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BAKGRUND 1.

Med hénvisning till den gemensamma planen och villkoren 1.1
for den gransoverskridande fusionen mellan Topdanmark
Forsikring A/S (det “Overlatande Bolaget™) och If
Skadeforsikring AB (publ) (det “Overtagande Bolaget™)
(“Fusionsplanen”), framligger styrelsen for det Overtagande
Bolaget denna redogorelse i enlighet med 23 kap. 39 §

svenska aktiebolagslagen (2005:551).

If-koncernen ér det ledande sakforsdkringsbolaget i Norden 1.2
("If-koncernen”). Koncernens moderbolag, If

Skadeforsakring Holding AB (publ), org.nr 556241-7559 (“If
Holding”), ar ett forsdkringsholdingforetag med séte 1

Stockholm, Sverige. If Holding &r ensam é&gare av det

Overlatande Bolaget och av det Overtagande Bolaget.

SYFTE MED FUSIONEN 2.

If-koncernen dmnar att konsolidera forsakringsverksamheten 2.1
som bedrivs av det Overtagande Bolagets filial i Danmark, If
Skadeforsikring, Filial af If Skadeforsékring AB (publ),

Sverige, org.nr 24203212 (i det f6ljande benamnt “Filialen™)

och det Overlatande Bolaget. Detta #r ett naturligt led i
genomforandet av If-koncernens pan-nordiska strategi samt
kommer att férenkla bolagsstyrningen och den legala

strukturen inom koncernen.

Fusionen innebar en fullstdndig integration som gor det 2.2
mdjligt for If-koncernen att fullt ut dra nytta av de
kompletterande affirsmodellerna och distributionskanalerna.

BACKGROUND

With reference to the Common Plan and Terms of the Cross-
Border Merger between Topdanmark Forsikring A/S (the
“Dissolving Company”) and If P&C Insurance Ltd (publ) (the
“Surviving Company”) (the “Merger Plan”), the board of the
Surviving Company hereby present this report, in accordance
with Chapter 23, Section 39 of the Swedish Companies Act
(2005:551).

The If P&C Insurance Group (“If Group”) is the leading non-life
insurer in the Nordic region. The parent company of the group,
If P&C Insurance Holding Ltd (publ), reg. no. 556241-7559, (“If
Holding”) is an insurance holding company whose registered
office is in Stockholm, Sweden. If Holding is the sole owner of
the Dissolving Company and the Surviving Company.

PURPOSE OF THE MERGER

The If Group intends to consolidate the insurance business
carried out by the Surviving Company’s branch in Denmark, If
Skadeforsikring, Filial af If Skadeforsikring AB (publ), Sverige,
Danish CVR no. 24203212 (in the following referred to as the
“Branch”) and the Dissolving Company. This is a natural step in
delivering on the If Group’s pan-Nordic strategy and will
simplify the corporate governance and legal structure within the

group.
The merger will lead to a complete integration that enables the If

Group to fully benefit from the complementary business models
and distribution channels. It provides good opportunities for
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Det ger goda mojligheter till korsforséljning och framtida
tillvaxt. Dessutom kan den planerade integrationen 6ka
diversifieringen och den mgjliggér en kombination av
kompetens inom omraden som till exempel mer avancerad
prissittning och riskhantering.

Fusionen &r dven ett naturligt led i att konsolidera den danska 2.3
forsakringsverksamheten inom If-koncernen. En minskning

av antalet juridiska personer inom If-koncernen kommer att

leda till enklare bolagsstyrning och legal struktur samt

besparingar pa administrativa kostnader.

LEGALA OCH FINANSIELLA OVERVAGANDEN 3.

Det Overlatande Bolaget kommer fusioneras med det 3.1
Overtagande Bolaget pa foljande sitt:

1. Det Overlatande Bolaget ska dverléta alla sina
tillgangar, skulder, rittigheter och forpliktelser,
inklusive hela sitt forsakringsbestand, till det
Overtagande Bolaget.

2. Det Overtagande Bolaget kommer att registrera det
Overlatande Bolagets namn, Topdanmark
Forsikring, som sérskilt foretagsnamn i det

Overtagande Bolaget.

3. Det Overlatande Bolaget uppldses utan att
likvideras.

4. De nimnda legala konsekvenserna av fusionen

kommer att trida i kraft pa dagen for Bolagsverkets

cross-selling and future growth. In addition, the planned
integration can increase diversification and enable a
combination of skills in areas such as more advanced pricing
and risk management.

The merger is also a natural step in consolidating the Danish
insurance operations within the If Group. A reduction in the
number of legal entities within the If Group will lead to simpler
corporate governance and legal structure as well as savings on
administrative costs.

LEGAL AND FINANCIAL CONSIDERATIONS

The Dissolving Company will be merged with the Surviving
Company as follows:

1. The Dissolving Company will transfer all assets,
liabilities, rights and obligations, including its entire
insurance portfolio, to the Surviving Company.

2. The Surviving Company will register the Dissolving
Company’s name, Topdanmark Forsikring, as a
secondary company name in the Surviving Company.

3. The Dissolving Company is dissolved without being
liquidated.
4. The aforesaid legal consequences of the merger will

become effective on the date of registration of the
merger with the Swedish Companies Registration
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3.2

registrering av fusionen (i det f6ljande bendmnt
”Verkstéllandedagen”).

5. Som fusionsvederlag kommer If Holding, i
egenskap av ensam aktiedigare i det Overlatande
Bolaget och i det Overtagande Bolaget, att erhalla
en (1) ny aktie med ett kvotvirde om SEK 100 i det
Overtagande Bolaget (”Vederlagsaktien”). Det
Overtagande Bolagets aktiekapital kommer att dka
med detta belopp i samband med att fusionen
registreras hos Bolagsverket. Okningen av
aktiekapital kréver inte &ndring av bolagsordningen
for det Overtagande Bolaget.

6. Affarsverksamheten som i dagsléget bedrivs av det
Overlatande Bolaget kommer efter
Verkstillandedagen att bedrivas av Filialen.

Vederlagsaktien utgor det fulla vederlaget som erldaggs for
fusionen i utbyte mot 100 % av hela det registrerade
aktiekapitalet i det Overlatande Bolaget. Ingen kontant
betalning kommer att erliggas som fusionsvederlag.
Fusionsvederlaget har faststillts och bedomts vara lampligt
med utgdngspunkt i att If Holding &r ensam aktieéigare i bade
det Overtagande Bolaget och det Overltande Bolaget. Nagon
annan metod har inte anvénts vid faststdllandet av
fusionsvederlaget och inga svérigheter har uppstatt i samband
med virderingen i samband ddrmed.

3.2

Office (in the following referred to as the “Effective
Date”).

5. As merger consideration, If Holding (in capacity as the
sole shareholder of the Dissolving Company and the
Surviving Company), will receive one (1) new share
with a quota value of SEK 100 in the Surviving
Company (the “Consideration Share”). The share
capital of the Surviving Company will be increased
with this amount in connection with the registration of
the merger with the Swedish Companies Registration
Office. The increase of share capital does not require
any amendments of the articles of association of the
Surviving Company.

6. The business activities currently conducted by the
Dissolving Company will after the Effective Date be
conducted by Branch.

The Consideration Share constitutes the full consideration paid
for the merger in exchange for 100% of the total issued share
capital of the Dissolving Company. No cash will be paid as
merger consideration. The merger consideration has been
determined and assessed to be appropriate on the basis that If
Holding is the sole shareholder in both the Surviving Company
and the Dissolving Company. No other method has been applied
when determining the merger consideration and no difficulties
have arisen in connection with the valuation related thereto.
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4.2

En beskrivning av det Overlatande Bolagets tillgingar och
skulder, inklusive forsdkringsbestand, och av de
omsténdigheter som paverkar dess vardering, den inverkan
som Fusionen forvintas fa pa det Overtagande Bolagets
balansrékning och de bokforingsmetoder som ska tillimpas
pa fusionen framgar av Bilaga 2 till Fusionsplanen.

Styrelsen har bedomt Fusionens utformning och har inte
funnit nagra legala hinder mot att genomfora fusionen i
enlighet med Fusionsplanen. Fusionen dr ddremot féremal for
granskning och godkinnande frén svenska
Finansinspektionen samt att dverlatelsen av
forsakringsbestandet i samband med Fusionen &r féremal for
godkinnande av den danska Finansinspektionen.

KONSEKVENSER FOR AKTIEAGARE

Sasom framgér av avsnitt 3 ovan, sa ir bade det Overlatande
Bolaget och det Overtagande Bolaget heligda dotterbolag till
If Holding. Det enda vederlag som kommer att erldggas &r
Vederlagsaktien. Antal aktier i det Overtagande Bolaget
dndras dirmed med anledning av fusionen. Det Overtagande
Bolagets aktiekapital 6kas i samband med fusionen. Det
Overlatande Bolaget verlter samtliga dess tillgdngar,
skulder, rittigheter och forpliktelser till det Overtagande
Bolaget och uppldses. Fusionen kommer foljaktligen
innebdra att aktiedgaren innehar fler aktier &n fore fusionen.

Enligt § 286 i den danska aktiebolagslagen kan If Holding (i
egenskap av ensam aktiedigare i det Overlatande Bolaget) ha
riitt att kriiva kontantinldsen av sina aktier i det Overlatande

34

4.2

A description of the assets and liabilities, including the
insurance portfolio, and of the circumstances that affect the
valuation thereof, of the expected effects of the merger on the
balance sheet of the Surviving Company and of the accounting
methods that shall be applied on the merger are set forth in
Appendix 2 to the Merger Plan.

The Board of Directors have assessed the form of the merger
and do not see any legal obstacles to completing the merger in
accordance with the Merger Plan. The Merger is, however,
subject to the review and approval of the Swedish Financial
Supervisory Authority and the insurance portfolio transfer
connected to the Merger is subject to approval of the Danish
Financial Supervisory Authority.

CONSEQUENCES FOR SHAREHOLDERS

As set out in Section 3 above, the Dissolving Company and the
Surviving Company are both wholly owned subsidiaries of If
Holding. The only consideration paid to If Holding is the
Consideration Share. The number of shares in the Surviving
Company is therefore changed as a result of the merger. The
share capital of the Surviving Company is increased in
connection with the merger. The Dissolving Company transfers
all its assets, liabilities, rights and obligations to the Surviving
Company and is dissolved. Therefore, the Merger will entail that
the shareholder holds more shares than before the merger.

Pursuant to section 286 of the Danish Companies Act, If
Holding (in capacity as sole shareholder of the Dissolving
Company) may be entitled to demand cash redemption of its
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Bolaget genom att gora en skriftlig begidran hiarom senast fyra
(4) veckor efter dagen for bolagsstimman i det Overlitande
Bolaget dir Fusionen ldggs fram f6r antagande.

Eftersom det Overtagande Bolaget ér svenskt giller inte
inlésenbestdmmelserna i 23 kap. 50 § den svenska
aktiebolagslagen for Fusionen.

Utovandet av inlosenratt i den mening som avses i § 286 i 4.3
den danska aktiebolagslagen ar beroende av att If Holding
aktivt rostar emot Fusionen pa det Overlatande Bolagets
bolagsstimma. En sddan invéndning skulle forhindra att
Fusionen antas med erforderlig rostmajoritet, eftersom If
Holding innehar 100 % av aktierna och rosterna i det
Overlatande Bolaget. Séledes ir inte nigra bestimmelser
eller ndgon process for utovande av inlosenritt aktuella i
samband med fusionen. Det har dirfor konkluderats och
bedomts vara lampligt att nagot 16senpris inte har faststéllts,
och séledes har ingen metod tillimpats for att faststélla
16senpriset och det har inte uppstétt nagra svarigheter 1
samband med ndgon vardering relaterad dartill.

KONSEKVENSER FOR BORGENARER 5.

P4 Verkstillandedagen dvergdr alla skulder i det Overlatande 5.1
Bolaget till det Overtagande Bolaget, vilket bland annat

innebir att det Overlatande Bolagets borgenérer blir det
Overtagande Bolagets borgenirer.

shares in the Dissolving Company by making a written request
to this effect no later than four (4) weeks after the date of the
general meeting of the Dissolving Company where the Merger is
presented for adoption.

As the Surviving Company is Swedish, the redemption
provisions in Chapter 23, Section 50 of the Swedish Companies
Act do not apply to the Merger.

The exercise of redemption rights within the meaning of Section
286 of the Danish Companies Act is contingent on If Holding
actively voting against the Merger at the general meeting of the
Dissolving Company. Such objection would prevent the Merger
from being adopted with the required majority of vote, since If
Holding holds of 100% of the shares and the voting rights of the
Dissolving Company. Thus, no provisions or process on the
exercise of redemption rights are relevant in connection with the
merger. Accordingly, it has been concluded and assessed to be
appropriate that no redemption price has been determined, and
accordingly no method has been applied for the determination of
a redemption price and no difficulties have arisen in connection
with any valuation related thereto.

CONSEQUENCES FOR CREDITORS

On the Effective Date, all liabilities of the Dissolving Company
will transfer to the Surviving Company, meaning, among other
things, that the creditors of the Dissolving Company become the
creditors of the Surviving Company.
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Fusionen &r foremal for godkédnnande av svenska
Finansinspektionen. Fusionsplanen ska ldmnas in till svenska
Finansinspektionen inom en (1) ménad fran dess
undertecknande. Svenska Finansinspektionen ska prova om
forsikringstagarna och andra borgenérer tillforsdkras en
betryggande sidkerhet, om sadan sédkerhet behdvs med hansyn
till de fusionerande bolagens ekonomiska férhallanden och
borgendrerna dnnu inte erhallit sidan sdkerhet.

Overlatelsen av forsikringsbestdndet i samband med fusionen
ar foremal for godkdnnande av den danska
finansinspektionen. Fusionsplanen och borgenérsutlatandet
om borgendrernas stdllning i enlighet med den danska
aktiebolagslagen ska lamnas in till den danska
finansinspektionen inom fyra (4) veckor frén dagen for
undertecknandet.

Styrelsen bedomer utifran ovanstaende och Fusionsplanen
(och de handlingar som é&r bifogade Fusionsplanen) att de
fusionerande bolagens ekonomiska forhallanden &ar sadana att
fusionen &ar forenlig med forsikringstagarnas och andra
borgenérers intressen.

KONSEKVENSER FOR ANSTALLDA

Bade det Overtagande Bolaget och det Overlatande Bolaget
har anstdllda. Synergierna och skélen for fusionen baseras
inte pa visentliga personalneddragningar, men i den
utstrackning det ar relevant kommer en minskning av dubbla
foretagsfunktioner i de fusionerande bolagen att utforas i
enlighet med tillamplig lag och, i den mén det &r mgjligt,

52

53

The merger is subject to the approval of the Swedish Financial
Supervisory Authority. The Merger Plan shall be submitted to
the Swedish Financial Supervisory Authority within one (1)
month from the date of its signing. The Swedish Financial
Supervisory Authority will examine whether the policyholders
and other creditors are assured of a satisfactory security, if such
security is needed with respect to the financial circumstances of
the merging companies and the creditors have not yet received
such security.

The insurance portfolio transfer in connection to the merger is
subject to approval by the Danish Financial Supervisory
Authority. The Merger Plan and the creditor statement on the
creditors’ position in accordance with the Danish Companies
Act shall be filed with the Danish Financial Supervisory
Authority within four (4) weeks from the date of its signing.

The Board of Directors assesses, based on the above, and the
Merger Plan (and the documents appended to the Merger Plan),
that the financial circumstances of the merging companies are
such that the merger is compatible with the interests of the
policyholders and other creditors.

CONSEQUENCES FOR EMPLOYEES

Both the Surviving Company and the Dissolving Company have
employees. The Merger synergies and rationale do not rely on
material employee reductions, however to the extent relevant,
reduction of double corporate functions in the merging
companies will be carried out in compliance with applicable law
and, to the extent possible, completed through natural turnover.
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6.2

6.3

6.4

genomforas genom sedvanlig personalomséttning. De
anstillda i det Overlatande Bolaget kommer per
Verkstillandedagen enligt lag automatiskt att 6verga till det
Overtagande Bolaget och bli anstillda av det Overtagande
Bolaget genom Filialen och dédrigenom vara fortsatt anstdllda
i Danmark.

P4 Verkstillandedagen kommer det Overlatande Bolagets 6.2
rattigheter och skyldigheter enligt de anstéllningsavtal och
anstdllningar som géller vid denna tidpunkt att 6verforas till

det Overtagande Bolaget.

Avsikten dr att de anstéllda i Filialen som arbetar pé Filialens 6.3
kontor i Stamholmen kommer att flytta till det Overlatande
Bolagets kontor 1 Ballerup fran och med mitten pa 2025.
Ambitionen ir att renovera lokalerna och skapa ett modernt

och inspirerande kontor.

Arbetstagarmedverkan i det Overtagande Bolagets styrelse 6.4
omfattas av géllande regler om arbetstagarmedverkan i

Sverige, dir det Overtagande Bolaget har sitt siite. Rutinerna

for faststéllande av arbetstagarmedverkan i det Overtagande
Bolagets styrelse kommer att ske enligt lagen (2008:9) om
arbetstagarmedverkan vid granséverskridande fusioner,

sasom beskrivits i Fusionsplanen.

[Separata signatursidor foljer]

As of the Effective Date, the employees of the Dissolving
Company will transfer automatically by operation of law to the
Surviving Company and will be employed by the Surviving
Company through the Branch and thereby continue to be
employed in Denmark.

On the Effective Date, the rights and obligations of the
Dissolving Company under the employment agreements and
employments in force at this time will transfer to the Surviving
Company.

The intention is that the employees of the Branch working in the
office located in Stamholmen will move to the Dissolving
Company’s office in Ballerup from the middle of 2025. The
ambition is to do a renovation of the premises and create a
modern and inspiring office.

The employee participation on the board of directors of the
Surviving Company is subject to the rules in force concerning
employee participation in Sweden, where the Surviving
Company has its registered office. The procedures for
establishment of the employee participation on the board of
directors of the Surviving Company will take place according to
the Swedish Act (2008:9) on Employee Participation on Cross-
border Mergers, as described in the Merger Plan.

[Separate signature pages to follow]
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Stockholm, 2 December 2024

Styrelsen/Board of directors

IF SKADEFORSAKRING AB (PUBL)

Digitally signed by Thorsrud,

/I’W Morten

Date: 2024-12-02 08:57:01+01:00

Morten Thorsrud

Digitally signed by Ville Petteri

Ville Petterc Talasmaks T8k

Date: 2024-12-02 12:00:17+02:00

Ville Talasmaiki

Digitally signed by Méns Fredrik

7 /! Y Mattias Edsman
MM! Trodrik Mﬂftlﬂj edsman Date: 2024-12-02 11:32:17+01:00

Mans Edsman

Digitally slgrjed by OSKAR

OSKAR NOPDSTROM norosTROM

Date: 2024-12-02 08:57:30+01:00

Oskar Nordstrom

Digitally signed by DAG REHME
Q\BV\/L/'\ Date: 2024-12-02
\ 09:30:19+01:00
Dag Rehme

Digitalt signerat av Carina Lidgren
Datum: 2024-12-02

(’C}i«b\ \\2&%\}0\ 00:21:40+01:00
Carina Lidgren
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