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ARSREGNSKAPET FOR REGNSKAPSARET 2021 - GENERELL INFORMASJON

Enheten
Organisasjonsnummer:
Organisasjonsform:
Foretaksnavn:
Forretningsadresse:

Regnskapsar
Arsregnskapets periode:

Konsern
Morselskap i konsern:
Konsernregnskap lagt ved:

Regnskapsr egler
Regler for smaforetak benyttet:
Benyttet ved utarbeidelsen av arsregnskapet til selskapet:

Benyttet ved utarbeidelsen av arsregnskapet til konsernet:

Arsregnskapet fastsatt av kompetent organ
Bekreftet av representant for selskapet:
Dato for fastsettel se av arsregnskapet:

Grunnlag for avgivelse
Ar 2021: Arsregnskapet er elektronisk innlevert

918 953 620

Aksjeselskap
NETSHOLDCOG5AS

c/o Nets Branch Norway
Haavard Martinsens vei 54
0978 OSLO

01.01.2021 - 31.12.2021

5 5

Nei
Regnskapslovens aminnelige regler

Beate Kinn Fraysa
24.03.2022

Ar 2020: Tall er hentet fra elektronisk innlevert &rsregnskap fra 2021

Det er ikke krav til at &rsregnskapet m.v. som sendes til Regnskapsregisteret er undertegnet. Kontrollen pa at dette er
utfart ligger hos revisor/enhetens gverste organ. Sikkerheten ivaretas ved at innsender har rolle/rettighet for innsending av
arsregnskapet via Altinn, og ved at det bekreftes at &rsregnskapet er fastsatt av kompetent organ.

Branngysundregistrene, 02.06.2023
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Postadresse: 8910 Brgnngysund

Telefoner: Opplysningstelefonen 7500 75 00 Telefaks 75 00 75 05
E-post: firmapost@brreg.no Internett: www.brreg.no
Organisasionsnummer: 974 760 673
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Arsregnskap regnskapséaret 2021 for 918953620

Resultatregnskap

Belgp i: NOK Note 2021 2020
RESULTATREGNSKAP

Inntekter

Salgsinntekt 10 000 000 10 000 000
Sum inntekter 10 000 000 10 000 000
Kostnader

L gnnskostnad 2 9854 000 8283 000
Annen driftskostnad 2 311 000 -10 200 000
Sum kostnader 12 165 000 -1 917 000
Driftsresultat -2 165 000 11917 000
Finansinntekter og finanskostnader

Inntekt painvestering i datterselskap og tilknyttet selskap 4 20 358 961 000 0
Sum finansinntekter 20 358 961 000

Annen finanskostnad 3 9712 000 69 548 000
Sum finanskostnader 9712000 69 548 000
Netto finans 20 349 249 000 -69 548 000
Ordinaxrt resultat far skattekostnad 20 347 084 000 -57 631 000
Skattekostnad pa ordinaat resultat 5 5782 000 -13 667 000
Ordineert resultat etter skattekostnad 20 341 302 000 -43 964 000
Arsresultat 20 341 302 000 -43 964 000
Overfaringer og disponeringer

Ekstraordineat utbytte 20 358 960 000

Overfaringer til/fra annen egenkapital -17 658 000 -43 964 000
Sum overfaringer og disponeringer 20 341 302 000 -43 964 000
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Arsregnskap regnskapséaret 2021 for 918953620

Balanse

Belgp i: NOK 2021 2020
BALANSE - EIENDELER

Anleggsmidler

Immaterielle eiendeler

Utsatt skattefordel 10 254 000 16 041 000
Sum immaterielle eilendeler 10 254 000 16 041 000
Finansielle anleggsmidler

Investering i datterselskap 43 955 347 000 43 955 342 000
Sum finansielle anleggsmidler 43 955 347 000 43 955 342 000
Sum anleggsmidler 43 965 601 000 43 971 383 000
Omlgpsmidler

Varer

Fordringer

Andre fordringer 37 324000
Konsernfordringer 1809 981 000 14 038 000
Sum fordringer 1809 981 000 51 362 000
Bankinnskudd, kontanter og lignende

Bankinnskudd, kontanter og lignende 2191 000 3502 000
Sum bankinnskudd, kontanter og lignende 2191 000 3502 000
Sum omlgpsmidler 1812172000 54 864 000
SUM EIENDELER 45777 773 000 44 026 247 000
BALANSE - EGENKAPITAL OG GJELD

Egenkapital

Innskutt egenkapital

Sel skapskapital 80000 80 000
Sum innskutt egenkapital 80 000 80 000
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Balanse

Belgp i: NOK Note 2021 2020
Opptjent egenkapital

Avsatt utbytte -518 914 000 -501 251 000
Annen egenkapital 43 763 585 000 43 763 585 000
Sum opptjent egenkapital 43 244 671 000 43 262 334 000
Sum egenkapital 43 244 751 000 43 262 414 000
Sum langsiktig gjeld 0 0
Kortsiktig gjeld

Leverandergjeld 116 000 221000
Kortsiktig konserngjeld 11 2527 493 000 760 642 000
Annen kortsiktig gjeld 5413000 2970000
Sum kortsiktig gjeld 2533022 000 763 833000
Sum gjeld 2533022 000 763 833 000
SUM EGENKAPITAL OG GJELD 45 777 773 000 44 026 247 000
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Brennoysundregistrene

ARSREGNSKAP FOR REGNSKAPSARET 2021 - GENERELL INFORMASJON

Journalnummexr :

Enheten
Organisasjonsnummer :
Organisasjonsform:
Foretaksnavn:
Forretningsadresse:

Regnskapsar
Arsregnskapets pericde:

Konsern
Morselskap i konsern:
Konsernregnskap lagt wved:

Regnskapsregler

Regler for sma foretak benyttet:
Benyttet ved utarbeidelsen av
drsregneskapet til selskapet:
Benyttet ved utarbeidelsen av
drsregnskapet til konsernet:

irsregnskapet fastsatt av kompetent
Bekreftet av representant for selskapet:
Dato for fastsettelse av arsregnskapet:

Grunnlag for avgivelse

2022 215611

218 953 620

Aksjeselskap

NETS HOLDCO 5 AS

c/o Nets Branch Norway
Haavard Martinsens vei 54

0978 OSLO

01.01.2021 - 31.12.2021
Ja

Ja

Nei

Regnskapslovens alminnelige regler

organ
Beate Kinn Freysa
24.03.2022

Ar 2021: Arsregnskap er elektronisk innlevert.

Ar 2020:

Det er ikke krav til at drsregnskapet m.v.
er undertegnet.
everste organ. Sikkerheten ivaretas ved at

for innsending av drsregnskapet via Altinn,

Tall exr hentet fra elektronisk innlevert arsregnskap fra 2021.

som sendes til Regnskapsregisteret

Kontrollen pa& at dette er utfert ligger hos revisor/enhetens

innsender har rolle/rettighet
og ved at det bekreftes at

drsregnskapet er fastsatt av kompetent organ.

Brenneysundregistrene, 11.05.2022

Brenneysundregistrene

Postadresse: Postboks 00, 8910 Brgnnaysund
Telefon: 75 00 75 00

E-post: firmapost@brreg.no Interett: www.brreg.no
Organisasjonsnummer: 974 760 673
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Organisasjonznr: 918 953 620
NETS HOLDCO 5 AS

RESULTATREGNSKAP

Belep i: NOK Note 2021 2020
RESULTATREGNSKAP

Inntekter

Salgsinntekt 10 000 000 10 000 000
Sum inntekter 10 000 000 10 000 000
Kostnader

Lennskostnad 2 9 854 000 8 283 000
Annen driftskostnad 2 311 000 -10 200 000
Sum kostnader 12 165 000 -1 917 000
Driftsresultat -2 165 000 11 917 000

Finansinntekter og
finanskostnader

Inntekt pad investering i
datterselskap og

tilknyttet selskap 4 20 358 961 000 0
Sum finansinntekter 20 358 961 000

Annen finanskostnad 3 9 712 000 69 548 000
Sum finanskostnader 9 712 000 69 548 000
Netto finans 20 349 249 000 -69 548 000

Ordinert resultat fer

skattekostnad 20 347 084 000 -57 631 000
Skattekostnad pad ordinart

resultat 5 5 782 000 -13 667 000
Ordinzrt resultat etter

skattekostnad 20 341 302 000 -43 964 000
Arsresultat 20 341 302 000 -43 964 000

Ooverferinger og

disponeringer

Ekstraordinert utbytte 20 358 960 000

Overferinger til/fra

annen egenkapital -17 658 000 -43 9264 000

Sum overferinger og

disponeringer 20 341 302 000 -43 964 000
Utskriftedato 11.05.2022 Organisasjonsny 918 953 620 Side 1 av 3
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- Brgnngysundregistrene Arsregnskap regnskapséaret 2021 for 918953620

Organisasjonznr: 918 953 620
NETS HOLDCO 5 AS

BALANSE

Belep i: NOK Note 2021 2020

BALANSE - EIENDELER

Anleggsmidler

Immaterielle eiendeler

Utsatt skattefordel 10 254 000 16 041 000
Sum immaterielle eiendeler 10 254 000 16 041 000

Finansielle anleggsmidler

Investering i datterselskap 6 43 955 347 000 43 955 342 000
Sum finansielle

anleggsmidler 43 955 347 000 43 955 342 000
Sum anleggsmidler 43 965 601 000 43 971 383 000
Omlepsmidler

Varer

Fordringer

Andre fordringer 37 324 000
Konsernfordringer 7 1 809 981 000 14 038 000
Sum fordringer 1 809 981 000 51 362 000

Bankinnskudd, kontanter
og lignende
Bankinnskudd, kontanter

og lignende 8 2 191 000 3 502 000
Sum bankinnskudd,

kontanter og lignende 2 191 000 3 502 000
Sum omlepsmidler 1 812 172 000 54 864 000
SUM EIENDELER 45 777 773 000 44 026 247 000

BALANSE - EGENKAPITAL OG

GJELD

Egenkapital

Innskutt egenkapital

Selskapskapital 9 80 000 80 000

Sum innskutt egenkapital 80 000 80 000

Oopptjent egenkapital

Avsatt utbytte -518 914 000 -501 251 000

Annen egenkapital 43 763 585 000 43 763 585 000

Sum opptjent egenkapital 43 244 671 000 43 262 334 000

Sum egenkapital 43 244 751 000 43 262 414 000

Sum langsiktig gjeld 0 o]
Utskriftedato 11.05.2022 Organisasjonsny 918 953 620 Side 2 av 3

02.06.2023 ki 18:00 Brgnngysundregistrene Side 6 av 280



== Brgnngysundregistrene Arsregnskap regnskapséret 2021 for 918953620

Kortasiktig gjeld

Leverandergjeld 116 000 221 000
Kortsiktig konserngjeld 11 2 527 493 000 760 642 000
Annen kortsiktig gjeld 5 413 000 2 970 000
Sum kortsiktig gjeld 2 533 022 000 763 833 000
Sum gjeld 2 533 022 000 763 833 000
SUM EGENKAPITAL OG GJELD 45 777 773 000 44 026 247 000
Utskriftedato 11.05.2022 Organisasjonsny 918 953 620 Side 3 av 3
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- Brgnngysundregistrene Arsregnskap regnskapséaret 2021 for 918953620

Organisasjonznr: 918 953 620
NETS HOLDCO 5 AS

NOTEOPPLYSNINGER - SELSKAP - alle poster oppgitt i hele tall

Nete
1

Regnskapsprinsipper

The financial statements have been prepared in accordance with the
Accounting Act. It is based on Norwegian accounting standards and
guidelines for good accounting practice. The accounting policies used are
consistent with last year. Nets Holdeco 5 AS and its subsidiaries are
included in the consolidated financial statements of Nexi SpA

Necte

Antall arsverk i regnskapsaret
3.00

Nete
2

Spesifisering av resultatregnskapet

Lennkostnader
Lenn Arets Fiordrets
8274000.00
Folketrygdavgift Arets Fiordrets
1270000.00
Pengjonskosthader Avets Fijordrets
309000.00
Andre vtelser Arets Fiordrets
1000.00
Sum lennskostnader Avets Fijordrets
9854000.00
Nete
3

Ekstraordinere immtekter og kostnader

Sum Belap
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- Brgnngysundregistrene Arsregnskap regnskapséaret 2021 for 918953620

Balansefert verdi 31.12. Varige driftemidler Tmmaterielle eiend.

Kons ernregns kap

Morselskapet sitt navn

Forretningskontor for morselskapet

Begrunnelse for at datterselskap er utelatt fra kecnsolideringen

Konsern, tilknyttet selskap m.v. - fordringer og gjeld
Fordringer
Samlet belep - tilknyttet selskap Arets Fiorarets
Samlet belep - foretak i samme konsern Arvets Fiorarets
Samlet belep - foretak i scamme konsern Arets Fiordrets
Samlet belep - felles kontrollert virksomhet Arets Fiorarets
Pantstillelse Belop
Necte
9
Beholdning av egne aksjer Antall Palydende Andel av aksjek.
1000.00 80.00 100.00%
Erverv

Endringer i beholdning av aksjer i lepet av regnskapsiret

Avhendelse

Endringer i beholdning av aksjer i lepet av regnskapsiret

Samvirkeforetak

Vedtektsbestemmelzer/drsmetevedtak/forslag til vedtak om medlemskapskonti

Mer om aksjer

02.06.2023 ki 18:00 Brgnngysundregistrene Side 9 av 280
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Necte

Lan og sikkerhetsstillelse til medlemmer
Er det gitt lan eller sikkerhetsstillelse til ledende personer: Nei

Opplysninger om: Medlemmer av:

Mer om lan og sikkerhetszstillelse
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To the General Meeting of Nets Holdco 5 AS

Independent Auditor’s Report

Opinion

We have audited the financial statements of Nets Holdco 5 AS (the Company), which comprise the
balance sheet as at 31 December 2021, the income statement and cash flow statement for the year then
ended, and notes to the financial statements, including a summary of significant accounting policies.

In our opinion

+ the financial statements comply with applicable statutory requirements, and

+ the financial statements give a true and fair view of the financial position of the Company as at
31 December 2021, and its financial performance and its cash flows for the year then ended in
accordance with the Norwegian Accounting Act and accounting standards and practices
generally accepted in Norway.

Basis for Opinion

We conducted our audit in accordance with International Standards on Auditing (ISAs). Our
responsibilities under those standards are further described in the Auditor’s Responsibilities for the
Audit of the Financial Statemerits section of our report. We are independent of the Company as
required by laws and regulations and the International Ethics Standards Board for Accountants’
International Code of Ethics for Professional Accountants (including International Independence
Standards) (IESBA Code), and we have fulfilled our other ethical responsibilities in accordance with
these requirements. We believe that the audit evidence we have obtained is sufficient and appropriate
to provide a basis for our opinion.

Other Information

The Board of Directors {(management) is responsible for the information in the Board of Directors’
report. The other information comprises information in the annual report, but does not include the
financial statements and our auditor’s report thereon. Our opinion on the financial statements does
not cover the information in the Board of Directors’ report.

In connection with our audit of the financial statements, our responsibility is to read the Board of
Directors’ report. The purpose is to consider if there is material inconsistency between the Board of
Directors’ report and the financial statements or our knowledge obtained in the audit, or whether the
Board of Directors’ report otherwise appears to be materially misstated. We are required to report if
there is a material misstatement in the Board of Directors’ report. We have nothing to report in this
regard.

PricewaterhouseCoopers AS, Dronning Eufemias gate 71, Postboks 748 Sentrum, NO-0106 Oslo
T: 02316, org. no.: 987 009 713 MVA, www.pwe.no
Statsautoriserte revisorer, medlemmer av Den norske Revisorforening og autoriseri regnskapsfererselskap
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Independent Auditor's Report - Nets Holdco 5 AS

i B

pwe

Based on our knowledge obtained in the audit, it is our opinion that the Board of Directors’ report

e is consistent with the financial statements and

+ contains the information required by applicable legal requirements.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation of financial statements that give a true and fair view in
accordance with the Norwegian Accounting Act and accounting standards and practices generally
accepted in Norway, and for such internal control as management determines is necessary to enable
the preparation of financial statements that are free from material misstatement, whether due to fraud
Or error.

In preparing the financial statements, management is responsible for assessing the Company’s ability
to continue as a going concern, disclosing, as applicable, matters related to going concern. The
financial statements use the going concern basis of accounting insofar as it is not likely that the
enterprise will cease operations.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report
that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee
that an audit conducted in accordance with ISAs will always detect a material misstatement when it
exists. Misstatements can arise from fraud or error and are considered material if, individually or in
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the
basis of these financial statements.

For further description of Auditor’s Responsibilities for the Audit of the Financial Statements

reference is made to https://revisorforeningen.no/revisjonsberetninger

Oslo, 24 March 2022
PricewaterhouseCoopers AS

Jone Bauge
State Authorised Public Accountant

{This document is signed electronically)

(2)
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Auditor's report

Signers:
Name Method
Bauge, Jone BANKID_ MOBILE

This document package contains:
- Closing page (this page}
-The original document(s)
-The electronic signatures. These are not visible in the
document, but are electronically integrated.

®

‘ Securely signed with Brevio

Date
2022-04-06 16:31

This file is sealed with a digital signature.
The seal is a guarantee for the authenticity

of the document,
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Nets Holdco 5 AS

Annual Report 2021

Adopted by the Annual General Meeting
on 24 March 2022

Chairman of the AGM:

U

Louise Rubaek Andersen

Nets Holdco 5 AS | Haavard Martinsens vei 54, NO-0978|0301 Oslo | Organisation nr. 918 953 620
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Board of Directors report

Business foundation The objective of Nets Holdco 5 AS is to maintain ownership of Nets A/S. Headquarter
is in Oslo.
2021 highlights In 2021, net result for the year was positive by NOK 20.341 million, compared to

negative NOK 44 million in 2020. The result is driven by the dividends received from
subsidiaries in 2021.

Net result was in line with expectations.

Equity amounted to NOK 43.245 million, compared to NOK 43.262 million ultimo
2020. Cash flow from operations was positive by NOK 20 billion, mainly driven by
dividends received from subsidiaries.

There are 3 employees in Nets Holdco 5 AS.

Basis for preparation and The financial statements have been prepared in accordance with the Norwegian

going concern Financial Statements Act.
It is our opinion that the financial statements give a true and fair view of the financial
position at 31 December 2021, the results of the operations for the financial year 1
January — 31 December 2021. In our opinion, the Financial Statements includes a fair
review of the development in the Company's operations and financial conditions, the
results for the year and financial position as well as a description of the most
significant risks and uncertainty factors that the Company face. The financial
Statements are prepared based on the going concern assumption and the Board of

Directors confirm this assumption as valid.

Financial risks Market risk
The Company is indirectly exposed to market risk through the profitability and
contributions received from subsidiaries.
Liguidity risk
The Company manages liquidity risk through the Nets group treasury system and
obtains intra group short term financing when required.
Foreign currency risk
The company is exposed to EUR and DKK through loan from Parent, intercompany

balances and ownership of a Nets A/S — which has a functional currency in EUR.

The company has entered a liability insurance policy to cover members of the board.

Nets Holdco 5 AS | Haavard Martinsens vei 54, NO-0978|0301 Oslo | Organisation nr. 918 953 620
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External environment The Company does not contribute to any significant pollution of the external

environment.

Events after the balance sheet No significant events affecting the annual report for 2021 have occurred subsequently

date to 31 December 2021.

Outlook 2022 In 2021, we saw again that the COVID-19 pandemic made a significant impact on the
payments industry in midst of cancellations, restrictions and lockdowns causing a lower
level in the number of payment transactions performed. Nets expects a year with higher
revenue and increasing operating result margins compared to 2021. Nets will continue to
streamline operations and processes and invest in innovative solutions with an ambition
to create value for our customers, partners and shareholders, and deliver on stability,

security and integrity to build the future of Nets.

Oslo, 24 March 2022

Board of Directors: D\\
[ ] N7 ] -
gi\f)\i 44 . 7 A 'T/ ' s
wand Odveototd - L A
{ Er{g n Stratveit JanusH-IiIIerup Thorbjeirh Grirfdhaug C
“‘Chairman Board member Board member

Nets Holdco 5 AS | Haavard Martinsens vei 54, NO-0978|0301 Oslo | Organisation nr. 918 953 620
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Income statement

NOKt Note 2021 2020
Revenue, net 10.000 10.000
External expenses -2.311 10.200
Staff costs 2 -9.854 -8.283
Oparating result (EBIT) -2.165 11917
Net financials 3 -9.712 -69.548
Result from subsidiaries 4 20.358.961 -
Result before tax 20.347.084 -57.631
Income Taxes 5 -5.782 13.667
Net result for the year 20.341.302 -43,964
Extraordinary dividends 20.358.960 -
Retained earnings -17.658 -43.964
Total appropriatien 20.341.302 -43.964

Nets Holdco 5 AS | Haavard Martinsens vei 54, NO-0978|0301 Oslo | Organisation nr. 918 953 620
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Balance Sheet

NOKE MNote 2021 2020
Assots

Mon-current assets

Prepaid financingfees - 37.324
Inwestments in subsidiaries B 43955 347 43.955.342
Deferred tax asset 10.254 16.041
Total noncurrent assets A3.955.601 44,008,707
Current assets

Receivables from group enterprises 7 " 1809931 14033
L£ash at banks 2 2191 3.502
Total current assets 1312172 17,540
Total assets AS.TFFI.TI3 44,026,247

Equityand liabilities

Equity

Share capital 9 30 a0
Paid in capital 437635495 43.763.58%
Retained earning -513.914 -501.251
Toal equity 10 43244751 43,252,414
Liabilities

Current liabilitias

Trade payables 11& 221
Jther payables 5413 2.970
Payable to group enterprises 11 2 527 493 7b0.642
Total current liabilities A.533.022 7635833
Total equityand liabilities ALY A4.025.247

Oslo, 24 March 2022

Board of Directors: Q
i i
L :
b a .
[Trgdw U - A //’/ . 'ﬁu \%
{ Ear(g,\en Stratveit Janud Hillerup “Thorbjgrn Grindhaug -
“Chairman Board member Board member

Nets Holdco 5 AS | Haavard Martinsens vei 54, NO-0978|0301 Oslo | Organisation nr. 918 953 620
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Cashflow statement 2021 2020
NOKt

Result before tax 20.347.084 -57.631
Changes in Tax position - -
Changes in Trade payables -105 220
Changes in netfinancing faes 37.324 13.745
Changes in other payables 2.443 -13.751
Changes in intergroup positions -29.092 54.236
Cashflow from operations 20.357.654 -3.181
Dividends -20.358 960

Investments in subsidiaries -5 -6.134
Cashflow from i -20.358.965 -6.134
Net change in cash and cash equivalents -1.311 -9.31%
Cash atbanks 01.01 3.502 12.817
Cash at banks 31.12 2.191 3.502

Nets Holdco 5 AS | Haavard Martinsens vei 54, NO-0978|0301 Oslo | Organisation nr. 918 953 620
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Notes to the financial statement

1. Accounting policies

Recognition and

measurement

Functional and

presentational currency

Foreign currency

translation

External costs

The financial statements have been prepared in accordance with the Accounting Act. It
is based on Norwegian accounting standards and guidelines for good accounting

practice.

The accounting pelicies used are consistent with last year.

Nets Holdco 5 AS and its subsidiaries are included in the consclidated financial

statements of Nexi SpA

Assets are recognised in the balance sheet when it is probable that future economic

benefits will flow to the Company and the value of the asset can be reliably measured.

Liabilities are recognised in the balance sheet when an outflow of economic benefits is

probable and when the liability can be reliably measured.

On initial recognition, assets and liabilities are measured at cost. Subsequently, assets

and liabilities are measured as described below for each individual item.

In recognising and measuring assets and liabilities, any gains, losses and risks occurring
prior to the presentation of the Annual Report that evidence conditions existing at the

balance sheet date are taken into account.

Income is recognised in the income statement as earned. Equally, costs incurred to
generate the year's earnings are recognised, including depreciation, amortisation,
impairment and provisions as well as reversals as a result of changes in accounting

estimates of amounts which were previously recognised in the income statement.

Items included in the financial information the Company are measured using the
currency of the primary economic environment in which the entity operates {functional
currency). The financial information is presented in Norske Kroner, which is also the

functional and presentational currency of the Company.

On initial recognition, transactions denominated in foreign currencies are translated at
the exchange rates at the transaction date. Foreign exchange differences arising
between the exchange rates at the transaction date and the date of payment are

recognised in the income statement as interest income or expense and similar items.

Receivables and payables and other monetary items denominated in foreign currencies
are translated at the exchange rates at the balance sheet date. The difference between
the exchange rates at the balance sheet date and at the date at which the receivable
or payable arose or was recognised in the latest financial statements is recognised in

the income statement as interest income or expense and similar items.

External costs incurred in generating the revenue for the year comprise consulting and

administration costs, as well as group management fee income.
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Interest income, expense Interest income, expense and similar items comprise interest income and expense and
and similar items realised and unrealised gains and dividends and losses on transactions denominated in

foreign currencies and securities.

Tax Deferred tax is measured using the balance sheet liability method on all temporary
differences between the carrying amount and the tax base of assets and liabilities. The

change in deferred tax liahilities is also recognised in the income statement.

Tax assets are recognised if they can be set off against deferred tax in other

consolidated enterprises or if it is probable that it can be utilised in future earnings.
Current and deferred tax is computed at the tax rates applicable.

The companies in the Group are taxed under the on-account tax scheme.
Interest/refund relating to the tax payment isincluded in interest income and expense

and similar items.

Investments in subsidiaries  Subsidiaries are valued at cost in the Company accounts. The investment is valued at
acquisition cost of the shares unless write down for impairment has been necessary.
Group contributions to subsidiaries, less tax, are recognized as increased cost of the
shares. Dividends / group contributions are recognized in the same year as
appropriated in the subsidiary / associated company. When dividends / group
contributions exceed the share of retained profit subsequent to the acquisition, the
excess part are considered repayment of invested capital and is deducted from the
carrying value in the balance. Enterprises are recognised in the balance sheet as

deferred income and recognised in the income statement as the adverse development

is realised.
Cash at banks Cash and cash equivalents comprise cash and bank deposits.
Equity Dividends are disclosed as a separate item under current liabilities. Dividends are

recognised immediately at the time when they are proposed, pending acceptance by
the AGM.
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2. Payroll

NOKt 2021 2020

Payroll

Wages 8.274 6.874
Pension and insurance 309 313
Payroll related taxes 1.270 1.095
Other payroll expenses 1 1
Total payroll 5.854 8.283

On the balance sheet day, the Company has 3 employees (2020: 3).

Remuneration of the Board of Directors
Remuration for Board of Directors was total 200 tNOK in Nets Holdco 5 AS.

The company does not have a CEO and as such does not have any relating renumeration, severance or bonus packages in

place.

3. Net financials

NOKt 2021 2020

Net financials

Net foreign exchange gain/loss 37.169 -46.337
Net interest expense -9.547 -9.452
Amortisation of loan fees -37.324 -13.745
Other fees etc. -10 -14
Total net financials +9.712 -69.548

4. Result from subsidiaries

Nets Holdco 5 profit for the period was NOK 20.341 million. The result was generated primarily from dividends received from
subsidiary Nets A/S, of DKK 20.359 million. Nets A/S approved the dividends on 18 May 2021, and as Nets Holdco 5 are the
sole shareholders of Nets A/S.
The dividends received is a result of the income from the Nets Group’s sale of the Account-to-Account business to Mastercard,
generating basis for distributing dividends, which happened on 5 March 2021, and thus within the 2021 financial period.
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5. Income taxes

MNOKE 2021 2020

Deferred tax balance:

Taxlozs carrgforw ards 46,612 72913
Tatal temparary differences 46,612 72.913
Deferred tax (-1 { vax asset [+]1 22 % 10.254 16,041
Tax payable:

Result before tax 20.347.034 -57.631
Permanent differences -20.321 636 -291
Temporary difference EFazz
Utilization of losses carried forward -25.443 -

Basis for taxable income - -

Reconciliation 1ax Expenses

22 % of result before tax 4. 475359 -12.678
Prior year adjustment currenttax 133 925
22 % of permanent differences -4 470. 760 54
22 % of tempdifferences -

Total tax 5. 732 -13.667

6. Investment in subsidiaries

NOKt 2021 2020
Investments in subsidiaries

Accumulated cost as at 1 January 43.955.342 43,949,208
Addition during the year 5 6.134
Accumulated cost as at 31 December 43.955.347 43.955.342
Carrying amount as at 31 December 43.955.347 43.955.342
2021

Company name Share Currency Office
Nets A/S 100% NOK Ballerup

Total

2020

Company name Share Currency Office
Nets A/S 100% NOK Ballerup

Total

7. Receivables from group enterprises

NOKt 2021 2020
Recaivables from group companies

Nets Holdco 1 ApS 1.791.439
Nets A/S 18.542 14.038
Total receivables from group companies 1.809.981 14.038
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8. Restricted bank deposits

NOKE

2021

2020

Restricted bank deposits.

9. Share capital note

493

Theshare capital is owned by Mets Holdco 1 A75, Klausdalsbrovej 601, 2750 Ballerup,
Denmark. Mo changestoshare capital in 2021. The share capital of MoK 20 thousand consists
of 1,000 shares with nominal walue of NCK 20 each.

The ultimate parent company Mexi %pa has its registred offices in: SOR%3 SEMPIZNESS
MILANG, MILANG, 20149 Italy, where the consolidated accounts which include the company

an be obtained.

10. Equity note

Share
NOKt capital Paid in capital Retained eaming Total equity
2021
Equity 1January 80 43.763.585 -501.251 43.262.414
Net profit for the year - 20.341.302 20.341.302
Dividends distributed - - -20.358.965 -20.358.965
Total ch in equity - - -17.663 -17.663
Equity 31 D b 80 43.763.585 -518.914 43.244.751

Share
NOKt capital Reserves retained earning Total equity
2020
Equity 1January {as perannual report) 80 43.763.585 -457.287 43.306.378
Net profit for the year - 43964 -43.964
Total ch in equity - - -43.964 -43.964
Equity 31 D b 80 43.763.585 -501.251 43.262.414
11. Payables to group enterprises
NOKt 2021 2020
Payables to group companies
Nets Holdco 1 Aps - 86.976
Nassa TopCo AS 645.764 673.666
Nets Denmark A/S 2.000

r

Nets A/S 1.875.728
Total payables to group companies 2.527.493 760.642

Nets Holdco 5 AS | Haavard Martinsens vei 54, NO-0978|0301 Oslo | Organisation nr. 918 953 620

02.06.2023 kI 18:00

Brgnngysundregistrene

Side 24 av 280



- Brgnngysundregistrene Arsregnskap regnskapséaret 2021 for 918953620

12. Fee to statutory auditors

NOKt 2021 2020
Statutory audit 24 24
Other services 197 0

13. Events after the balance sheet date

No significant events affecting the annual report for 2021 have occurred subsequently to 31 December 2021.

14. Impact from Covid-19

In 2021, we saw again that the COVID-19 pandemic made a significant impact on the payments industry in midst of
cancellations, restrictions and lockdowns causing a lower level in the number of payment transactions performed. Nets
expects a year with higher revenue and increasing operating result margins compared to 2021. Nets will continue to
streamline operations and processes and invest in innovative solutions with an ambition to create value.
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Var dato Din/Deres dato Saksbehandler
24.04.2019 19.03.2019 Henning Stokke
800 80 000 Din/Deres referanse Telefon
Skatteetaten Skatteetaten.no Knut Aabge 800 80 000
Org.nr Var referanse Postadresse
974761076 2019/5545799 Postboks 9200 Granland
0134 OSLO

NETS HOLDCO 5 AS
c/o Nets Branch Norway
0978 OSLO

— Tillatelse til a utarbeide arsberetning og arsregnskap pa engelsk sprak
for Nets Holdco 5 AS, org.nr. 918 953 620

Vi viser til deres brev av 19. mars 2019 og etterfglgende e-post av 12. april 2019 der det sgkes om
dispensasjon fra kravet til & utarbeide arsregnskap og arsberetning pa norsk sprék for Nets Holdco 5 AS.

Skattedirektoratet gir pa4 bakgrunn av en konkret helhetsvurdering Nets Holdco 5 AS dispensasjon fra
kravet til 4 utarbeide arsregnskap og arsberetning pa norsk sprak, jf. regnskapsloven § 3-4 tredje ledd.
Dispensasjonen gjelder s& lenge opplysningene som vedtaket baserer seg pa ikke endres vesentlig.

Kopi av dette brevet méa sendes Regnskapsregisteret i Brenngysund sammen med arsregnskapet. Det
paligger den regnskapspliktige 4 dokumentere ved dette brev at tillatelsen er gitt.

Bakgrunn
Fra sgknad av 19. mars 2019 gjengis:

Begrunnes i at &rsregnskapet utarbeides i Danmark og at forretningsspréket er engelsk.

Fra e-post av 12. april 2019 gjengis:

NETS Hoidco 5 AS er ef mellomliggende holdingselskap som enesle aklivitet er & eie 1 aksje i
Nets Holdco 4 aps. Selskapet har ingen ansatte eiler drift for gvrig.

Eiere: Legger farst og fremst med selskapsstrukturen i NETS der dette aksjeseiskapet Nets Holdco
AS (tidligere Evergood 5 AS) inngdr. Som dere ser inngdr selskapet i et internasjonalf konsern der
forretningsspraket er engelsk. Alle Arsrapporter skrives pa engelsk eller pa begge sprak. Vi har
tidligere fatt innvilget engelsk pa selskapet NASSA Topco AS og det er samme begrunnelse - s&
jeg haper pa tilsvarende for detfe selskapet Ultimate eiere er i foppselskapet Nets Topco 1 S.a.r.l.
og eiere er private equity selskapet Hellman & Friedman fra USA. Nets Holdco AS er altsa ef norsk
datterselskap av ef dansk selskap som igjen er eid av selskap i Luxemburg.

Antall eiere: 1 eier (Nets Holdco 4 aps)
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Type eier: Heleid datterseiskap i konsern, Ultimate eiere er private equily selskap i USA
(Hellmanné& Friedman).

AS eller ASA: Seiskapet er AS.
Kunder: Selskapel har ingen omsetning i Norge — ingen virksomhet utover a eie aksjer.
Hjamesteinsbediift: Selskapet har ingen omsetning i Norge — ingen virksomhet utover & eie aksjer.

Andre brukere av regnskap: Med den strukturen som er salf opp i Nets er det kun ufenlandske
interesser i 8 lese regnskapet.

Skattedirektoratets vurdering

Etter regnskapsloven § 3-4 tredje ledd skal “arsregnskapet og arsberetningen ... veere pa norsk.
Departementet kan ved ... enkellvedtak bestemme af arsregnskapet og/eller drsberetningen kan
vaere pa et annet sprak.”

| Ot. prp. nr. 42 {1997-1998) Om lov om arsregnskap m.v., er det uttalt felgende om
regnskapslovens formél, jf. pkt. 1.1:

"Regjeringen har som siktemal at regnskapsloven skal bidra til informalive regnskaper for ulike
grupper av regnskapsbrukere. Regnskapsbrukeme er deis investorer og kreditorer som lilfarer
kapital til foretakene, og dels andre grupper som har interesse av a vite hvordan forefaket drives,
f.eks. de ansatte og lokalsamfunnet. informasjonen il kapitaimarkedet skal gi grunnlag for riktig
prising av finansielle objekter. Riklig prisdannelse pa aksjer er en forutselning for af ressursbruken i
samfunnsgkonomien skal bii best mulig. Gode regnskaper vil ogsé gjere det vanskeligere for
markedsdelfakere 8 ta ut spekulasjonsgevinster med basis i skjevt fordelf informasjon.”

Det fremgéar saledes at et av hovedforméalene med regnskapsloven er & bidra til “informative
regnskaper for ulike grupper av regnskapsbrukere”. Regnskapsbrukere vil omfatte, jf. uttalelsen i
proposisjonen, blant andre investorer, kreditorer, ansatte og lokalsamfunnet.

Det er etter Skattedirektoratets vurdering derfor avgjgrende ved vurdering av om dispensasjon fra
kravet til & utarbeide &rsregnskap og/eller arsberetning pé norsk kan gis, at det ikke foreligger mulige
brukere av regnskapsinformasjon som blir vesentlig bergrt negativt ved en eventuell dispensasjon.

Som nevnt ovenfor er det er seerlig hensynet til brukerne av regnskapsinformasjon som skal vurderes ved
en dispensasjonssgknad. | denne vurderingen har Skattedirektoratet lagt vekt pa at selskapet er indirekte
eid av et utenlandsk selskap. Eierkretsen er begrenset. | tillegg opererer selskapet i en internasjonal
bransje, og arbeidsspraket er engelsk. Videre er det vektlagt at alle sentrale aktgrer og samarbeidspartnere
innen denne bransjen behersker og benytter engelsk.
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Vennligst oppgi var referanse ved henvendelse i saken.

Med hilsen
Inger Helene Iversen
seniorradgiver

Juridisk avdeling

Skattedirektoratet
Henning Stokke

Dokumentet er elektronisk godkjent og har derfor ikke handskrevne signaturer.
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This s the English translation of the original Italian document "Relazioni e Bilancio 2021°. In any case of discrepancy between the English and the Italian versions, the
original ltalian document is to be given priority of interpretation for legal purposes

This document is prepared in PDF format in order to facilitate the reading of the financial statements for investors and represents the true copy of the Nexi SpA

Croup's Annual Financial Report for the year 2021 published in XBRL format, in accordance with the provisions of European Commission Regulation 815/2019 (the
European Single Electronic Format (ESEF) Regulation)
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Letter from the Chairperson and Chief Executive Officer

LETTER FROM THE CHAIRPERSON
AND CHIEF EXECUTIVE OFFICER

Dear Shareholders,

2 | nexi

Not only did we achieve the targets communicated to the market in the first
half of the year, confirming a solid performance and sustained growth in vo-
lumes despite the Covid-19 health emergency, but we alsc managed to fina-
lise the two merger transactions with 51A and Nets, taking fundamental steps
towards creating Furope’s leading PayTech.

The year just ended was also important for sustainability, given the milestones
we achieved and the commitments we made, and for the further boost we
gave to innovation and digitisation. These are areas of development for our
Croup that have taken on even greater significance in this historical conjun-
cture for all stakeholders in terms of the use of essential services and adhe-
rence to values that require increasing attention.

In spite of the still uncertain economic environment, we have seen clear si-
gns of acceleration in digital payments in the various geographical areas we
operate in and in sectors less affected by the pandemic, further confirming
the market’s shift from cash to digital payments. Revenue and EBITDA growth
was double-digit, benefiting from gecgraphical diversification, our presence
in high-potential markets and the greater weight of e-commerce in our pro-
duct range.

These results testify to the progress towards building a Croup whose scale and
expertise is capable of leading the transition towards a cashless Furope, to the
benefit of citizens, merchants, partner banks, companies, public administra-
tions and institutions.
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Board of Directors’ Management Report on Group Operations

with this in mind, in 2021 we made significant investments at the highest level
in Europe, focusing on innovation to bring the best collection and payment
solutions to the market, continuing to work on modernising our infrastructu-
re, boosting the control and security of the growing number of transactions
handled, and investing in specialist skills, which are fundamental to being the
market leader in digital payments in Europe.

In terms of products and services we have further developed our e-commerce
platform, managing to serve both large and small companies and continuing
with our multi-channel integration; we consclidated cur range of services for
large companies; together with our partner Banks we supported merchants
in the development of their distribution models; we strengthened our cor-
porate banking, open banking, self-banking and ATM, remote banking and
processing offerings; we continued the technological development of our
corporate banking services and consclidated our digital and mobile payment
solutions for private individuals.

At the end of 2021, we further strengthened our expertise through the crea-
tion of Nexi Digital, a Eurcpean hub of technological innovation that will ac-
celerate our growth in Eurcpe, hiring young talent and partnering with uni-
versities and research centres of excellence. Nexi Digital will also allow us to
strengthen our proximity to the Countries we operate in, making a concrete
contribution to the spread of digital inncvation in Europe, and positioning
us as prime movers on a path that is not only marked out by the market, but
also by national and EU institutions, which are betting on this path to relaunch
development, as witnessed by the huge investments planned by Next Cene-
ration EU.

The fundamental importance we place on the well-being and development
of our people is evidenced by our constant focus on providing them with ma-
ximum safety, enabling remote working and maintaining training and deve-
lopment with new programmes that can be used remotely. A combination
of action and commitment that has ensured the highest levels of service for
all our customers. We also signed an agreement with trade unions that will
govern teleworking for Nexi Payments and Help Line employees who, in com-
pliance with the law, chose to sign the new individual agreement.

nexi | 3
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Letter from the Chairperson and Chief Executive Officer

4 | nexi

2021 was a year of strong acceleration of the sustainability strategy, confir-
ming the long-term commitment made by the Croup and the will of all of
us to generate a positive impact on the environment. We secured approval
of CO2 reduction targets for Nexi in Italy from the Science-Based Target ini-
tiative, and thanks to a seven-point increase in the 2021 S&P Clobal Corpora-
te Sustainability Assessment we significantly improved cur ESG rating. These
goals follow two other important objectives achieved by the Group in 2021
inclusion in the FTSE4Cood index and in the MIB ESG index, the first Italian
ESG blue chip index designed to spotlight the main Italian listed issuers that
stand out for best ESC practices.

The current year proved to be a delicate one from the outset due to the con-
tinuing health emergency and the international crisis arising from the confli-
ctin Ukraine. These two events underscore even more clearly the strategic
importance of the market we operate in, and provide greater clarity of the
role our Croup plays in Europe. In fact, the use of digital payments proved to
be a key element in ensuring the continuity of essential services for citizens
and businesses during the pandemic, while the switch-off of a large part of
digital payments in Russia is proving to be an important lever inthe context of
internaticnal sanctions. We therefore feel a strong responsibility to follow the
development of these events, determined to quarantee the safety of our pe-
ople and to ensure the continuity and efficiency of services to our customers.

We will continue to work to grow further in Europe, to improve our coverage
of the entire digital payments value chain and to serve all market segments
even more effectively, thanks to our portfolio of innovative solutions suppor-
ted by our technology platforms and best-in-class professicnal expertise.
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Letter from the Chairperson and Chief Executive Officer

Together with all the people of the Nexi Croup, to whom our thanks go, we
will work with our usual passion and dedication alongside our partner ban-
ks, customers, merchants and institutions to promote the adoption of digital
payments and the growth of cur Group. Taking care to include in this process
the creation of value for all stakeholders, increasingly on a Furcpean scale,
and the progress of the Countries we operate in, aware of the importance of
payments in terms of access to services, support for the digitisation of the
economy and society and simplification of daily life.

Chief Executive Officer Chairperson
Paclo Bertoluzzo Michaela Castelli

nexi | s
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CORPORATE BODIES

at the date of the BoD meeting on March 10, 2022

Board of Directors

Term of office: approval of the financial statements as at December 31, 2021

Chairperson Michaela Castelli (*) (**)
Deputy Chairperson Fabio Massoli (™)

Chief Executive Officer Paolo Bertoluzzo (%)
Directors Luca Bassi (%)

Maurizio Cereda (™) (™)
Elisa Corghi (™) (™) (*™™)
Federico Ghizzoni

Stefan Goetz (*)

Marina Natale

Bo Nilsson (*)

Jeffrey David Paduch (¥)
Antonio Patuelli (™)
Francesco Pettenati (*)
Marinella Soldi (**)

Luisa Torchia resigned as of March 1

(*) strategic Committee members

(**) members of the Control, Risk and sustainability Committee
() Members of the Remuneraticn and Appointment Committee
™)y Members of the Related Parties Committee

Board of Statutory Auditors

Chairperson Piero Alonzo

Statutory auditors Eugenio Pinto

Mariella Tagliabue

Alternate auditors Serena Gatteschi

Emiliano Ribacchi

Office o the General Manager

General Manager Paclo Bertoluzzo

Financial Reporting Manager

Enrico Marchini

Independent Auditors

PricewaterhouseCoopers S.p.A.
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11 Board of Directors’ Management Report
on Group Operations

1.2 Consolidated Financial Statements
as at December 31, 2021

Notes to the Consclidated
Financial Statements

Certification of the Consolidated Financial
Statements Pursuant to article 154 Bis,
paragraph 5 of Italian Legislative

Decree 58/98

Report of the Independent Auditors
on the Consolidated Financial Statements
as at December 31, 2021
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BOARD OF DIRECTORS’
MANAGEMENT REPORT
ON GROUP OPERATIONS

"
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iXBRL format
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Intreduction

The consolidated financial statements of the Nexi Group were drafted, as per Italian
Legislative Decree 38 of February 28, 2005, pursuant to IAS/IFRS accounting stand-
ards issued by the International Accounting Standards Board (IASB) and the relevant
IFRIC (International Financial Reporting Interpretations Cammittee) interpretations,
endorsed by the European Commission, as provided for by Regulation (EC) No 1606
of 19 July 2002. The financial statements as at December 31, 2021 were also prepared
taking into account the documents issued during the year by ESMA and Consob with
reference to the impact of the Covid-19 pandemic and the topical areas of particular
importance for the preparation of the 2021 annual financial statements.

Furthermore, during the 2021 financial year, Delegated Regulation 2019/815 of 17 De-
cember 2018 (ESEF Regulation — European Single Electronic Format, hereinafter also
anly “Regulation”) was applied, which introduced a single electronic communication
format for the annual financial reports of issuers whose securities are listed on EU reg-
ulated markets. Specifically, Directive 2004 /10%/EC (so-called Transparency Directive)
regulates the harmonisation of transparency requirements concerning the informa-
tion of issuers whose securities are admitted to trading on an EU regulated market.
The Transparency Directive was amended by Directive 2013/50/EU, which established
the abligation to adopt a harmanised electronic format far the preparation of issuers’
annual financial reports in order to facilitate the disclosure of financial information as
well as the accessibility, analysis and comparability of financial statements. Specifical-
ly, under the aforementioned Regulation, in order to fulfil their disclosure obligations
under the Transparency Directive issuers will have to draw up annual financial reports
in XHTML (Extensible Hypertext Markup Language) format. Furthermore, where the
annual financial report contains consolidated financial statements prepared in accord-
ance with IFRS (International Financial Reporting Standards), the economic and finan-
cial information is marked using the XBRL language with the aim of further increasing
the accessibility, analysis and comparability of the data contained therein. The Regula-
tion requires the use of Inline XBRL technology (so-called iXBRL), which allows for the
incorporation of XBRL markings in the annual financial reports in XHTML format. The
Nexi financial statements as of December 31, 2021in iXBRL format are made available to
the public, as envisaged by the Regulations in the Financial Statements section of Nexi’s
website at www.nexigroup.com.

The consolidated financial statements consist of a Statement of Financial Position, an In-
come Statement, a Statement of Comprehensive Income, a Statement of Changesin Eg-
uity, a Statement of Cash Flows, the Notes to the Financial Statements and relevant com-
parative information, and also features the Management Report addressing the Group’s
management, assets and liabilities, financial position and profit or loss performance.
Moreover, the Financial Statements as of December 31, 2021 are audited by the company
PwC, as is the expression of the opinion on the compliance of the financial statements
and the consclidated financial statements with the provisions of the Regulations.

The information concerning corporate governance and the controlling structures
calledfor by article 123a of the Italian Consolidated Law on Finance {i.e. Testo Unico del-
la Finanza; hereinafter, “TUF") are included, as allowed, in a separate Report, approved
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by the Board of Directors and published together with these financial statements,
which can be consulted under the Gavernance section of Nexi's website (www.nexi.it}.

The Non-Financial Consolidated Statement, drafted pursuant to Italian Legislative De-
cree 254 of December 30, 2016 and to Consab Resolution 20267 of January 18, 2018,
which addresses issues concerning the environment, the social sphere, staff, respect of
human rights and the fight against corruption relevant to ensuring an understanding of
the Group's activities, trends, performance and impacts, has been drawn up as a sepa-
rate document approved by the Board of Directars and published together with these
financial statements, available on the website https://www.nexigroup.com.

The website also discloses, pursuant to article 123 ter of the TUF and as per the relevant
approval procedures, information on remuneration.

Nexi Group

The Croup’s Parent Company is Nexi SpA, a company listed on Borsa ltaliana’s Euronext

of Milan equities market as of April 16, 2019, ’l

In 2021, the Croup's structure changed significantly following mergers with the Nets Merger with
Croup and the SIA Group, as detailed below. Nets Group
Following these strategic transactions, the Nexi Group is the main operator in Italy and and the SIA Group

one of the main operators in Europe in the PayTech sector, and as at December 31, 2021
is comprised of the parent company Nexi SpA and the subsidiaries listed under section
6 of the Notes to the Financial Statements.

Below is a list of companies directly controlled by Nexi SpA. With regard to the "Sub
Croup Nets” and the "Sub Croup SIA Central Europe’, please refer to the aforemen-
tioned section of the Notes to the Financial Statements.

Based on representations provided pursuant to art. 120 of Italian Legislative Decree
58/1998 and on further information available, as at December 31, 2021, Nexi SpA’s major
shareholders are:

* H&F: 1994%

* Cassa Depositi e Prestiti SpA: 13.58%
* Mercury Uk Holdco: 943%

s Eagle: 6.09%

* Intesa Sanpaclo: 513%

* Ab Europe: 4.02%

® Poste Italiane SpA: 3.55%

» Cic 1.58%

* Float: 36.68%

nexi | 3
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economies of the
Nordic Countries
and Poland
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Macroeconomic Landscape

2021 was characterised by a close correlation between economic trends and the epi-
demic. The year opened with a lively recovery in international trade, especially in areas
with a better health situation, such as China, and later the United States. The acceler-
ation of the vaccination campaign then allowed the recovery of the European Union,
thanks to the reapening of businesses that remained clased in the first part of the year.
The following monthswere still characterised by diverse cyclical phases linked to health
variables — infection trends, the start of vaccination campaigns and the emergence of
virus variants — and to economic policy choices, in particular the implementation of
fiscal and monetary stimuli. During the last part of 2021 inflation increased beyond ex-
pectations, albeit with significant differences in the various macro-areas: higher in the
United States, less so in Europe, to a limited extent in China and Japan. According to
leading research institutes, it is once again the ability to deal with the spread of virus
variants that will determine the prospects for recovery in the near future.

On the other hand, any consideration of the consequences of the conflict between
Russia and Ukraine on the outlook for the world economy is premature, and in particu-
lar on the impact that the sanctions — currently being defined by Europe and the Unit-
ed States — could have on afurtherincrease in the cost of energy and on world financial
stability, with the hypothesis of a complete or selective exclusion of Russia from SWIFT.

The European Economy

In Europe, after a period of growth that exceeded expectations during the second
quarter, the resumption of infections that characterised the fall and the start of the
winter led the governments of some of the Countries most affected to impose new
measures to contain the pandemic. This contributed to increasing the uncertainty that
had already permeated Europe’s transition towards new equilibria of political and eco-
nomic governance.

An analysis of the European Countries of most direct reference for Nexi’s business
shows how the performance of the economy depended on the choice and the pos-
sibility of introducing the necessary mitigating measures and stimuli to deal with the
consequences of the pandemic, and on the effectiveness of the vaccination campaign
inlimiting the closure of businesses.

In particular, the robustness of the Nordic economies provided them with varying levels
of buffers to better withstand the economic effects of the pandemic. Sweden'’s situa-
tion differed in that it had a less stringent approach to health containment, which re-
sulted in an initial economic advantage from the lack of closures, although the impact
of the ¢risis, which mainly affected young people and those born outside the country,
was not lacking.

Cermany, which has enjoyed sclid economic performance over the past decade, saw
the positive signs of its industry dampened by the resurgence of the pandemic, with
economic indicators pointing to a deceleration in CDP at the end of 2021,

Among the Countries of Central Europe, Austria, which entered the crisis in a solid
position, seems destined to pay for the suffering of the key sectors of tourism and
hospitality due to a winter lockdown. Switzerland benefited from a timely economic
and health response, which helped stem the economic downturn, although uncertain-
ty and risk rermain high.

Among the Eastern European Countries, Poland experienced a robust recovery in 2021,
mainly driven by domestic consumption, but rising inflation and a deteriorating health
situation are undermining the country’s economic development prospects.
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Romania is consolidating the 2021 recovery with a series of structural reforms. Greece,
which entered the pandemic with an unfinished recovery, has shown resilience in deal-
ing with Covid-19. The government’s considerable fiscal stimulus and the ECB's super-
visory and accommodative measures protected the banking sector and maintained fa-
vourable funding conditions to support the economy. Despite the pandemic, reforms
have progressed in a number of areas, albeit at a slower pace than in recent years.

The Italian Economy

The recovery of 2021, which followed the worst crisis in the post-war period, was above
the European average: after a difficult winter, which saw consumption of services suffer
due to the measures to contain the pandemic — while industry recorded a recovery
never seen in previous expansionary phases — the acceleration of the vaccination cam-
paign during the spring set the conditions for those progressive re-openings that laid
the foundations for the recavery of GDP.

Due to a combination of factors — strong fiscal policy support for the economy, the
specialisation of our manufacturing and our tourism sector, which benefited from the
prevalence of the choice of destinations within the European Union by Eurcpean cit-
izens — the summer months consolidated the acceleration in growth. The year ended
with a relative slowdown, driven by the worsening international environment following
the spread of virus variants and the impact of inflation on household budgets.

CDP growth at the end of the year was 6.6%, consumption growth around 5.2%. Prom-
eteia forecasts published before the outbreak of the conflict anticipated a recovery in
consumption to pre-Covid levels in Q2 2023. Further forecasts are very difficult in the
current situation, but it is reasonable to expect that consumption trends may flatten
further in 2022,

Reference Markets
Digital Payments and Digital Banking Solutions

According to estimates for H1 by Milan Polytechnic, the digital payments market in-
creased in terms of volumes (#23%) and even more so in terms of number of trans-
actions (+41%), while by the end of the year growth in volumes is expected to range
between H12.5% and Y16.0%, and in the number of transactions up to +20%.

The reduction in the average ticket testifies to an increasingly everyday use. In par-
ticular, payments with prepaid cards increased, supported by the citizenship income
and online purchases, while debit cards strengthened their 2020 pace thanks to the
recovery in consumption. Credit cards, although recovering compared to last year, suf-
fered from the drop in high-value consumption and restrictions on mobility, especial-
ly in the first part of the year (tourist and business travel}. In-store maobile payments
{(with smartphones and wearables} achieved the best growth performance, following a
well-established trend.

The events of the pandemic marked 2020, a year characterised by the emergence of
hygiene fears in the use of cash and the boom in e-commerce purchases. This has giv-
en impetus to digital payments, so much so that their penetration of total household
expenses went from 24% in 2019 to 27% in 2020 (Bankitalia/lstat/Prometeia data). This
phenomenon is being confirmed in the partial data for 2021,

This is a positive trend that is reflected both in the main European Countries and in
those of more direct reference to Nexi’s business. Among these, the Nordics have con-
firmed their benchmarks for the use of digital payment instruments, the other Coun-
tries, such as Austria, Poland, Greece, Romania and Switzerland, with a significantly low-

+6.6%

Growth of 2021 GDP
in Italy

+234%

Volumes of the
digital payments
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er proportion of digital payments out of total payments compared to more mature
markets, have nevertheless shown growth or consolidation.

According to Assofin, cards with repayments in instalments recovered during the first
eleven maonths of the year after the sharp slowdown experienced during 2020, with
growth of 11.8% in value and 17% in number of transactions.

Regarding infrastructure, the latest available official figures (Bank of Italy Annual Re-
+ 0/ port} show that in 2020 the use of POS devices of the Italian financial system increased
@ (o] by 0.8%, while the use of ATMs dropped by 2.2%.

The data of the European Central Bank relating to the Countries of direct reference of
POS in 2020 the Group attest to a heterogeneous situation, with a prevalent consolidation. Specif-
in ltaly ically, there are Countries that are growing in double digits, such as Poland +12.3% and
Romania 1111%; others to asignificant extent, such as Austria +7.3%, Cermany +6.2% and
Creece +5.8%, and others still, characterised by an extremely advanced use of digital
payments, such as Norway +1.0% and Denmark +0.1%, which remain substantially sta-
ble. Official data from Sweden also show a decrease of 10.5% in the POS infrastructure,
which is explained by the growing popularity of innovative payment instruments that
do not require the support of a POS reader.

In the same markets, again according to official ECB data, the ATM network decreased
or remained stable. Specifically, they decreased in Poland, -4.0%, in Romania, -2.9%, in
Austria, -2.3%, remain unchanged in Finland and Creece, and increased very slightly in
Cermany, +0.3%.
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In Italy, the latest official data (Bankitalia Annual Report) on digital banking solutions in 2020
attest to the widespread use of home and corporate banking services. Specifically, 2,288,699
enterprises were corporate banking clients in 2020 (up +19% compared with 2019), while
almost 50 million families (+79%) and more than 4 million businesses (+0.8%) resorted to
home banking services and devices. The averall payment flows regulated by the TARGET2
systern shrank by 34%, Interbank flows dropped by 4.3%.

Significant events during the reporting period

2021 was another critical year for Nexi’s growth.

The integration with Nets first (July 1} and then with SIA {December 31} has led to the crea-
tion of one of the mostimportant digital payments groups with a strong international focus.
The integrations in themselves offer an exceptional possibility of creating value for share-
holders and an opportunity to improve the quality of products and services for customers.
The mergers are expected to achieve a higher level of profitability and cash generation, also
thanks to the realisation of annual recurring synergies of approximately Euro 320 million at
full capacity.

nexi | 17
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Merger with Nets:
creation of a leading Group
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Update on the Nets Merger

OnJuly 1, 2027, following the receipt of all necessary authorisations, the merger of Nets into
Nexi became fully effective. The integration pracess with the Nets Group — which is cur-
rently being implemented — allows the Nexi Croup to extend its presence in international
markets previously covered by the companies in the Nets Scope, thus becoming one of
the leading companies in the PayTech sector also in Europe. In fact, with the Nets Merger
the Nexi Group has the opportunity to welcome new distinctive skills, increase the reach of
its distribution network, broaden its service range and achieve an expansion of its market
space up to four times the size of Italy thanks to the entry into the new geographical areas
where the Nets Group was operating. Indeed, the expansion and geographical diversifica-
tion of the Nexi Group’s exposure led to a lower concentration of customers, and in general
to a greater resilience. Specifically, thanks to the Nets Merger, the Nexi Group has expanded
its product range, now being able to, among other things:

(i} offer omni-channel solutions, develop its e-commerce/m-commerce services and ex-
ploit the patential of the "buy-now-pay-later” business model through Ratepay for its
Merchant Services & Solutions business line;

{ii} focus on opening up to new domestic payment schemes (i.e. Dankort and BankAxept)
where the main operator was the Nets Croup, and new soluticns for mobile payments
{account-to-account payment solutions), limited to the Cards & Digital Payments busi-
ness ling; and

(iiiy include in the Digital Banking and Corporate Soluticns business line the offer of eSecuri-
ty services concerning, in particular, electronic identification systems (elD) proposed in

Denmark by the Nets Group, through MitID.

To service the Merger a total of 406,628,176 Nexi shares without expressed par value were

issued to the shareholders of Nets for a capital increase of Euro 36,966,198.00.

Furthermare, an July 12 5,731,575 Nexi ordinary shares were issued as a total earn-out to the

former shareholders of Nets Topco 2 S.a rl. (the “Centurion Earn-cut Shares”), in compli-

ance with the provisions of the merger. Based on specific agreements concluded in the
course of negotiations, all shares issued in connection with the merger are subject to lock-
up agreements for certain periods of time.

As a result of the merger, Nexi CEO Paclo Bertoluzzo retained his role as Group CEQ, while
Nets CEO Bo Nilsson was appointed as Chairman of Nets and a non-executive member of
Nexi’s Board of Directors with effect from July 1, 2021, and Stefan Goetz, Chairman of Nets,
joined the Group Board on the same date as a non-executive director.

The CFO of Nets, Klaus Pedersen, assumed the role of CEO of Nets, reporting to Paclo Ber-
toluzzo.

The merger was accounted for in accordance with IFRS 3 and therefore with Fair Value
measurement of the assets acquired and the shares issued. Specifically, in the 2021 finan-
cial statements the provisional goodwill recorded pending the completion of the Purchase
Price Allacation process amounted to Euro 8,237 million.

In 2021, the transaction resulted in the recognition of expenses of Euro 269 million (of which
approximately Eura 2 million was recognised in equity, as it was directly related to the share
capital increase).

For further details, see section 381 of the Notes to the Financial Statements.

02.06.2023 kI 18:00

Brgnngysundregistrene

Side 48 av 280



Brgnngysundregistrene Arsregnskap regnskapséaret 2021 for 918953620

Board of Directors’ Management Report on Group Operations

Update on the SIA Merger

At 11.59 pm of December 31, 2021 the merger by incorporation of SIA inte Nexi became ef-

fective, and in particular, considering the timing of the transaction, from the perspective

of the 2021 financial statements the merger only involved the consclidation of assets and
liabilities.

The merger with SIA allows the Nexi Group to ensure even more significant growth and

greater resilience by diversifying its possible sources of revenue geographically and in terms

of business offerings.

At the corporate level, the SIA Merger will allow development in business areas that are

complementary to those managed by the Nexi Group after the Nets Merger, and more spe-

cifically the Group will be able to:

* expand its offerings in the electronic money business, with regard to profiles related to
the creation of payment gateways and the personalisation of debit/credit cards managed
on domestic and international schemes, lovalty, prepaid and petrol cards, and related an-
ti-fraud and support services;

* internalise the processing services, which are now outsourced to third parties (including
SIA itself);

* to an even greater extent, with reference to the Digital Banking & Corporate Solutions
business line, exploitthe consolidated presence ofthe SIAGroup in the provision of clear-
ing and settlement services; and

* count on the infrastructure and data centres available to the SIA Group.

To service the Merger a total of 270,054,058 Nexi shares without expressed par value were
issued to the shareholders of SIA for a capital increase of Euro 24415087, As a result of
this capital increase, the share capital of Nexi is equal to Euro N8451992.00, divided into
1,310,191,586 ordinary shares. These actions, in accordance with specific agreements con-
tracted between the parties, are in part subject to lock-up agreements for certain periods
of time.

The above merger was accounted for in accordance with IFRS 3 and therefore with Fair Val-
ue measurement of the assets acquired and the shares issued. Specifically, in the 2021 finan-
cial statements the provisional goodwill recorded pending the Purchase Price Allocation
exercise amounted to Euro 3,596 million.

In 2021, the transaction resulted in the recognition of expenses of Euro 33.3 million (of which
approximately Euro 1 million was recognised in equity, as it was directly related to the share
capital increase).

For further details, see section 381 of the Notes to the Financial Statements.

As a result of the Merger, and in accordance with the provisions of the shareholders’ agree-
ment signed by COP Equity SpA ("CDPE"), FSIA Investimenti S.r.l. (“FSIA™), PSIA S, Poste
Italiane SpA, AB Europe (Luxembourg) Investment S.a rl., Eagle (AIBC) & CY SCA, Mercury
UK Holdco Limited and Evergood H&F Lux S.a rl., signed on December 16, 2021 and in force
from the Effective Date of the Merger, some changes were made to the governance.

Specifically, the Nexi Board members Ciuseppe Capponcelli, Maurizio Mussi, Francesco Ca-
siraghi and Simone Cucchetti resigned, and after obtaining the favourable opinion of the
Board of Statutory Auditors, the Board of Directors approved the appointment by co-op-
tion of Fabio Massoli, Francesco Pettenati, Marina Natale and Maurizio Cereda as new mem-
bers of the Board of Directors, as an expression of the sharehaolders CDPE and FSIA.

The CEQ of Nexi, Paolo Bertoluzzo, was also confirmed CEO of the Croup resulting from the
completed Merger.

“

Merger with SIA:
geographical and business
diversification

nexi | 1
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Strategic partnership
in Greece
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Sale of the Clearing Non-SEPA Business

On October14, 2021, the ltalian Competition and Market Authority ("ACCM”) cleared the Nexi-
SIA transaction discussed above, conditional on same “behavioural and structural measures in
order to resolve the concerns that emerged during the preliminary assessment regarding the
possible anti-competitive effects deriving from the transaction”.

In this context, one of the remedies consists in the sale of the clearing non-SEPA business,
whose revenues amount to approximately Euro & million.
The process is under way and the transaction is expected to close in H12022.

Acquisition of Former UBI Banca Merchant
Acquiring Activities from Intesa Sanpaolo

On October 27, 2021 Nexi and ISP signed the transfer deed of the former UBI Banca mer-
chant acquiring activities to Nexi Payments. On the same date Nexi paid an amount of Euro
170 million to purchase the Nexi Payrments shares issued to ISP following the transfer.

The commercial agreements related to acquiring already in place between Nexi Payments
and ISP have been extended to the former UBI activities being transferred.

The above business combination was accounted for in accordance with IFRS 3 and there-
fore with Fair Value measurement of the assets acquired. Specifically, in the 2021 financial
staternents the goodwill determined at the end of the Purchase Price Allocation exercise
amounted to Euro 142 million. In 2021 the transaction led to the recording of charges total-
ling Eurce 4.6 million.

For further details, see section 381 of the Notes to the Financial Statements.

Establishment of a Long-Term Strategic Partnership with
Alpha Bank

On August 3, 2021, Alpha Services and Holdings S.A. (the "Alpha Bank Group”), the parent
company of Alpha Bank S.A. ("Alpha Bank”), and Nexi SpA announced the start of a strategic
partnership with the signing of a memorandum of understanding ("Mol”). The parties agreed
to the establishment of a new campany ("NewCo") generated by the spin-off of Alpha Bank’s
merchant acquiring business. Nexi will acquire a 51% stake in the share capital of the NewCo
for a cash consideration of Euro 157 million, which reflects an Enterprise Value (Ev) of Euro 307
million (for 100% of the EV of Alpha Bank’s merchant acquiring business), plus an earn-out of
up to Eure 30.6 million (corresponding to a maximum total amount of Euro 60 million for 100%
of the EV), subject to the achievemnent of predetermined financial objectives within the first
four years of the NewCo's operation.

The strategic partnership is reinforced by the signing of a long-term distribution agreement
throughwhich the NewCo will have accessto Alpha Bank’s network for the promotion and dis-
tribution of payment acceptance services to Alpha Bank’s customers (both large companies
and SMEs} in Creece.

The NewCo is expected to provide the Nexi Croup with over 150,000 POSs and Eurc 9 billion in
volumes, generate approximately Euro 93 million in revenues and Euro 18 million in EBITDA in
2022 on a pro-forma and pre-synergy basis. Nexi will finance the transaction entirely through
available resources.

On November 10, 2021 the two companies signed the Framework Agreement, which comple-
ments the Mol by outlining the terms and conditions of the transaction. The transaction is
expectedto be closed in H1 2022,
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Acquisition of the Property at Corso Sempione 57, Milan

On May 11, 2021 Nexi concluded the acquisition of the property located in Corso Sempione
57 Milan, from the Bank of Italy for an amount of Eure 40 million, until then leased to Nexi
Payments.

The transaction allowed the Group to become the sole owner of its headquarters {the prop-
erty is in fact adjacent and communicating with that of Corso Sempione 55, already owned
by the Croup), consequently increasing its overall value.

Partial Demerger of Mercury Payment Services
into Nexi Payments

On April 1, 2021, the partial demerger of Mercury Payment Services into Nexi Payments took
effect.

This transaction had no significant impact for the purposes of Nexi's consclidated fi-
nancial statements, having only resulted in an increase in the Nexi Group’s stake in Nexi
Payments.

Note that from the date of the demerger, Mercury Payment Services has ceased to be a
regulated Payment Institution and primarily serves as help desk and card factory.

Changes in Group Debt

The financial structure of the Group changed during 2021 mainly as a result of the fund-
ing operations carried out by Nexi SpA to gather in advance the financial resources
necessary to refinance (i} the financial debt of the Croup headed by Nets Topco 2 S.a
rl. ("Nets”} and its subsidiaries following the merger between Nets and Nexi (the “Nets
Merger”), (i} the financial debt of SIA SpA ("SIA"} following the merger between SIA and
Nexi (the "SIA Merger” and, tagether with the Nets Merger, the "Mergers”), as well as
(iii} costs and charges relating to the Mergers and the issue of the financial instruments
listed below. Specifically:

* On February 24, 2021, "senior unsecured equity-linked” bonds were issued with maturity
on February 24, 2028 for a total of Eure 1,000 million in principal (the 2028 Convertible {4
Loan”}, which do not bear any interest. A share capital increase, excluding shareholder
pre-emption rights pursuant to article 2441(5) of the Italian Civil Code, in service to the
aforesaid conversion of the bond and involving the issue of a maximum of 40,729049 Nexi
SpA ordinary shares with regular dividend rights having the same characteristics as the
ordinary shares in circulation, was approved by the Nexi SpA Extraordinary Shareholders’
Meeting on October 15, 2021.

The 2028 Convertible Loan, whose initial conversion price was set at Euro 24.5525 per Nexi
SpA share, was admitted to trading on the Vienna MTF market managed by the Vienna
Stock Exchange on February 22, 2021, with the start of trading on February 24, 2021, coin-
ciding with the date of issue and settlement of the 2028 Convertible Loan.

For details regarding the accourting treatment of the Bond, please refer to section 39 of

New funding for Nets
and SIA operations

the Notes to the Financial Statements.

* On April 28, 2021, two senior unsecured bond loans were issued for a total of Euro 2100
million in principal, of which Euro 1,050 million due on April 30, 2026 (the “2026 Bonds”}
and Euro 1,050 million due on April 30, 2029 (the "2029 Bonds”, and, together with the 2026
Bonds, the “Bonds”), both placed at their nominal value. The 2026 Bonds and the 2029 Bands
pay a semi-annual coupon of 1.625% and 2125% respectively. The proceeds deriving from the
issue of the Bonds were initially deposited in a segregated account pending the conclusion
of the first of the Mergers, and thus released with the Nets Merger on July1, 2021

nexi | »
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These bond loans are governed by the law of the State of New York and have been ad-
mitted to trading on the “Euro MTF” multilateral trading system of the Luxembaourg Stock
Exchange from the date of issue.

In addition to the Merger refinancing operations, on December 15, 2021 Nexi
SpA signed a variable rate bank loan contract governed by Italian law (the “BBPA
Loan Contract”) pursuant to which Banco BPM SpA granted Nexi SpA a credit line
for a total amount of Euro 200 million (the "BBPM Credit Line”), fully disbursed on
December 23, 2021.

The BBPM Credit Line must be repaid in two instalments, for an amount equal to 30% of the
total in December 2024 and for the remaining 70% in December 2025,

During the year, as a result of the completion of the Nets Merger, the financial debt deriv-
ing from the Nets Merger and not repaid following its completion was consolidated. As at
December 31, 2021, this debt consisted of funding to support the “pay-later” offer for Euro
135 million, as well as a bond loan recorded in the financial statements at a value of approx-
imately Euro 218 million. This bond was issued on April 6, 2017 by Nassa Topco AS, expiring
an the first business day following April 6, 2024, with a nominal amount currently equal to
Eura 219584 million {the “Nassa Topco Bond Loan”). The interest an the Nassa Tapco Bond
Loan is paid on a six-monthly basis in arrears, on January 15 and July 15 of each vear, in cash,
and accrues a fixed interest rate of 2.875% per annum.

As a result of the SIA Merger, on December 31, 2021 the SIA Croup’s gross financial debt was
consalidated for an amount equal to Euro 964 million (the "SIA Debt”), of which Euro 873
million relating to bank debt that were fully repaid on January 3, 2022,

Consequently, the Group’s gross financial debt at December 31, 2021 amounted to
Euro 7474 million and increased by about Euro 4,693 million compared with December
31, 2020 (Euro 2,781 million} and consists — in addition to the 2028 Convertible Loan,
Bonds, the BBPM Credit Line, the debt acquired from the Nets Group and the SIA Debt
— mainly in the following financing received by the Group, specifically Nexi SpA, in the
previous years:
* a loan agreement signed by Nexi SpA on June 26, 2020, pursuant to which certainlending
institutions have granted a so-called variable rate term credit ling, for a total amount of
Euro 4665 million (the “Term Loan”}. The Term Loan is fully used and will have to be reim-

Ve bursed in asingle instalment upon expiry on June 30, 2025;

* a “senior unsecured equity-linked” bond loan of a nominal amount of Euro 500 mil-
Consolidation of the lion, convertible into ordinary shares of Nexi SpA, issued at par an April 24, 2020, with
gross financial debt a semi-annual fixed rate coupen of 1.75% p.a. and maturity on April 24, 2027 (the “2027
of Nets and SIA

Convertible Loan");

* a bond loan with a nominal amount of Euro 825 million, with a semi-annual coupon at a
fixed rate of 1.75% p.a., issued at par by Nexi SpA on October 21, 2019 and expiring on Oc-
tober 31, 2024 (the 2024 Bond Loan™);

* a floating rate loan agreement {the IPO Loan”) stipulated on March 20, 2019 by Nexi
SpA together with its subsidiaries Nexi Payments and Mercury Payment Services (as
subsequently amended), under which certain financial institutions have granted (i} a
so-called term credit line for an amount currently equal to Euro 1,000 million (the "IPO
Term Line”), fully disbursed to Nexi SpA on December 31, 2021, having an original ma-
turity in a single settlement on May 31, 2024; and (ii} a revolving credit line of Euro 350
million with the same maturity as the IPO Term Line, usable for multiple purposes and
in multiple solutions, durations, currencies (the “IPO Revolving Line”), which was never
used, and therefore today remains fully available. On April 1, 2021, following the comple-
tion of the partial proportional demerger with Nexi Payments, Mercury Payment Ser-
vices ceased to be a contractual party to the IPO Loan contract and was therefore fully
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released from any obligation initially assumed. The IPO Loan was also modified on June
18, 2021, among other things to (a) extend its maturity to May 31, 2026, (b) extend the
right to other entities of the Nexi Croup (incorporated in Italy or Denmark) to become
parties to the IPO Loan contract under certain conditions, {c) eliminate the status of
Original Guarantor for Nexi Payments, which has therefore been fully released from any
obligation initially assumed as Original Cuarantor under the IPO Loan Contract. See
section 39 of the Notes to the Financial Statements on the accounting impacts of this
renegotiation of the IPO Loan.

At the time of publication of this report the financial debt is not backed by collateral. Fur-
thermare, in 2021 there were no significant repayments of financial debt, except for the
financial debt of the Nets Croup and the SIA graup, which were refinanced and repaid as a

result of the Mergers as described above.

It should be noted that at time of publication all covenants provided for by the loans — as
detailed in note 39 of the Notes to the Financial Statements - have been complied with.

In summary, as at December 31, 2027, the structure of gross debt is as follows:

(amounts in million euros)

Dec. 31, 2021 Dec. 31,2020
2024 Bond Loan 822 820
2027 Convertible Bond 453 445
Term Loan 463 462
IPO Loan 293 295
2028 Convertible Bond 869
2026 Bonds 1,043
2029 Bonds 1,043
BBPM Loan Contract 198
Nassa Bond (Nets subgroup) 218
Rate Pay funding (Nets subgroup) 135
Former-SIA funding 874
Other financial liabilities 362 59
Total 7474 2,781

Other financial liabilities are mainly comprised of lease contracts (Euro 186 million}
accounted for as of 2019 following IFRS 16 first-time adoption, as well as liabilities as-
sociated with earn-outs or deferred prices associated with outstanding transactions
(Euro 176 million).

Remuneration Policy

On March 12, 2019 the Shareholders’ Meeting of parent company Nexi SpA, with ref-
erence to Croup personnel remuneration palicies, approved the long-term incentive
plan (“LT1"}, which envisages the allocation of Nexi SpA shares to a select panel of Nexi
Croup employees based on the internal broadbanding system and criteria applicable to
individual performance. In the third quarter 2021, the rights referring to the third cycle
were assigned to the employees recipients of such plan, as per the LTI Regulation.

The cast accrued for in the 2021 financial statements, as a balancing entry in the state-
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Impact of the pandemic:
service quality unaffected
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ment of changes in equity, with reference to the LTI plan for the first, second and
third cycle, was Euro 17.6 million, as further detailed within note 37.2 of the financial
staterments.

Furthermore, as also further detailed within note 37 of the financial statements, Mercury
UK HoldCo has issued some share-based incentive plans (“Stack Grant” or “Plans”) based
on Nexi SpA shares, ascribable ta aver 400 Nexi Craup employees with a balancing entry
inthe statement of changes in equity of Euro 282 million.

Business Environment Following the Covid-19 Outbreak
Impact on 2021 Business Performance

During 2021, the trend in business volumes provided further evidence of the shift un-
der way from cash to digital forms of payment, especially in the Italian market where,
despite the measures to contain the health crisis, acquiring transactions in the last six
months of the year consistently recorded double-digit growth compared to the same
period in 2019 {the last "pre-Covid” year), despite the continuing weakness of interna-
tianal cards.

In other geographical regions, in some cases severely affected by waves of infection, es-
pecially in the fall, the volumes managed by the Croup in the acqguiring business were
slightly down compared to 2019 but up compared to 2020 (around +2% and +7%, respec-
tively, in terms of number and value).

Overall, the close correlation between volume trends and the degree of opening/closing
of social and economic activities — including maobility to and from abroad — was con-
firmed, as per local regulations in force during the year (Oxford Stringency Index).

Long-Term Impacts on Operations,
Strategies and Economic-Financial Performance

During the initial phase of the Covid-19 pandemic the Nexi Group promptly set up remote
working arrangements for almost all its employees and contractors, complying with the
requirements of emergency regulatians.

Subsequently, in October 2020 Nexi launched the Company Rules that governed tele-
working for companies operating in Italy, which was replaced in December 2021 by the
agreement signed with the trade unions on the matter. In 2021 remote working meth-
ods and platforms were refined, and then, starting in the second half of the year, "hy-
brid working” solutions were envisaged with a gradual, partial return to offices in safe
conditions.

The Group’s foreign companies implemented specific hybrid working guidelines from
June and intreduced plans to cover and reimburse expenses incurred by staff for remote
working toals.

Even in the most acute phases of the health emergency, the Croup was therefare able to
offer its partner banks and end customers services in line with the usual levels of quality
and promptness.

Furthermore, in view of the virtualisation of the work environment and the cansequent
potential increase in risks associated with cybersecurity, safeguards and operational tools
were reinforced in order to prevent and limit incidents that may harm the security of sys-
tems and information flows.

From a strategic and commercial point of view, Nexi has made the utmost effort to meet
customer expectations and new behavioural patterns, starting with a growing habit of
using digital payment instruments, even for micro-transactions, and greater use of the
e-commerce channel due both to demand factors (new “web shoppers”, includingon the
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maobile channel} and supply factors (digitisation of traditional retailers).

Finally, in the e-commerce sectar, the growing demand for deferred payment solutions
("pay later”) on specific customer segments opens Up new opportunities, especially but
not only in the DACH area despite a changing regulatory context.

As regards the impact of the pandemic on long-term economic and financial perfor-
mance, with specific reference to the potential impairment of financial statement assets,
see the information referred to in the sections “Tangible assets: Impairment” and “Nexi
Croup Risks” in the Notes to the Financial Statements.

Group Activities

The Nexi Group is one of the main players operating in Europe in the PayTech sector by
virtue of a consolidated leadership in the Italian market, further strengthened as a result
of the recent combination with SIA, and a strong presence in the Scandinavian markets
and in Central and South-Eastern Europe, overseen by the activities attributable to the
Nets group.

It is recalled that in recent years, Nets had made investments of significant strategic value
as part of its transformation and development plan, including the acquisition of Concar-
dis (2019), which had ensured penetration into structurally attractive geographical areas
such as Germany, Austria and Switzerland, and acquisitions in the fast-growing Polish area
(2030,

With regard to the year ended December 31, 2021, directly or through its more than 350
partner banks, the Nexi Group managed a total amount of transactions relating to ap-
proximately 85 million payment cards and approximately 18.4 billion transactions for the
entire value chain on the acquiring front and on the issuing front, with a combined vol-
ume of approximately Euro 935 billion.

The Croup’s core activities involve three business lines: Merchant Services & Solutions,
Cards & Digital Payments, Digital Banking & Corporate Solutions

Merchant Services & Solutions

Through this business line, the Croup provides the services necessary to enable mer-
chants to accept digital payments, including through commercial relationships with part-
ner banks, for transactions carried out physically at retail outlets and digital transactions
on the internet (e-commerce). Moreover, the Group provides administrative and cus-
tomer relationship services.

The services provided by this company unit can be subdivided into payment acceptance
services, or acquiring services, and POS management services. Nexi operates under sev-
eral service models, which vary depending onthe nature of the Group’s relationships with
partner banks, which vary and, therefare, determine value chain presence, and the rela-
tive activities are managed internally or outsourced depending on the service models.
Payment services an the acquiring side encompass the entire range of services that allow
a merchant to accept payments either through cards or other digital payment instru-
ments belonging to credit or debit schemes. POS management services include config-
uration, activation and maintenance of POS terminals, their integration within merchant
accounts software, fraud prevention services, dispute management, as well as customer
support services via a dedicated call centre.

Thanks to the breadth of services offered, the different types of payment accepted, geo-
graphical coverage and value-added services, the Nexi Graup can offer a one-stop-shop
maodel for merchants fram various European Countries. The offer of this business area in-

350

Partner banks

85 min

Number of payment cards
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cludes end-to-end solutions aimed at guaranteeing payment acceptance, such as to allow
merchants to use the Nexi Group as a single supplier for all payment acceptance services.
Furthermore, a wide range of value-added services is offered to merchants based on their
growth and changing needs throughout their business life cycle, including but not limit-
ed to invoice and receipt management, consumer financing (as well as for the merchants
themselves), as well as loyalty and omni-channel solutions.

Cards & Digital Payments

Via this business line, the Group and its partner banks provide a wide range of issuing
services, namely services relating to the supply, issue and management of private and
corporate payment cards, with advanced fraud prevention systems ensuring fast, reli-
able and secure user authentication and fast payments. Furthermare, the Group pro-
vides administrative services such as payment tracking and the production of month-
ly statements, data analysis and price-setting support services, customer service and
dispute management, as well as communication and customer development services
through proamational campaigns and loyalty programmes.

The Cards & Digital Payments division provides services for the issue of payment cards
almost exclusively through partner banks {issuance in partnership with banks).

The majority of cards issued envisage monthly repayment of the exposure by the hold-
ers ("balance”), while cards that allow the holder to repay in instalments {“revolving”)
are used exclusively in the case of issuance in partnership in order to limit credit risk by
having the partner banks assume the risk of holders’ insolvency. Therefore, the credit
risk in this business line is entirely shouldered by partner banks. The Group issues a
limited number of deferred debit cards and prepaid cards without the assistance of a
partner bank.

This business line includes the services that Nets provides with regard to the products:
(i} Account Management Services; (i} Care Payment Pracessing; (iii) Risk Management
Services, (iv} Digitisation Services and (v) eldentity Infrastructure.

The business division also includes operations and processing services provided in rela-
tion to national debit card schemes in Denmark ("Dankort”) and Norway (“BankAxept”}).

Digital Banking & Corporate Solutions

This business line of the Croup provides three types of service: ATM Management, Clear-
ing and Digital Corporate Banking. To caver this range of services, the division relies on
dedicated professionals (belonging to different functions, such as: marketing, sales, ICT
and operations) and three internal Digital Factories dedicated to the development of ap-
plications.

The Croup is responsible for installing and managing ATMs (approximately 11000 at the
end of December 2021} on behalf of partner banks. Of the ATMs managed, more than a
third are so-called “cash in” machines, which allow both withdrawing cash and making de-
pasits. The service can provide for the camplete management of the machines (so-called
full fleet), or only part of the services (so-called outsourcing).

In the Italian market, the Group operates as an Automated Clearing House (ACH) for
domestic and international payments pursuant to standard interbank regimes. By means
of a dedicated platform, the Group offers member banks the possibility of exchanging
flows containing collection and payment instructions, as well as the calculation of bilat-
eral and multilateral balances to be settled at a later date (so-called settlement). Recently
the Group launched the "ACH Instant Payments” service, focused on the management
of instant credit transfers, which stands out for its speed of execution and continuous
availability of the service.
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The Croup provides partner banks’ corporate customers with digital banking services for
the management of current accounts and payments. The latter fall within the following
four categories:

» Electronic/mobile banking services: development of dedicated e-banking platforms.
As at December 31, 2021, the Group provided approximately 450,000 e-banking platform
licenses.

s CBi, pension and collection services. development of payment platforms capable of
providing Group accounts and payment management services and provision of CBI, which
has become a payment centre connected with public authorities.

* CBI CGlobe — Open Banking: provision of the service that allows the interconnection be-
tween banks and third parties through dedicated platforms to make the management
of bank accounts by customers easier and more efficient, offering both information and
instruction services, taking advantage of the business opportunities introduced by PSD2.

* Digital and multichannel payments support services: provision of software applications
for invoice management and storage, prepaid card reloading, bill payments, postal pay-
ments and other services through the internet, smartphones and ATMs.

For the Scandinavian market, the business unit provides e-Security and digitisation servic-
es. More specifically, these services include the provision of e-Security salutions through
“MItID” (Denmark), digitisation services that allow customers to simplify workflows, as well
as services to support digital transformation.

Group Financial and Business Performance

In 2021 the Croup recorded a solid financial performance despite the inevitable adverse
effects of the pandemic on sacial and economic dynamics. Revenues amounted to Euro
2,269 million, up 10.0% annually, EBITDA amounted to Eure 1,095 million, up12.1%, and the
EBITDA margin exceeded 48%, up approximately 1 percentage point.

Main Group indicators for the year 2021

18.6 billion transactions Euro 2,269 million in Revenue Euro 330 million in Capex

managed (+12.0%) (+10.0%) (+20.8%)
Euro 935 billion in transactions Euro 1,095 million in EBITDA Net Financial Position I o
managed (+11.7%) (+12.1%) Euro -5,245 million o

Flease note: The changes indicated above have been calculated on avyearly basis. Revenue, EBITDA and Capex are shown on a
pro-forma basis (please refer to the "Croup Performance” and “Alternative Performance Measures” sections, which

also include reported data) Growth in Group
revenues
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Revenue breakdown
“pro forma” incl. Nets 12-month contribution

C BY BUSINESS ( BY GEOGRAPHY : C BY TYPE :
61% 52% 65%
29% 29% 35%
10% 7%
2%
- herchant Services & Solutions - Italy Nordics = |nstalled based
Cards & Digital Payments == DACH & Poland SE Europe & Other s olume driven

== Digital Banking & Corporate Solutions

Business Units: Financial and Business Performance

Merchant Services & Solutions reported revenues equal to Eurc 1383 million, +11.3%
1 10/ compared to the previous year.

In 2021, 8.8 billion transactions were managed, up 121%, for a value of Euro 474 billion, up
N.7% (approximately Y16% in the Italian market). E-commerce performance further accel-
erated (+29% on an annual basis}, driven mainly by APMs (A2A in Poland and Finland, "Buy
Gfo"ﬁ’th in Merchant Now Pay Later” in the Cerman market) and Easy (PSP in the Nordic Countries).

Services & Solutions Pandemic-induced changes in consumer patterns led to an increased uptake of Easy,
which saw substantial volume growth. This was supplemented by the successful launch
of Now instalments and deferred payments in Poland and strong e-commerce growth
driven by shift to online and market share expansion, complemented by strong cus-
tomer wins including Amazon Poland, Samsung, and OBI. In the physical space, Nets
recorded significant wins - the most notable one being the pan-European win of JYSK
RFP for Terminal and Acquiring services in DACH, France and Italy, beating off 17 com-
petitors to underline its market leading proposition. Additionally, Nets successfully re-
tained majority of existing customers through renegatiations, while also de-risking the
customer portfolic acress both the Nordics and DACH region. Throughout the year,
Nets successfully developed and launched new products, including the mid-range in-
tegrated maobile terminal (PAX A77) and the premium all-in-one Android based A920,
Loyalty and eReceipts for Small and Medium custamers, and the SoftPos solution that
turns Android mobile phones into a Point-of-sale device in collaboration with large
customers across the Nordics (Salling Group and Matas in Denmark, Sodexo in Finland)
and CGermany {(Paulaner Coslar).

In the Italian SME segment, the commercial focus on mobility solutions continued, start-
ing with the new Mabile POS offer, which accounted for 20% of the new activations. On
the commercial side, the contribution of new direct non-banking distribution channels (in
particular through Retail partners and via the Web) increased significantly, leveraging the
Group's best practices. In the LAKA segment in Italy there was a significant progress in the
roll-out of the new omni-channel gateway, also thanks to the integration with SIA payment
solutions dedicated to the corporate market. The Group’s performance in tenders in spe-
cific sectors (food retail, household goads, maobility, PA) improved significantly, also with
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respect to cross-border merchants. Also in the Italian market, new e-commerce customer
activations increased by 50% compared to the pre-Covid period. Partnerships with e-com-
merce enablers were extended, with more than 15 partners covering more than 75% of the
market (e.g. Big Commerce). From the point of view of product developments, the exten-
sion of the "Alternative Payments Methods” (e.g. BancomatPay) continued.

Merchant Services & Solutions.

1383

# revenuezozo @ cemsectons
122

a7
224
temilians) (i billions)
@ revenuezon @ T rectionsvelue
(€milions) (€ billos)
79 88

200 2020 2020 2a0

Cards & Digital Payments recorded revenues equal to Euro 659 million, up 74% annually,
with uneven dynamics on a geographical basis. While Italy recorded a double-digitincrease,
thanks to the contribution of both the installed base serving customers and volumes, and

despite a modest recovery in international tourism, the other geographical regions were af- + °/
fected by the effects of the renegotiation of contractual terms with a counterparty, despite («
the recovery of transactions in the last quarter of the year.

Overall, 27 billion transactions were managed, corresponding to Euro 461 billion, up by 11.8% Revenues from Cards
compared to 2020 both in volume and in value {excluding the Baltics). The growth of the & Digital Payments
Italian market was particularly robust, with growth rates of volume and value respectively
exceeding 28% and 15%, reflecting the growing spread of small-ticket payments.

In the ltalian market, Nexi continued ta improve its commercial offerings through innova-
tive solutions for both partner banks and end customers (e.g. digital issuing solutions, B2B
virtual cards). With regard to private, commercial/business and "‘millennials” customers, 2021
saw new impetus in the sales of the new international debit product (+1.5 million cards, ap-
proximately +30% transaction value), sustained growth for prepaid cards, strong demand for
“Buy Now Pay Later” solutions (800 thousand plans activated), further growth in the value
of mabile payments transactions (3.3 million payment cards registered), growing interest in
and demand for B2B corporate virtual cards (1118% in transaction value} despite the effects
of Covid-19 restrictions on business tourism, and further development of the “YAP” custom-
er base, an app dedicated to millennials for prepaid cards (around 1 million at year end, with
+75% in transactions).

Nets made significant progress in expanding its geographical footprint beyond the Nordic
Countries, by winning new customers especially inthe DACH region, but also in Poland, the
Baltics and the UK, confirming its market-leading proposition in supparting banks on their
digital journey. Thanks to its modern, modular technology and tailored custormer service
solutions, the Croup succeeded in growing the customer base and building a strong Eura-
pean pipeline of new issuers, and further strengthened its go-to-market approach echoed
by a positive response from issuers acrass Europe, alsa from potentially large issuers. In the
Nordic Countries, maximum efforts were made an the commercial front, with the aim of
renegotiating and extending the main contracts in place, resulting in a de-risking of the
customer portfolic and opening up business opportunities in a long-term perspective. In
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+10%

Revenues from
Digital Banking
& Corporate Solutions

30 | nexi

the area of renegotiations, specific mention should be made of the agreement with Danske
Bank to allow cardholders to use Dankort cards via ApplePay and the extension of the long-
term partnership with Nordea in both Denmark and Finland.

Cards & Digital Payments

a6
B revenue2020 @~ trensactions
€ millon m (#bilkors
859
§ Revenue2om @ remsectons value
o1 (e millions) (€ bilions)
o7
87
. . exeluding Baltics
2021 201

2020

2020

Digital Banking & Corporate Solutions reported revenues equal to Euro 227 million,
with a growth close to 10%, mainly attributable to some business initiatives such as Open
Banking and, in the Nordic Countries, digitisation services with modest elasticity with re-
spect to the evolution of the pandemic.

In Italy, further efforts were made to promote the "ACH Instant Payments” service
launched in 2018, development and on-beoarding activities continued on the new Open
Banking platform {“CBI Clobe”, launched in 2019}, “Pago in Conto” (digital account-to-ac-
count payment system with Open Banking technology) was launched and the Dynamic
currency conversion service was launched on Nexi ATAs.

In Denmark, Nets successfully launched the new digital identity solution ("MitID”}, as mandat-
ed by the local government Agency for Digitisationand in close cooperation with the banking
assaciation. During 2022, MitlD will gradually replace its 11 year-old predecessor, NemID, and
will continue to be operated by Nets, thus maintaining the company's important role in pro-
viding critical parts of Denmark’s digital infrastructure. MitlD has been developed in a modular
way, with a state-of-the-art authentication platform that can be readily applied to other exe-
cution environments, allowing Nets the option of delivering a comprehensive single solution,
individual components or value-added services, depending onthe needs of other customers.
The app-based Nets Passport Reader was certified as compliant with the European electronic
Identification, Authentication and Trust Services (el DAS) regulation.

Throughout the year, Nets saw double-digit sales growth within selected digital proposi-
tians, such as the EdIEX invoice and payment service platform, canfirming its potential on
an internaticnal scale.

Digital Banking & Corporate Solutions
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Group Performance

Reclassified Consolidated Income Statement
as at December 31,2021

The reclassified consolidated income statement highlights, in a multi-step format, net
profit determinants for the year by reporting items commaonly used to provide a con-
densed overview of company performance.

Said items are ranked as "Alternative Performance Measures” (APMs} pursuant to a Con-
sob communication of December 3, 2015 which, in turn, encompasses the European Se-
curities and Markets Autharity (ESMA) guidelines of October 5, 2015. Please refer to the
appropriate section on disclasures pursuant to said communication

The results shown in the table below include the contribution of the Nets group’s activities:

* on a reported basis: in financial year 2021 only and with regard to the second half of the
year, since said activities were consolidated as of the acquisition date (July 1, 2021} pursuant
to the provisions set forth under IFRS 3 accounting standard;

* on a pro-forma basis: including the relevant economic effects as of January 1, 2020, for
merely illustrative purposes up to and including EBITDA.

(Amounts in million euros)

Reported  Proforma  Proforma | Reported  Proforma  Proforma Delta% Delt2%
Income  Adjustment Income Income  Adjustment Income  Reported  Proforma
Statement (**) Statement | Statement (*Y)  Statement
2021 2021 2020 2020
Merchant Services & 1,026 357 1,383 500 2 1242 105% %
Solutions
Cards & Digital 552 107 659 380 234 614 45% 7%
Payments
Digital Banking & 174 5 27 na i 207 53% 10%
Corporate Solutions
Operating revenues 1,782 517 2,269 994 1,069 2,062 76% 10%
Personnel related (328) 61 (488) 1155) 314) {469) ms 2%
€osts
Qperating costs (494) (192) (685) (285) (3R) (817 7% 1%
Total costs (822) (353) (1174) (440) (648) (1,086) 87% 9%
EBITDA (") 930 164 1,095 554 422 976 68% 12%
Amortisation and (07 (145) 57%
depreciation
Customer Contracts B2 ) 0%
D&A
Interests and 132) 65 102%
fimancing costs
Non-recurring items (380) (102) 7%
Profit before taxes 59 209 2%
Income taxes @ (80) 91%
Minorities ) m 8%
Profit attributable
50 128 -61%
to the Group

Note
(*} The EBITDA shown above is "Normalised EBITDA” whose definition is provided in the "Alternative Performance Measures” section
(**) Data at constant Fx
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EBITDA margin up to

48

1,09

min

EBITDA

32 | nexi

Overall, Croup revenues grew by 10.0% to Euro 2,269 million (pro-forma, including the
Nets scope on a 12-month basis). This trend reflects the solid financial perfarmance of the
three business units in the different geographical areas, with Italy, the DACH region and
Poland growing at double-digit rates compared to 2020.

In 2027, total costs (excluding depreciation and amaortisation) amounted to Euro 1,74 mil-
lion. Despite the usual control of the main expenditure items, the comparison with the
previous year (+81% pro-forma, including the Nets scope on a 12-month basis) was af-
fected by the increase in transaction volumes and the effects that the extraordinary cost
containment plan to mitigate the exogenous shock linked to “Covid-19” had on 2020.
Moare specifically, personnel-related costs increased by slightly maore than 4%, reflecting
higher variable salary components as well as investments in new professional skills in ar-
eas of strategic interest, while other operating costs rose by around 1%, in line with the
double-digit trend in volumes managed, as well as specific project-related charges.

Including the contribution of the Nets scope on a 12-month basis, this resulted in an ERITDA
of Eure 1,095 million, up 121% compared to 2020, with a margin (48.2%) up by approximately 1
percentage point.

EBITDA on a reported basis, and as such not comparable with 2020, amounted to Euro 930 million.
On a “reported” basis, transformation costs and other non-recurring expenses recorded un-
der EBITDA amounted to about Eura 380 million. They include integration or M&A costs (Furo
130 million), the earn-out related to the acquisition of the ISP/UBI merchant book (Euro 107
million}, and other expenses, including non-cash expenses arising from the LTI plan and the
application of IFRS 2 (IPO costs incurred by the Sponsars) of approximately Eure 47 million.
As aresult of the dynamics described above and net of income taxes and profit attributable
to minority interests, net profit for the 2021 financial year amounted to Euro 50 million.

Financial Position Highlights

The main financial position indicators are listed below.

Capex

The following table details Capex investments as at December 31, 2021 and December
31, 2020,

(Amounts in million euros)

2021 2020
Ordinary tangible and intangible assets 1670 1003
IT and Strategy Transformation projects 747 342
Property investments 400
Investments (Capex) 281.7 135.2
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The “Ordinary tangible and intangible assets” item accounts for electronic systems (mostly
connected to POSs and ATMs) as well as software and technology development.

The “IT & Strategy Transfarmation Projects” item refers to investments earmarked for the
development of the Croup’s IT platforms and systems.

The item "Property investments” refers to the purchase of the property located in Milan at
Carso Sempione 57

Net Financial Position

The Net Financial Position changed significantly as a result of the funding transactions
conducted in the first half of the year, further detailed under the “Changes in Group
Debt” section.

The following table details the Group’s Net Financial Position as at December 31, 2021
and 2020.

(Amounts in million euros)

At December 31 At December 31
2021 2020

A. Cash equivalents (*) 2,230 499
B. Cash-like items
C. Other current financial assets
D. Liquidity (A) + (B) + (C) 2,230 499
E. Current financial debt 18) sy
F. Current portion of long-term debt (939)
G. Current financial debt (E) + (F) (957) (18)
H. Net current financial debt (G-D) 1,273 484
|. Non-current financial debt (1,208) (1,457)
J. Debt instruments (4,449) (1,266)
K. Trade liabilities and other non-current financial liabilities (160) a4
L. Non-current financial debt (I +J + K) (6,517) (2,756)
M. Net financial position (H) + (L) (5.245) (2,282)

(*} =the item includes the liguidity of the parent company Nexi shown inthe item "Cash and cash equivalents” and the available
liquidity generated during the year by the operating companies (including that which was acquired as a result of business
combinations), shown in the financial statements under "Financial assets at amortised cost”

It should be noted that, at the time of publication, all the covenants provided for by the fi-
nancings have been complied with. Such covenants and the negative pledges are further
described under note 39 of the Notes to the Financial Statements.

nexi | 3
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The Net Financial Position presented above ranks as an "Alternative Performance Meas-
ure” (APM), as detailed in the relevant section.

(Amountsin million euros)

Statement of Reconciliation Group
Cash Flows™ o liquidity*®
Profit for the year 52 - 52
Depreciation/amortisation, unpaid taxes and 272 - 272
other non-cash items
Cash flow of operations 324 - 324
Cash flow generated by financial assets/liabilities - 344 344
Operating cash flow 324 344 568
Cash flow absorbed by investment activities (526) - (526)
Cash flow generated by financing activities 1,589 - 1,589
Cash flow generated in the year 1,387 344 1,731
Opening cash and cash equivalents 154 340 499
Cash flow generated by Italian operating 1,387 67 1,454
companies in the year
Cash flow generated by foreign operating - 276 276
companies including cash acquired through
business combinations
Closing cash and cash equivalents 1,546 684 2,230

(1} = Consolidated statement of Cash Flows, reporting cash available at Parent Company level only as “cash and cash equivalents”
(2} = Uquidity of the Group included in the Net Financial Position: in addition to the parent company’s cash, the definition of
“cash and cash equivalents” also includes the liquidity generated by the Operating Companies.

(%) = Difference resulting exclusively from the different definition of “cash and cash equivalents” equal to:
- cash flow generated in 2021 by ttalian operating companies (Euro 407 million) minus the cash flow generatedin 2020
(Euro 340 million} and distributed in 2021;
- available cash from the foreign operating companies acquired during the year (Euro 276 million}

Alternative Performance Measures

In line with guidelines published on October 5, 2015 by the European Securities and Mar-
kets Authority (ESMA/2015/14715), and subsequent updates, and for the purposes of these
consolidated yearly financial statements, Nexi Group, as well as reporting figures for in-
come statement and net financial position envisaged under International Financial Re-
porting Standards (IFRS), also submits alternative performance measures derived from the
aforesaid, providing management with a further means to evaluate Group performance.

In 202, the alternative performance measures adopted by the Group were substantially
unchanged compared with the previous financial year, in terms of both definition and
calculation method. Note that the format used for the presentation of the Net Finan-
cial Position has been updated in order ta incorporate the indications set out in Consob
warning note 5/21.

Pursuant to standing rules and regulations, the following sections further detail Group
APMs.
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Operating Revenues

Nexi defines Operating Revenues as the Financial and Operating Income normalised in
respect of non-recurring expenses and income, excluding, where applicable, net financial
charges on Bond Loans and Financing. The following table details the reconciliation of the
financial and Operating income to operating revenues of financial years 2021 and 2020.

(Amounts in million euros}

2021 2020
Financial and operating income 1,518 927
Net financial charges (*) 132 65
Non-recurring costs/(income)(**) 109 2
Operating costs/{(income) N -
Operating Revenues 1,752 994

(%} For the year as at December 37, 2021, the item includes interest and commissions on Nexi 5pA funding (Euro 74 million} and
on borrowings of the operating companies (Eurc 58 million, of which Euro 55 million related to the Mets Group). The item also
includes the effect of the Fair vValue measurement of the option implicitin the convertible bond loan issued in the first half-year.
such costs are reported under "Financial and operating income” in theincome statement.

(**) Forthe year ended December 31, 2021theitem mainly consisted of non-recurring charges relating in particular to the Fair value

measurement of Earn-out liabilities that reduced the item "Financial and operating income” in the income statement

Normalised EBITDA

Nexi defines Normalised EBITDA as profits for the year adjusted for (i} income {loss) after
tax from discontinued operations, {ii} income tax on continuing operations, (i) profit/
loss on equity investments and disposals, (iv} interest and financing costs (included in the
net interest income), (v} net value adjustments/write-backs on tangible and intangible
assets, and (vi} non-recurring expenses and income. The following table details reconcil-
iation of Group annual profits and normalised EBITDA for the periods ended December
31,2021 and 2020.

(Amounts in million euros)

2021 2020
Profit for the year 52 129
Income (loss) after tax from discontinued operations - 1
Income taxes 7 80
Profit (loss) from equity investments and disposals of investments m -
Interests and financing costs 132 65
Net value adjustments/write-backs on tangible and intangible assets 358 175
Non-recurring financial and operating income 0 109 2
Other non-recurring expenses/ income impacting EBITDA 273 101
EBITDA 930 554

(*} Please refer to the previous table

(**} Forthe year ended December 31, 2021 this item primarily consisted of non-recurring administrative expenses, mainly related
to the stock grant assigned by Mercury UK and to LTI (Euro 47 million}, including integration costs or costs related to MaA
operations (Furo 130 million}, in addition to other non-recurring costs mainlky related to the Group’s transformation plan
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Investments {Capex)

Nexi defines investments as tangible and intangible assets acquired in the period. These
are detailed in the relevant table in the Notes to the Financial Statements, concerning
changes to tangible and intangible assets. Such an Alternative Measure does nct include
tangible and intangible assets acquired following business combination transactions.

Net Financial Position

The Net Financial Position is the balance between current and non-current financial li-
abilities and financial assets. More specifically, financial liabilities comprise the carrying
amounts of the following items:

* bonds issued and loans stipulated by the Group, included under “Financial liabilities
measured at amortised cost”;

* liabilities deriving from business combination transactions, consisting of the earn-out
payables recognised under “Financial liabilities at Fair Value through profit or loss” and
by the deferred financing cost recognised under “Financial liabilities measured at am-
ortised cost”;

* other financial liabilities, mostly consisting of liabilities under IFRS 16 (lease contracts)
and included under “Financial liabilities measured at amortised cost”.

The itern “Cash equivalents” includes the cash equivalents of Nexi SpA classified under
“Cash and cash equivalents”, and the liquidity available from the subsidiaries, included

in the item “Financial assets measured at amortised cost” of the Statement of Financial
Position.

Governance and Control Structures
Board of Directors

The breakdown of the Board of Directors as at December 31, 2021 is the following:

Chairperson Michaela Castelli
Deputy Chairperson Ciuseppe Cappancelli
CEO and General Manager Paolo Bertoluzzo
Directors Luca Bassi

Francesco Casiraghi
Simone Cucchetti
Federico Ghizzoni
Stefan Coetz

Elisa Corghi
Maurizio Mussi
Bo Nilsson
Jeffrey Paduch
Antonio Patuelli
Marinella Soldi
Luisa Torchia

Note that since January 1, 2022 the composition of the Board of Directors changed as
reported in the section “Corporate bodies as at March 10 2022”.
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Internal Board Committees
The Internal Board Committees are compased as follows.

Remuneration and Appointment Committee ¢
Chairperson Elisa Corghi
Members Michaela Castelli

Marinella Soldi

Risk, Control and Sustainability Committee ©
Chairperson Elisa Corghi
Members Michaela Castelli

Marinella Soldi

Related Party Transactions Committee ©
Chairperson Elisa Corghi
Members Antonio Patuelli

Marinella Soldi

(*} Committees established as per the Corporate Governance code

Strategic Committee
The breakdown of the Strategic Committee is the following.

Chairperson Paclo Bertoluzzo
Members Luca Bassi
Ciuseppe Capponcelli
Michaela Castelli
Francesco Casiraghi
Simone Cucchetti
Stefan Goetz
Bo Nilsson
Jeffrey Paduch

Note that since January 1, 2022 the composition of the Strategic Committee changed as
reported in section “Corporate bodies as at March 10, 2022,

Board of Statutory Auditors
Below is the composition of the Board of Statutory Auditors as of December 31, 2021

Chairperson Piero Alonzo
Statutory auditors AMariella Tagliabue

Marco Ciuseppe Zanobio
Alternate auditors Tommaso Chelfi

Andrea Carlo Zonca

Note that since January 1, 2022 the composition of the Board of Statutory Auditors
changed as reported in section "Corporate bodies as at March 10, 2022”,

Financial Reporting Manager
The role of the Financial Reporting Manager, provided for by article 154 bis of the TUF,
is held by Enrico Marchini.

Independent Auditors

The independent audit of the Group’s statutory financial statements and of the consol-
idated financial statements for the financial years 2019-2027 and the limited audit of the
Croup’s consolidated statements for the half-years ending on June 30 of said financial
years has been entrusted to PricewaterhouseCoopers SpA.
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Group Internal Control Systems

The Croup’s development projects continued during the year, in particular as regards the
entry of the SIA Group and the resources dedicated ta controls within the scope of each
Function.
The integration of the Audit Function with Nets was positively completed on the whole
and has also defined the next steps useful for the uniform application of the identified
methods.

The Audit Function has the duty of periodically assessing the completeness, functionality
and suitability of the Internal Control System (ICS), including issues related to the infor-
mation system. Its activity is based on the pre-emptive evaluation of the Internal Control
System during the planning of all audit activities, on the constant evaluation of the risks con-
cerning corparate activities and on the thoroughness and coverage of the Company’s ICS.
During the period, the Audit Function completed the adaptation of the ICS assessment
process with the updating of the tool and method already in use in order to makeit usable
in the new Group scope. The standardisation and automation of information processing
and analysis processes are in fact essential elements for a consistent, uniform assessment
ata Group level,

In order to maintain an appropriate level of awareness of the risks of each business area,
periodic managerial reporting to the Group’s ExCo members on their set of corrective
actions continued.

On the subject of risk management, initiatives for discussion and cooperation with the
Croup Risk Management Function were continued. For example, the joint management
of analysis and review of some Nexi Payments business processes worthy of a compre-
hensive review led to the subsequent reminder to the business functions involved to take
action to remedy the shortcomings that emerged.

With regard to on-site audits, in Italy the plans included a significant number of unplanned
activities {special audits, special investigations, external audits), which led to a review of
the originally approved plan, although not altering the expected level of coverage. With
regard to the Nets scope, while there were some slowdowns, the activities did not require
revision.

The activities undertaken by the Function in the Nexi-SIA integration area led to facilitat-
ing the entry of resources and activities into the Function, without delays and without any
particular problems. Interactions with Nets colleagues also continue on a regular basis,
and the reporting flow is now consolidated.

Finally, with regard to the work programme defined with the Group SBs, the Audit Func-
tion conducted the audits envisaged in the period and supported the Body in the impact
analysi