la accordance with

Regulation 12 of th BO 1 ?m

Co?npaanies {Crzss ) (:'

e s, - Notice of a cross border merger involving a Companies House
UK registered company

J What this form is for X What this form is NOT fo ¥ ”%3?3 ) #57

You may use this form You canrot use this form to LD6 7o S HOUSE
ta give notice of a cross border natice of a crass horder me COMPANIE L
merger between two or more betwaen companies outside
limited companies {including a Furopean Economic Area (EEA).
UK registered company).

Part 1 Company details

~Lompany number of
K marging company

lolslrielolzlals

Company name in
full of UK merging
company

Part 2

|ANEDO LIMITED

.

Merging companies

Please use Sectlon A1 and Section BT to fill in the detalls for each merging
campany {Including UK companies). Please use a CBO1 continuation page to
enter the details of additional merging companies.

¥ Filling in this form
Please complete In typescrpt, or in
bold black capitals,

All flelds are mandatory unless
specified or indlcated by *

1]

Metging company details @

Full company name

ANEDO LIMITED

Registered number®

ofsf7iefofrlals] | _

Please enter the registered office adtress.

uilding name/number

69

@ Merging Company details
Please use Section B1 to enter
the details of the second metging
company.

& Registered number
Please glve tha reglstered number
as It appears in the member
stata registry,

Streat @ Legal entlty and governing law
I—(;REAT HAMPTON STREET Please enter the Jegal form and law
[ which applies o the company.
OWember state and registry
Post town I BIRMINGHAM For non-UK companies, please enter
IRe the name of the member state and
CountyfReglon [ the name and address of the reglstry
Pastcode [ B I i I 5 [—‘r‘l—?rgm where documents are kept,
Country |ENGLAND
Legal form |ENGLISH LIMITED COMPANY
and law ©
[LAWS OF ENGLAND AND WALES
Member state and UNITED KINGDOM
registry @
COMPANIES HOUSE, CROWN WAY, CARDIFF, CF14 3UZ
CHFPOOG

08/*1 Version 5 0




CBO1

Natice of a crass border merger involving a UK registered company

1]

Merging company details©®

Full campany name

FH INDSOFT GmbH

Registered riumber €

nfrle[z2of7[a[s]a]

Please enter the registered office address.

Building name/number

@ Merging Company details
Please use a CBO? continuation page
to enter the detalls of additlonal
merging compantes.

ORegistered number
Please give the registered number
Bs it appears in the inember

5 state registry,
Street ” Legal entity and governing law
IVHUELSMEYE:RSTRASSE Please enter the legal form and law
[ which appfies to the company.
" |@Member state and registry
Post town lEYDELSTEDT For non-UK companles, please enter
i the name of the memher state and
County/Region IEBERMANY o the name and address of the reaistry
= teode l A I*Q—ITI 0 l_ES— l‘—*r‘r' where documents are kept.
Country GERMANY
Le?jal* fofg GERMAN PRIVATE LIMITED COMPANY
and law
GERMAN LAW
Membegfate and  |GERMANY, WALSRODE COUNTY COURT
registry
LANGE STRASSE 29 - 33, 28664 WALSRODE
A
Part 3 Details of meetings®
if applicable, please enter the date, time and place of every meeting summoned @ Details of meetings
under regulation 11 {power of court to summon meeting of members or creditars). | For additional mestings hefd under
regulation 11, please vse a CBO
Detaits of meeting conuatoapege.
T S R Y SN CY CA AT
~time 9:00 AM
Place LANGENWEG §7, 26125 QLDENBURG, GERMANY
Details of meeting
P R ¥ o [w [ CO PR T
L O i a8
Time I
Place |
Details of meeting
d ] W [m vy v [y
NN
Time
Place
betails of meeting
d d m fm ¥ 7 M P
T FF FrIT
Time
Place
CHFPOOD

08/71 Verscon 5 0




CBO1

Notice of a cross border merger involving a UK registered company

Part 4

Terms of merger and court erders

ci ]

Terms of merger

You must either:

- endlose a copy of the draft terms of merger;
or,

- give details (below) of a website on which the draft terms are available. @

Wehsita address

|
|
|

S Dratt terms of mergeron a
website
tn order tg be able to give notice of
draft terms of merger an a website,
the fallowing conditions must
be mat:
- the website is maintained by
or on behalf of the UK merging
company;
The website identifies the UK
merging company,
- no fee s required to access the
draft terms of merger,
the draft terms of merger
rernain availabie on the website
throughout the period beginning
one month befare and ending on
the date of the first meeting of
members,

Court orders

If appltcable, you must enclose a copy of any court order made where the court
has summoned a meeting of members or creditors.

Part 5 Signature
w Signature

I 1 am signing thig form on behalf of the UK merging company.
Signature Sgnature

X : X

This form may be signed by & director of the UK merging company on behalf of
the Board.




CBO1

Notice of a cross border merger involving a UK registered company

B Presenter information

nlmportant information

You do net have to give any contact information, but i
you do it will help Companies House if there is a guery
on the form. The contact information you give will be
visible to searchers of the public record,

Clectie (O ATIE GEORGE
CompImyIEne AV LAWY LLP

Address

SEEBEGK HOUSE
1, SEEBECK PLAGE

KNOWLHILL

T MILTON KEYNES

| 9™ BUCKINGHAMSHIRE
=Wk (5 T [[F ]
Y ENGLAND

” 151620 MILTON KEYNES 18

Telephoae

(0346 074 2456

mheckiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembared the
following: o
L The company name and number of the UK merging
company match the information held on the

public Register.

You have completed the details of each merging
company in Part 2,

You have completed Part 3.

You have completed Part 4 (if applicable),

You have enclased the refevant documents,

You have signed the form in Part 5,

oooo o

Please note that all information on this form will
appear on the public record,

Where to send

You may return this form to any Companles House
address, howaver for expediency we advise you to
retutn it 1o tha appropriate address below;

I For companies registered in England and Wales:

The Registrar of Companies, Cormnpanies House,
Crown Way, Cardiff, Wales, CFi4 3UZ,
DX 33050 Cardiff,

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 rountainbridge, Edinburgh, Scetland, EH3 9FF
DX £0235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Posy).

For companies registered In Northern reland:
The Registrar of Companies, Companies House,
Second Fiaor, The Linenhall, 32-38 Linenhalt Street,
Belfast, Northern treland, BT2 8BG,

DX 481 N.R. Belfast 1.

murther information

For further information, please see the guidance notes
on the wehsite at www.companieshouse.gov.uk
oremall enquines@ompanleshotegovuk

This form is available in an
alternative format. Please visit the
forms page on the website at
www,companieshouse.gov.uk

This tosm has been provaded free of chatge oy Campanies House,

CHFPQOD
0811 Vert.ons 0
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Number 482  of the Roll of Dasds for 2018

Execuied

in Oldenburg, on @ October 2018
Befors me, the undetsigned nofary public
Di. Steffen Kénig
Ity the district of Qldenburg Higher Regional Court
with the officlal seat in Oldenhurg, Langenweg 57,

appeared

Mr Fredo Harms, beorn
residing ety ]
AR R R A G o et L ot
5 L. A

1. @s the sole Directar for ANEDO LIMITED, a Private Limited Company with the place of
business in Eydalstedi, Germany, with the branch entered in the register of companies
of Walsrode Gounty Cour, Germany, under HRB 201683 and the legal registered
offige in Birmingham, Great Britaln, entered there In the Reglstrar of Companles for
England and Wales (Companies House), Cardiff, Company No, 05780747,

and
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2. as the Managing Director entitled to sole powsr of represehiatlon and exemipled from

the restrictions of Section 161 of the German Civl Code of FH Indsoft GmbH, a
Gesellschaft mit beschréinkter Haftung {Private Limited Compary — GmbH], with the
place of business and legs! registered offlce In Eydelstedt, Germany, entared in the
register of companies of Walsrode County Court, Germany, under HRB 207433,

Pursuant to Seotion 21 BNotQ [Regulations governing the professional conduct of German
notary publics] the notary public hereby certifies the sforementioned representation
relationships, based on inspection of the slgcironic repister of companies of Walsrode
County Court under HRB 201683 anhd HRB 207433, Insofar as further proof of power of
attornay for the exscution of this deed should be necessary with regard to ANEDO LWMITED
the person appearing here will make a certiflcate of represantation avaiiable to the notary
public in the necessary form.

After a refererice of the notary public to the contents of Segtion 3 Para. 1 No. 7 BeurkG
[German Authentication Act] the persons appearing here determined that neither the notary
public, nor a person affiliated with the notary public for the joint exerclsing of the profession
or associated by jolnt business premises had already acted or are already acting in a matter,
which Is the object of the authentication, aside from the notarial activity.

The persons appearing here had the following (A.) Merger plan and the foliowing {B. and
C.) Walvers authenficated.

A, Mevger plan for the mergsr by absorption

botweeh ANEDOQ LIMITED  as the transferor company
and FH Indsoft GabH  as the transferee company

. Involved companies,
Section 122¢ Para, 2 No. 1 UmwG [German Transformation Act]

{(“name, registered office, logai forin, law by whieh the transferer cormpany and
the transferee company are governed”,

Art. 7 (2) (a} Companles {Cross-Border Mergers) Regulations 2007 (CCBWIR))

Tha following companies are involyed in the merger:

-43- . L
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FH indsoft GmbH with the reglstered office in Eydelstedt, Germany,

entered in the register of companies of Walsrode County Court, Germany undesy
HRB 207433,

herelnaiter referred to as transferee company,

The person appearing here participetes In the transferes company with 53,000
sharas in the respactive nominal amount of EUR 1 {Euro), in total therafore with
shares In the total nominal amount of EUR 53,000 (Eurc), thus with 100% of the
shares.

The compeny 1s & Geselischaft mit beschrinkter Haftung [Private Limifed
Company — GmbH] and ls governed by German company law.

ANEDG LIMITED, a Privale Limited Company by Shares with its place of
buslness in LRydelsledt, Germany, entered in the register of companlss of
Walsrode County Courl, Germany, under HRB 201683, and with the legal
reglstered office In Binmingham, Grest Britaln,

Reglsterad Offica: 69 Great Harnplon Btreat, Birmlngham, B18 8EW,

entered In the Replstrar of Companies for Englend and Wales (Companies
House), Cardlff, Gompany No. 05780747,
herelnafter referred to a3 transfaroy company.

The person appaaring here pariicipates In the share capital of the transferor
company with 100% of the shares.

The transferor company Is a Private Limitad Company by Shares and is governed
by English company law.

Merger

The transferor company (ANEDO LIMITED) with the registered office in Birmingham,
Great Britaln, assigns its assets in thelr entirety with all rights and obligations under the
exclusion of the liquldation to the trangfersee company (FH Indsoft GmbH) with the
registered office in Eydelstedt, Germany, by way of the merger by absorption. FH
indsoft GmbH grants, as gompensatlon for this assignment, shares in FH Indsoft

~44- I
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GCmbH to the person appearing hete as sole shareholder of ANEDO LIMITED with the
registerad office in Birmingham, Great Britaln.

Datalls of the assignment of the shares, additiona] cash paymenis, share
excharige ratio,
Seation 122¢ Para. 2 Mo, 2, 3 UmwG

{"share exchangs valio, amount of any cash payment, terms relating o the
alloiment of sheres of other securities In the transferee company”,
Art, 7 {2) b) and (c) COCBMR)

—

FH Indsofi GmbH grants the person appsaring here, as sole shareholder of the
transferor company AMEDO LIMITED, 1,000 new shares in the respective
nominal amount of EUR 1 (Euro) with the serial numbers 53,001 — 54,000,

o

The shares will be grented free of charge and with a profit particlpation right at
the time stated in No. V.

3. In order to carry out the merger FH indsoft GmbH will Increase ts share capital
from EUR 53,000 so far by EUR 1,000 to EUR 54,000, by the formation of 1,000
new shares in the respactive nomina] amount of EUR 1. For the merger of the
assets of ANEDO LIMITED the person appearing here will, therefore, recsive
1,000 new shares in FH Indsoft GmbH In the respective nominal amount EUR 1,
in total thus new shares In the {otal nominal amount of EUR 1,000,

4. The share exchange ratio is: 200.7153 : 1
By mutua! agreement the parties determine as a basis before the merger
a)  as thevalue of the transferor company ANEDO LIMITED
EUR 10,637,811.50
b)  and as the value of the transferee company Fif indsoft GmbH
‘ EUR 53,000.
The share exchange ratio is produced from the ratios
10,637,211.80 : 83,000 or convertad 200.7153 : 1.

An additional cesh payment is not grantad. As a precautlonary measure the
pergon appearing here alap explicitly walved the granting of an additional cash

payment.

—-45- ..
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" W: Likely effecls of the werger on the employess and details regarding the
‘ § R procedure of the employee co-deternination,
ié Section 122¢ Para, 2 No. 4 UnwG
i
i
8 (“likely effects of the cross-border wmerger for employees of each merging
f company”,
! Art. 7 (2) () CCBMR)
; The merger will have the following effects for the employees of the companies;
i 1. The consequences of the merger for the employees of the transferor company
s: can be derlvad from Section 20 Para, 1 No. 1 and 2, Seclion 324 UmwG as well
5' ) as Sectipn 6132 Para. 1 and 4 to & BGR [German Civli Cods).
:,; 2. Whan the merger bscomes sffective, i.e. the day of entry of the marger in the
5 register of companies of the transferee legal entity, all employment relationships,
i which exist with the transferor company, will be transferred to the transferes
Z company with all rights and obligations by virtue of law pursuant to Section 613a
;,} Para.t BGB. These employment relationships cannot be terminated bacause of
Es the mergsr.
§ 3.  The limfted ban on deterloration pursuant to Sectlon 324 UmwG, Section 613a
i Para, 1 Sentences 2 to 4 BGB shall apply in the first year,
3
;ﬁii 4,  The employees affected by the transfer will be Informed of the transfer, the time
o or the planned time of the transfer, the reason for the fransfer, the legal, financial
' ;;,‘ andg social conseguences of the transfer for the employess and the prospsctive
fi measures with regard to the employees in a text form pursuant to Section 613a
5 Para. 5 BGB,
}% 5. The employees are not entitled to a right of objection accarding to Section 613a
I,

Para. 68 BGB,

R

e LD

8. There will be ho effects under co-determination faw due to the marger as the
transferes company will also have less than 500 employees after the merger
becomes effective, There is no works counci elther at the fransferor company or
at the transferee company,

SRR T A A T S
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7. There will be no other consequences and measures than thoss describad abova
within the scops of this merger, In particular there wili be no consequences for
the employees of the iransferee company.

Frofit participation entitierant,
Section 122¢ Para, 2 No, B Umws

{(“date from which the holding of shares or other securities in the fransferes
company will entitls the holders {o parficlpate in profits, and any special
conditions affecting that entilamant”,

Art. 7 (2) (e} CCBMIR)

The shares will ba granted with profil participation entilement from 1 September 2018
{0.00 midnight).

Merger key dats,
Section 122¢ Para. 1 No, 5 UmwG

(“date from which the transactions of the transferor companies are to ba treated

_ for accounting purposes as belng those of the transferee company”,

Art. 7 (2) {f) CCBUMR)

The take-over of the assets of the transferor company will be carried ott in the internsl
relationship effective as of 1 September 2018 (0.00 midnight). From 1 September 2018
(0,00 midnight) alt acts and business iransactiong of the transferor company will be
deemed as carried out for the acsount of the transferee company. The merger kay date
is therefore 1 September 2018 (0.00 rldnight).

Spaecial rights
Section 122¢ Para. 2 No, 7 UnwG

(“any rghts or restrictlonz attachbing to shares or other securities in the
iransferes company to ke allotied under the cross-horder merger to the holders
of shares or other securities in a transferor company to which any special rights
or restrlctions attach, or the measures proposed concerning them”,

Art. 7 {2) (g) COBMR)

_.47-.-
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No spacial rights within the meaning of Sectlor 122¢ Para. 2 No. 7 UrwG or Art. 7 (2)
(g) CCBMR exist either at the transferee company, FH Indsoft GmblH, or at the
transferor company, ANEDO LIMITED, Individual shareholders will not be granted any
special rights within the scope of the merger. No special measures are envisaged for
these persons sither within the meaning of this regulation.

Speclal benefits,
Sectlon 122¢ Para. 2 No. 8 Limwi

(“any amount or bengfit pald or given or intended io be pald or given to the
Independent experi referred to in regulation 9 (independent expert’s report} or to

any director of a merging company, and the consideration for the payment of
henefit”,

Art. 7 (2) () CCBMR)

No special bensfits will be granted within the meaning of Section 122c Para. 2 No. 8
UmwG or Art. 7 (2) (h) CCBIMR to possible experts, who may audit the merger plan, or
to the members of the supervisory, management, regulatory or controlling bodiss of the
companies Involved in the merger.

Reference Is made to the walver contained tn Section B. of this deed of the audit of the
merger plan end the preparation of the merger audil report respectively the
“Independent expert's report” pursuant to Sections 122f 8, 1, 9 Para. 3, 8 Para. 3
UmwG or Art. 9 (1) (¢) CCBMR.

Siatutes of the transferee company,
Section 122c Para. 2 No. & Umwii

{"transferee company’s arlicles of agsaciation, or if it does not have articles, the
instrument constituting the company or defining its constitution”, ‘
Art. 7 (2) (i) CCBMR)

The statutes of the transferee company, FH Indsoft GmbH, are enclosad as an Annax
with this desd {Annsex 1).

-48- I
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Information on the procedurs of employes co-determination,
Section 122¢ Para. 2 Mo. 40 UnnwG

(“Information on the procedures by which any employee participation rights are

to he determined In accordance with Pawt 4 of these Regulations (employee
participation)”,

Art. 7 (2) {i) CCBMR)

The prerequisites of Section 5 of the German CaDetermination Act with a cross-border
merger (MgVG) or Part 4 CCBMR ("Employes Participation”) do not exist.

information on the evaluation of the nesets and lizbilitles to be transferred to the
transieres company,

Saction 122¢ Para. 2 No. 11 UmwG

(“information on the evaiuation of the sssets and lisbilities to bs transferied to
the transfaree company”,

Art. 7 (2) (k) CCBME)

The transferee company. will recognise the assets and liabilities of the transferor
company transferred owing to the merger with the book values.

Balance sheot key dute,
Section 122¢ Para. 2 No. 12 Unw(

{"the dates of the accounts of svery merging company which were used for the
purpose of preparing the drafi terms of merger”,
Art. 7 {2) () COBMR)

The merger will be based upon the balange shegt of the transferor company, ANEDO
LIMITED, as of the balance shest key date 31 August 2018 as the closing béiance
shest, The opering balance sheet as of the key date 8 August 2018 will be used as a
basis for FH indsoft GmbH, which was founded over the course of 2018,

The last fwo closing halanoce sheets of ANEDG LIMITED have the following key dates:
31.12.2017 and 31.12.2018,

-49 -~
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+ M. Power of atiorney
The contractual parties heleby authorise for themselves and their togal successors,

gy ihe officiating notary public, respectively individually and under exemption from the
restrictions of Section 181 BGR, '

‘b) the employees of the officiating notary public, Ms Marlon von Minster and Ms Lea
Naber, respectively having thelr business address at the officlating notary public,
respectively indlvidual and undsr the exemption from the restrictions of Section 181
BGB,

¢) the lawyers, Klause Wilke and Eckhard Pipke, respectively having their business
address In 26125 Oldenburg, Langenweg 55, respectively Individually and under the
exemption from the restrictions of Section 181 BEE, and

d)  the solictiors Mr Simon Arkell, Mr Damon Wait (EMW Law LLP), registered office;
Sesheck Mouss, 1 Sesbsck Plage, Knowlhill, Milton Keynes, MKS 8FR) and other
solicitars and barvisters of the firm EMW Law L1LP, respectively Individually and under
the exemption from tha restrictions of Section 181 BGB,

to decide or agres upon negessary and useful changes and supplementations to 1his
dead for the coﬁtréctual parties and their legal successors, to apply for entry hereof In
the reglster of companies and to the Companies Mouse, Cardiff, Great Britain,
Individually and under the exemption from the restrictions of Section 181 BGB to grant
sub-power of altorney as weli as {c submit other declarations and to carry out acts,

which they conslder fo be necessary and useful for the entry and other procassing of
the merger.

XY, Final provislong

1. The costs incurred by this mergar plan and lts exscution al both companies shall be
borme by the fransferee company. Should the merger not become effective the costs of
thig contract will be borne in equal shares by the companles; all other costs witi be solely
borne hy tha respsctive company concernad,

2. The notary publle hes informed the parties involved about the further flow of the
progedure until the merger becomes effective and about the time of validity as well as the
legal consequences of the merger. The notary public has not provided any tax advice,

-5~
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Waiver of the andit of the meraer plan and preparation of & inerder report,
Sections 1224 Para. 2,9 Paia, 3, 8 Para, 3 UinwG

(“A (Indesendent expert’s roport) must ba dreawn ..., unless ... every member of

every metging companty agress that sush a veport is not veguired.”),
Art. 8 (1) {c) COBMR

Mr Fredo Harms Is the sols shargholder of the transferor company ANEDO LIMITED
and of the transferse company FH Indsaft GmbH, He respaciively conslders the audit
of the merger plan and the praparation of a merger report or an Independent expert's
report to be unnscessary, hareby respactively waives the audit of the merger plan and
the preparation of & merger report er an independent expert's repoi.

C.  Pipcantionary waiver of the aranting of an additional cay bayimient,
(Bectlon 54 Para, 4 Umw()

The sole shareholder, Mr Fredo Harrns, as sole shareholder of the transfsror company

and of the transferes company hereby explicitly walves the granting of an addifiona
cash payment as a precautionary measurs,

This transcript was read out to the person appearing here by the notary public, approved by
hirmn and signed personally by hit and the notary public as foliows:

sgd. Fredo Harms

.S, sgd. D, Kénig

(Notary public)

Moers, 29 Oataber 2018

I; Pamela Lynn Green, authatlsed! transhtlor for the
Highet Regiona) Court of Disseldorf, herehy cortlty J
{itaf this i & true e falihdl) dtansiation of the ovging
docutnent it the Gevtnon language presented ta me.
6o~ 63216
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§1
Corporate hame, teglsterad offlce, term, fiscal yzar
The company's corporate name is!
FH Indsoft GmbH

The company's reglstered office is Eydelstedt.

With consent from the Shareholders' Meeting, the management is authorised to move
the company's administrative office to a different location. i

§2
Oblect bf the enterptisa

The object of the enterprise s to develop, to manufacture and to distribute elsctronics
for mobile working machines.

The company ie authorised to all actions appearing directly or indirectly sulted to serv-
ing this purpose. It is in parficular entitled to set up branch establishments or subsidi-
aries at home or abroad, {o acquire or to lease identical of simifar enterprises o to ob-
tain holdings in such enterprises.

§3
Share capital and share contributions

The share capltal amounts to 53,000 € (fifty-three thousand Euros).
Agalnst a contribution to the share capital,

Mr Fredo Harms, born—

takes on 53,000 shares (ser. nos. 1-53,000) with a par value of 1 € each.

The share contributions are to be pald completely in cash before the company Is.en- s
tered in the Reglster of Commoerce.
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§4
Assignment, encumbrance, division
of shares

Division, asslgnment and pledging of shares or of parts thereof or of claims from the
shares, in particular to dividends or yield from a liquidation, shall require consent from
the Shareholdars' Meeting In order to attain legal effectivity. The same requirement of
consent shall apply to the granting of trust relationships, sub-holdings and usufruct
rights.

The consent according to subsection (1) is to be granted for asslgnmanis of shares or
parts thereof to a company In which the assigning shareholder exclusively has a hold-
ing, albeit with the proviso that only the sharsholder is admitted to exercising of the
voting rights.

§5

Management, representatioty

The company has one or more Managing Director(s). If a plurality of Managing Direc-
tors has been appointed, the company shall be represented by two Managing Direciors
in community or by one Managing Director in community with a holder of a limited
commercial power of attorney. If only one Managing Director has been appointed, he
shall represent the company alone.

By a resolution passed by the Shareholders' Meeting, Managing Directors can be
granted the authotisation to represent the company alone. In the same way, Managing
Directors can be exempted from the limltations of § 181, German Civil Gode. This shall
also apply to the company's liquidators.

To the extent that the following transactions have not already been included in a
budget approved by the Shareholders' Meeting in the individual case, the following
management measurés may only be taken following:prior consent by the Sharehold-
arg’ Meetlng:

a) sale of the enlerprise in fts enfirsty;
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by  acguisition of other enterprises, acquisition, amendment, termination or sale of
holdings;

¢y entering into, amendment and dissclution of silent parinerships,

d)  conclusion, amendment and termination of profit transfar, control, pool or coop-
eration agreements;

e)  all other management measures exceeding the customary business activity.

By means of a shareholders' resolution not requiring authentication, the shareholders
can amend the aforementioned catalogue and make further management measures
dependent on the consent of the Shareholders' Meeting.

The reservations of consent of the Shareholders' Masting according to subsection (3)
shall also apply to management measures in subsidiaries. If the company's Managing
Directors are not Managing Directors of a subsidiary, they shall be obliged, to the ex-
tent admissiple by law, to impose the same resetvations of consent on the Managing
Directors of the subslidiary and to exercise the voting and instruction rights in the sub-
sidiary according to the resolutions passed by the Shareholders' Meeting.

§6

Annual financial statemenis. allocation of the profits

The annual financial statements (balance sheet, profit and loss account, notes) and, to
the extent necessary by law, the management report shall be drawn up by the man-
agement within the statutory period (§ 264 subsection 1 German Commercial Code)
following the close of a flscat year and be signed by all Managing Directors. The an-
nual financial statements shall be produced according to the principles of proper ac-
countancy and production of a balance sheet,

Approval of the annual financlal statements shall be a matter for the Managing Direc-
tors. The directives concerning Sharsholders’ Meetings shall apply accordingly {o the
passing of the resolutions.
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If halance sheet figures deviating from approved annusl financial statements are used
as a basls for corporation tax assessment, these balance sheet figures shall be daci-
slve for the balance sheet figures following legal validity or effectivity of the corporation

tax award in question to the extent that thls would not contradict cogent provisions of

commercial law or to the extent that the Shareholders’ Meeting does not resolve to the

contrary.

cgpne i shoha s 3 o

Any auditor who may be necessary shall be elected by the Shareholders' Meseting,
which can rasolve that the annual financlal statements are audited even if no statutory
auditing duty exists.

The Shareholders' Mesting shall resolve on the profits as shown on the balance sheet
(ennuaf financial statements plus profits carrled forward less [osses carried forward)
and can also place them partly or totally in reserves.

Distributions of profits shall accrus to the sharsholders in the ratio of their shares. With
approval of all shareholders, distributions deviating from this can be resolved,

§7
Specific rights and duties

Each shareholder can declare his departure from the company for good and sufficlent
reason If remaining in the company can no longer reasonably be expscted of him, tak-
ing hath parties’ interests inte due account.

Departure is to be declared to the managemant by recorded delivery with retum slip.
The management for its part shall then inform all the other shareholders about this in
writing without defay. Departure shail not lead to dissolution of the campany, but it shall
be continued by the remaining sharsholders. However, if the depariing shareholder's f
share has not been completely redeemed or assigned according to § 9 within one year
of departure despite acknowlsdgement of his departure by the other shareholders, the
company shall be dissolved; in such a case, the departing shareholder shall pariicipate
in the liguidation {n lleu of his seftlement.

Alt shareholders shall be forbidden from acquiring an enterprise which does business
in the company's branch of business (competitive enterprise), from cbtaining holdings
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tion and holding of shares In companies quoted on the stock exchange as pait'of priz
vate asset investment shall not be subject fo the ban on competition. The Sharehold-
ers' Meeting can parily or totally grant exsmption from the ban on competition by a
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%@‘ resolution passed by the shareholders, in which context the shareholder In question H
g i shall have no voling right.

Pt

§ 113 German Commercial Code shali be applicable to a hreach of the ban on compe-
tition.

The ban on competition shall cantinue to apply in the company's geographical and fac-
tual field of activity for a period of two years after departure from the company. The
factual fleld of actlvity shall be the company's object of the enterptise according to ths
Shareholders' Agreement at the time of departure from the company. The geographi-
cal field of activity shall be the Federal Republic of Germany, all member and acceding
states of the Eurcpean Union as well as all countries in which persons or enterprises
who were cusiomers of the company within the previous thres years or with whom or-
der negotlations have been commenced within the previous six months are based,

‘ {3) The management ls not authorised fo grant shareholders or persons or enterprises
Y close to them benefits of an'y kind by contract or unilateral actions if they breach the
commercial law requirement of equal treatment of all shareholders and have not been
covered by a regular resolution passed by the shareholders. The shareholders who
have recelved such henefits or to whom the reciplents of the benefits are close shali be
obliged to return them or to replace the vaiue, this being in addition to the fiscal com-
pensation of the henefit according to sentence 4.

Fiscal law qualification as a hidden distribution of profits shall not be decisive for the
question of whether an inadmissible granting of benefits within the meaning of sen-
tence 1 exists,

If no Inadmissible granting of benefits within the meaning of sentence 1, but a hidden
distribution of profits in the fiscal law sense exists, the shareholder in question shall be
ohliged to compensate the benefits accruing to him in taxes on income and profits by
the fact that the granting of the benefit is not taxable or only to a lesser extent as a re-
suit of the re-qualification as a hidden distribution of profits.
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Each married shareholder is obliged to conclude a nuptial agreement with his spouss
and fo maintgin it during the term of his membership in the company, according to
which

either
a}  the properly regime of separation of goods applies
or

b}  his share is not taken Into account in the determination of the compensation of
profits in the event of divores and he Is entitled to dispose of his share and his
assets bound In the company without his spouse's consent even if these assets
are to be regarded as his entire assets withih the meaning of § 1365 German
Civil Code,

¢)  his share is also not taken into account in the determination of the compensation
of profits and of claims and supplementary claims to a statutory reserve in the
event of death {§ 1371 German Civll Code}.

Each shareholder obligated according to the aforementioned provisions shall prove
conclusion of a formally valid nuptial agreement according to the aforementioned pro-
visions within two months of joining the company or his marriage. He shall notify ali
and any changes to the nuptial agreement without delay. The proofs and notifications
shall be made to the management, which shall be obllged to inform the other share-
holders without delay in the event of the nuptial agreement not corresponding with the
aforemeantioned requirements.

§8

Shareholdars’ Meeting, shareholders' resclutions

As a matter of principle, the sharsholders shall pass their resolutions at meetings.
Sharsholders' Meetings shall be held at the company's administrative registered office
or at any other location nearby to the extent that the shareholders do not agree N
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different venue. The chairman of the meeting shall be elecied with a simple rhajoriﬁ'ré?“?
the votes cast by the present shareholdsrs or representativas of sharehoiders.

Resolutions can also be passed by the shareholders in any other way, in particular in
wiiting, by fax, by e-mail or by a combination of various resolution procedures if all
shareholders whose voles are not suspended according to the regulations of the
Shareholders' Agreement partlclpats in the passing of the resolution in the individual
case or have declared their agreement with the form of passing of resolutions.

Every year, no later than two months after availability of the annual financial state-
ments, audited if neaed be, an Ordinary Shareholders' Mesting is held, at which in par-
ticular resolution is to be paseed on approval of the annual financlal statements, allo-
cation of the year's showings, if necessary on the election of the auditor for the fiscal
year in progress and on discharge for the Managing Directors.

An Extraordinary Shareholders' Meeting shall take place when the management con-
venes one or shareholders, whose shares together are eguivalent to no less than 10%
of the share capltal, demand this in writing, stating the purpose and the reasons.

A Sharsholders' Mesting shall be convened by the Managing Directors In & humber en-
titled to represent, this being done in writing by a simple letter stating the agenda and
complying with a pericd of nolice of three wesks for ordinary and one week for ex-
traordinary sharsholders' meetings, in which context the day of dispatch and the day of
the meeting are not to be counted.

A Bhareholders’ Meeting shall be quorate if more than half of all the existing votes are
represented, In which context votes from the company's own shares or votes sus-
pended according to the regulations of the Shareholders' Agreerent shall not be
counted as exlsting votes. The votes of present or represented shareholders are to be
taken into account when establishing quoracy even if bans an voting contradict partici-
pation in passing of resolutions In the individual case,

If a meeting is accordingly not quorate, a further Sharsholders' Meeting with the same
agenda shall be convened in accordance with subsection (3) within one month. This
meeting shall then ba quorate without regard for the number of votes represented; ref-
erencs shall be made to this in the convening to this Sharsholders' Meeting. If con-
vening has not been done properly, resolutions can only be passed if the shareholders
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affected by the defsct are present or represented and do not contradict the passlhé of
the resolutions.

Shareholders’ resolutions shall be passed with the simple majority of the votes cast to
the extent that law does not cogently or the Shareholders' Agreement does not ex-
pressly provids for a larger majority. Abstentions shall be deemed voles not cast. In
equalilty of votes, an application shall be deamed rajscted.

Voting shall be by shares. Each one Eure of a share shall grant one vote.

The shareholders shall be entitled fo exerclse their voting right even if they are affected
personally by the subject maitter of the resofution. This shall not apply to the extent that
excluslon from the voting right is prescribed cogently by law or by the Sharehoiders'
Agreement,

Each shareholder can be represented by another shareholder or by an authorised rep.
resentative obligated to professional non-disclosure in the company's affairs. If only
one shareholder exists, there shall be no limitations with a view fo the person of the
authorised representative. A power of attorney shall regulre written form and shall be
placed in the company's custody.

Resolutions by the shareholders shall be recorded In minutes to be signed by ths
chairman of the meeting and the secretary for the minutes appointad by him and
transmitted to all shareholders by recorded delivery (placed in the fetter box or by per-
sonal hand-over) or against a receipt, The wording of the minutes shall ba deemed ac-
cepted if no shareholder or shareholder's representative who attended the mesting
contradicts the comrectness vis-3-vis the chairman of the meeting In writing within 14
days of receipt, stating the reasons. A contestation shall naither interrupt nor inhibit the
period of contestation pursuant to subsection (10).

{10} The period for judicial confestation of shareholders’ resolution shall be one month from

the day of service of the minutes. Following the expiry of this period, all and any defect
shall be deemed remedied. In the event of contestation, sharsholders’ resolutions shall
be freated as heing effective until their Ineffectivity Is established with the force of law,
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Redenription of shares

The shareholders can resolve redamption of shares with the consent of the share-
holder in question. The consent of the shareholder in guestion shall however not be
necessary

&)

if he has applled for opening of insolvency proceedings against his assets, ingol-
vency proceadings have been opened against hig asssts or opsning of insol-
vengy proceadings has bean rejected due to insufficlency of funds, he has pro-
vided information on his assets according to the 8" Volume of the Code of Civil
Proceedings or detention to enforce provislon of the information has been or-
dered against him with legal effact,

ff a creditor undertakes pledging or compuisory enforcement or a proprietary
clalm against the share In any other way and the enforcement measure Is hot re-
scinded within three months, albeit ho later than the exploltation of the share,

if he has initiated judicial proceedings for dissolution,
If he has breached one of the duties stated below, these being
aa) compllance with the ban on compstition pursuant to § 7 subsection (2),

bb) the obligation to conclusion and maintenance of a nuptial agreement pursu-
antto § 7 subsection (3),

cc) substantiating a trust refationship, a sub-helding or a usufruct right o his
shares without the consent necessary according to § 4 subsectionl(1) sen-
tence 2,

and the reason for redemption in question has not been remedied by the passing
of the resolution on the redamption; this limitation shall only apply In the event of
& breach of the ban on compstition pursuant to § 7 subsection (2) if the share-
holder has completely fulfilled his obligation according to § 113 German Com-
mercial Cade by the time of the passing of the resolution,
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e) if he has provided any other good and sufficient reason justifying hls exclusion
from the company,

f) If, following assignment of a share to a company according to § 4 subsection (2),
the preconditions stated there are no longer fulfilled,

In case o), the redemption resolution shall require a majority of 2/3, in the other cases
the simple majority of the votes cast. To the extent that the shareholder in question
holds shares for his own account, the shareholder shall have no voting right in any of
the redemption cases stated in sentence 2, but he is to be invited to the Shareholders'
Mesting in question and be haard.

Redemption becomes sffective when the redemption resolution is passed and re-
demption Is declared by the management to the shareholder in question, irrespective
of the payment of the settlement.

Within the framework of redemption of a share, the share capltal can be reduced,
Likewise, new shares can be formed or existing other shares increased by a resolution
passed by the shareholders, Newly formed shares can be assigned to the company as
own shares or to sharsholders not affected by the redemption or to third parties. If ex-
isting shares are to be increased or newly formed shares are to be assigned to share-
holders not in the ratio of the holding qauotas or to third parties, the resoiution by the
shareholders shall require a majority of 2/3 of the votes cast, otherwise the simple ma-
jority of the votes cast, '

If a share accrues to a plurality of co-beneficlaries, redemption shall he admissible if
the reason for redemption is only provided by one of the co-beneficlaries. However, the
other co-heneficiaries can demand that a new share is to be formed for them to the ex-
tent that they provide the settlement amount for the redeemed share to the company.

The Shareholders' Maeting can resolve in lieu of redemption that the share is assigned
to the company itself, to shareholders or other persons, also such that the share is
partly redeemed and partly assigned. If the assignment is not to be made to the com-
pany itself or not to the co-shareholders in the ratio of their holding quotas, the resolu-
tion by the sharehclders shall raquire a majority of 2/3 of the votes cast. Assignment
shall become effective when the resolution, which is to be authenticated by a Notary
Public, is passed by the shareholders, irrespective of the payment of the settlem
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the event of an assignment, the company shall only be llahle for the payment of the
settlement by the acquirer with its equity exceeding the share capital.

§10
Settioment

In the cases of redemption of a share or an assignment resolved in lleu thereof pursu-
ant to § 9 subsection (3), a seitlement shall accrue to the shargholder in question, The
seftlement shall comprise the departing sharehoider's quota of the net assets of the
company at book value (share capital plus reserves and profits canied forward less
losses carrled forward), caleulated according to the ratio of the shares as shown on the
commercial balance sheet as per the close of the last fiscal year closed before the re-
demption. However, for the detarmination of the setilement credit, the het asseis of the
company at book value are to be ihcreased by the difference between the book vaiue
of the holdings in subsidiaries (companies in which the company has at least a majority
holding directly or indirectly) and the company's (direct or indirect) share in the net
book value of the subsidiaries as per the decisive cut-off date for the balance sheet, to
the extent that the latter is higher that the book value figure. interim distributions to the
shareholder in question made from the reserves covered according to sentence 2 or
from profits carried forward shall be deducted.

To the extent that the saftlement according to subsection (1) is not higher, a share-
holder's settiement in the case of departure for good and sufficient reason (§ 7 sub-
section (1)) shall be 68 % of the total of tha amounts resulting from the following fit. a)
and b):

a) the amount resulting according to subsection (1);

by the share of five times the company's average commercial law annual showings
following corporation tax and supplementary dues in the past three calendar.
years equivalent to his holding quota, adjusted by extraordinary expenditure and
fncotnes, in which contaxt the showings are to be weighted by a factor of 3 for
the last fiscal year, a factor of 2 for the last flscal year but one and a factor of 1
for the fiscal year before that, In the event of subsection (1), sentence 8, profits
of subsidiaries not yet distributed are to be taken into account.
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3) The value Is fo be determined by the company's tax counsellor. In the event of displits
it shall be dohe by an arbitration expart to be appointed by the Chamber of Auditors,
His costs shall be borne by the departing shareholder and the company with applica-

tion of §§ 91 et seqq., Code of Civil Procesdings.

Subsequent changes o the company's decisive balance sheats, in pattisular as a re-
sult of externat tax audits, shall have no influence on the amount of the settlement. ;

10

{8) The settlement shall be disbursed in ten equal half-yearly instalments, the first one half
! a year after the declaration of the redemption or, in the case of § 9 subsection (3), af-
ter assignment of the share, the further instaiments six months later in each case.
Premature disbursement by the company shall be admissible. If the company Is in ar-
rears with the payment of an Instalment for more than two months after receipt of a
reminder by recorded delivery, the entire residual amount of the settlement shall be
due for payment without delay. The same shall apply accordingly if the company
makes an application for opening of Insolvency proceadings agalnst ils assets, if insol-
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vency proceedings are gpened against its assets or if it is dissolved.
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(6) Outstanding settlement amounts shall bear interest at 2 percentage points above the
base rate of interest pursuant to § 247 German Civil Code, albsit no less than 2% p.a.,
from the date of the declaration of redemption or assignment of the shares. The inter-
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é est shall be due for payment with the next instalment of the settiement. _
&1 () The dsparting shareholder cannot demand collateral for the settlement credit. How-
3 ever, the company shall be obliged to indemnify the departing shareholder against

clalms from any collateral personally granted for the company's liabilities. |f claims are -
navertheless made against the departing shareholder, he shall have a claim to com- Et
pensation, which shall be due for payment iramediately.

(8} To the extent that the amount of the settiement triggers Inheritance or donation tax ac-
cording to § 3 subsection 1 ho, 2 or § 7 subsection 7 German Inheritance Tax Act for

the remaining shareholders, the company shall owe thess taxes in the internal rela-

tiohship.

8§11
Death of a sharsholder

(1} The shares are freely inheritable.
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Heirs or legafees who are not of age must be represented by an attornsy-infact. If a
plurality of persons has become successor in title to the deceased shareholder's share,

they must appolnt an attorney-infact to exercise their shareholders' rights. Only heirs

or legatees who are of age, an executor of the will or one of the parsons designated In

§ 8, subsection (8) sentence 1 are admitted as attorneys-in-fact. As long as the attor-
ney-in-fact has not been appointed, the shareholders' rights shall be suspended with
the exception of the right to participate in the profits, The same shall apply as long as
the sucecessors have not proven their succession by a‘pubilc deed. However, to the ex-
tent that the deceased shareholder's share amounted to more than 25%, no changes
to the Shareholders' Agreement can be resclved without their involvement within six

months of the devolution.

The co-shareholders shall be entltled {o take over the deceased shareholder's shares
completely (pre-emptive righf), this being in the ratio of thelr holding quotas, to the ex-
tent that they do not regulate differently amongst one another or to the extent that a
co-shareholder does not make use of his right of acquisition.

{3)

R

£

f; The purchase price in exercising of the pre-emptive right shall be calculated according

b to § 10 subsection (1). !
i :
”;j; Exerclsing of a pre-emptive right shall require a written declaration towards the de-
;r ceased shareholder's heirs within six months of the heirs proving thelr succession to

"g the company. With the exercising of the pre-emptive right, the purchase contract shall ‘
3 originate with the proviso that the heirs are obliged to assign the shares to the pur-

chaser(s) with the suspensive condition of complete payment of the purchase price.
The pre-emptive right regulated in this subsaction shall not apply to the death of the

founding shareholder.

§ 12 i}
inal provisions . . i
]

{1) To the exient that the present agreement does hat contain regulations to the contrary, ]
the German Limited Liabllity Companies Act shall be applicable.

(2) If individual provisions of the present agresment are or become ineffective, the validit
of the remainder of the agreement shall not be affected. The ineffective provisiq%n

T

be replaced by a sultable regulation by which the commarclal purpose pursueq!g;WI .
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ineffective provision is achleved to a great extent. The same shall apply accordingly if
a loophole in need of flling results in the performance of the present agreemsnt. If the
ineffectivity of a provision is based on a degres of performance or time stipulated
therein, the legally admisslble degree coming closest to the objective of protecting the
company's existenca and liquidity shall be deemed agreed. The settlement regulation
in § 10 is to exist even if a conslderable increase of value of the company unforesee-
able at the conclusion of the agreement has resuled.

The shareholders shall be obliged to make all the necessary daclarations in order to in-
tegrate the supplementaty or loophole-filling regulation into the Shareholders' Agree-
ment in the correct form.

The company's publications shall only be made in the electronic Federal Gazetlte,

Place of performance and place of jurisdiction for all claims, obligstions and disputes
from the present agreement shall be the company's registered office.

The company shall bear the costs of authentication, entry and publication connected
with its formation up to a total amount of € 1,500.
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':} herchby certify the correspondence of the fmage dala contained in this flie {(copy) with the paper document

{0 iginal) before me.

:0ldenburg, 27.08.2018

& o Steffen Kiinig, Notary Public .
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IN THE HIGH COURT OF JUSTICE

BUSINESS AND PROPERTY COURTS OF ENGLAND AND WALES
INSOLVENCY AND COMPANIES LIST (ChD

COMPANIES COURT

CR-2018-010675

IN THE MATTER OF THE COMPANIES (CROSS BORDER MERGER)
REGULATIONS 2007

AND IN THE MATTER OF ANEDO LIMITED
(Company registration no 05780747}
AND FH INDSOFT GmbH

BEFORE DEPUTY INSOLVENCY AND COMPANIES COURT JUDGE PRENTIS
DATED 3RP JANUARY 2019

ANEDO LIMITED
Claimant

UPON the application by Part 8 Claim Form dated 11™ December 2018 of
the above named Anedo Limited whose registered office is situate at 69
Great Hampton Street, Birmingham, B18 6EW.

AND UPON hearing Mark Watson-Gandy, Counsel for the Claimant

AND UPON READING the Claim Form and the witnhess statements of Frank
William Bouette and of Fredo Harms

IT IS ORDERED that pursuant to regulation 11 of the Companies (Cross
Border Merger) Regulations 2007 the Claimant has permission to convene
and hold a meeting of the holders of its ordinary shares for the purposes of
considering and if thought fit approving (with or without modification) the
proposed merger by the Claimant with FH Indsoft GmbH

AND IT IS ORDERED that the Claimant shall convene and hold the proposed
meeting in accordance with the provisions of its articles of association




subject always to the requirements of the above mentioned Companies
(Cross Border Merger) Regulations 2007.

AND IT IS FURTHER ORDERED that the claim be fixed before the Insolvency
and Companies Court Judge for further hearing with the evidence for such
hearing to be filed not later than 7 days before the date fixed for such
hearing.

The court has provided a sealed copy of this order:

EMW Law LLP

Seebeck House,

1 Seebeck Place,
Knowlhill,

Milton Keynes MK5 8FR

DX 151620 Milton Keynes 18




