o f F.GI.A and/or BUNADARBANKI /N iillilicalion or Rcdcmption 
o f Sharcs.

Should EGLA and/or HIJNADARBANKI hccoinc insolvcnl or bankrupt 
and/or should the shares be nullified or redeemed by legal proceedings under 
lcelandic law, thc Bank, at its solc discretion, is entitled lo cxercise the Put Option 
according to Clausc I o f this Agrecmcnt without further noticc, thcrcby transfcrring 
owncrship ofthc sharcs to WELLING & PARTNERS LIMITED. In thc casc of the 
cxcrcisc of the Put Optlon, WELLING & PARTNERS LIMITED will waive any 
objection, right or defencc that may arise from the fact that BUNADARBANKI is in 
insolvency and the shares might have lost their value complctely,
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16. Ooveming l.aw: Arhitiation. THIS AGREEMENT S11ALL BE GOVERNED 
BY AND CONSTRUED ANI) ENFORCED IN ACCORDANCE WITII Tl IE LAWS 
OF Tl IE FEDERAL REPUBLIC OF GERMANY, REGARDLESS OF THE LAW 
THATMIGHT OTHERWISE GOVERN UNDI-R APPLICABLE CONFLICTS OF 
LAW PRINCIPLKS, ALL DISPUTHS ARISING OUT OF OR IN CONNECTION 
WITH H IIS AGRHHMHNT SI-IALL BE FINALLY SETTLED BY ARBITRATION 
IJNDER THE TERMS OF A SPECIAL ARBITRATION AGREEMENT TO BE 
SIGNED AND EXECUTED BY EACII OF TIIE PARTIES IIERETO,
IN WITNESS WHEREOF, tlic pai'ties hereto havc executed tliis Agrccmcnt hy thcir 
authorizcd rcprcscntativcs as o f  thc datc first abovc writtcn.

Ilauck & Aulhítuscr Privatbankíers KGaA

Wclling& Partncrs Limitcd
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