In accordance with
Regulation 12 of the
Companies {Cross
Border Mergers)
Regufations 2007

CBO1

Notice of a cross border merger involving a
UK registered company

< What this form s for What this form 1s NOT

/‘)
@serform

You may use this form You cannot use ts forjiet
to give notice of a cross border notices of a cross borde
merger between two or more between companies out g *A4LQFTOW*
limited companies (including a European Economic Ar¢ A09 07/1212015 #147
UK registered company) COMPANIES HOUSE
Part 1 Company details
Companynumberof |6 |3 |2 |3 {0} 02 = Fiflingn this form
UK rTl\)erg)llng company l_ ,_ l_ l_ '_ |—_ l_ I— Please complete in typescript, orin
bold black capitals
Company name in Mitsubishi Hitachi Power Systems Eurcpe, Limited

full of UK merging
company |

All fields are mandatory unless
specified or indicated by *

Part 2 Merging companies

Please use Secuon A1 and Section B1 fo fill in the details for each merging
company (including UK companies) Please use a CB01 continuation page to
enter the details of additional merging companies

Merging company details @

Full company name lMltSUblShl Hitachi Power Systems Europe, Limited

|
Registered number @ ’T IT |'9_‘—3"'T|—0— |—2—|__|__4___

l Please enter the registered office address

Building namelnumberl 20

Street |North Audley Street
|
Post town | London
County/Region | London
e [w [1 [% [ [e[7[e]
Country |Un1ted Kingdom
Legal form IPr:Lvate company limited by shares
and law ©

|Engllsh law

Member state and [

reqistry @ |

[ 1] Merging Company details
Please use Section B1 to enter
the details of the second merging
company

© Registered number
Please give the registered number
as It appears in the member
state registry

© Lepal entity and governing law
Please enter the legal form and law
which applies to the company

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the regstry
where documents are kept

BIS | oerumer cam=

CHFPO25
08111 Version 5C  Laserform intemnational 7411




CB01

Notice of a cross border merger involving a UK registered company

B

Merging company details ©

Full company name IMH Power Systems Engineering Vienna GmbH

© Merging Company details

|
et @ [ [ (3 [€[7[7 5[]

l Please enter the registered office address

Building namelnumberl Brunner Strafie 52

Street l
r
Post town l Vienna
Caunty/Region [ Vienna
rosoie [T [T [0 [ [ [
Country lAustrla
Legal form |Prlvate company limited by shares
and law ©

|Austr1an law

Member state and
registry €@

ICompanLes Register of the Commercial Court

|(Handelsger1cht Wien) Marxergasse 1A, 1030 Vienna, Austria

Please use a CB01 continuation page
fo enter the details of additiona)
merging companies

Regqistered number

Please give the registered number
as It appears In the member

state registry

Legal entity and governing law
Please enter the legal form and law
which applies ta the company

Member state and registry

For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept

Part 3

Details of meetings e

if applicable, please enter the date, time and place of every meeting summoned
under regulation 11 {power of court to summon meeting of members or creditors)

Details of meeting

e fof o[ [Efofife
Time 10 10 a m
Place 3-1,Minatomirair 3-chome,Nishi~ku,Yokohama 220~8401
Detalls of meeting
Date P rr rrrr
Time
Place
Details of meeting
Date PP T
Time
Place
Details of meeting
Date P rrorrrft
Time |
Place |

© Detals of meetings

For additional meetings held under
regulabon 11, please use a CBO1
centinuation page

CHFF025
08/11 Version 50




CBO01

Notice of a cross border merger invoiving a UK registered company

Part 4

Terms of merger and court orders

Terms of merger

You must either:
- enclose a copy of the draft terms of merger,
or,
- give detals (below) of a website on whuch the draft terms are avaltable ©

Websile address

IEnclosed

© Draft terms of merger on a
website

In arder to be able to gve notice of

drafl terms of merger an a website,

the foflowing condikons must

be met

- the website s mainiamed by
or ¢n behall of the UK marging
company;

- The website Wentifies the UK
mefging company,;

- nofee s required o access the
draft terms of merger;

- the drafl terms of merger
remam avaifable on the website
throughout the penod beginning
one month before and ending on
the date of the first meeting of
members

Court orders

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

Part 5

Signature

Signature

I 1 am sigming thus form on behatf of the UK merging company

Signature

Sagnature

X \’?W) 5)6’— p

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

CHFPQ25
08/11 Version 50




CBO1

Notice of a cross border merger involving a UK registered company

B Presenter information

n Important information

You do not have to give any contact information, but if
you da 1t will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

|°°“'a“‘""““ Jacqueline Min

l Company name

|
|
|
|
|

Allen & Overy LLP

Adess one Bishops Sguare

Pasttwn 1 ondon

[Cwmwﬂsgmn London

(e e[l felafel T

'C"“""’ United Kingdom

‘Dx

]Twhm 020 3088 0000

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[x] The company name and number of the UK merging
company match the information held on the
public Register

[x] You have completed the detals of each merging
company i Part 2

[x] You have completed Part 3

[x] You have completed Part 4 and (if applicable)
enclosed the relevant documents

[x] You have stgned the formin Part §

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

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropriate address below

For companes registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Irefand
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Strest,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance noles
on the website at www companieshouse gov uk
or emall enquines@companieshouse gov uk

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

CHFPO25
0811 Version 50




In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers}
Regulations 2007

CBO01 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details®

Please fill in the following details for each merging company (including
UK companies)

Fufl company name 1MH Power Systems Europe Limited

|
Registered number 0,_9— [?lTlTITIT ’T [— ,—‘_

I Please enter the registered office address

Building namelnurnberl 20

Street |North Audley Street
|
Post town | London
County/Region ILondon
Postoode (v« Je[wl=]"
Country |Un1ted Kingdom
Legal form |Pr1vate company limited by shares
and law ©

|Engllsh law

Member state and
registry @

|Un1ted Kingdom

| Companies House

© Merging company details
Please use a separate CBO1
continuation page for detalls of each
additional merging company

© Registered number
Please give the registered number
as it appears in the member
state registry

© Legal entity and governing law
Please enter the legal form and law
which applies to the company

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
whare documents are kept

CHFP025 Laserform International 7/11




Gemeinsamer Verschmelzungsplan
uber eine grenzuberschreitende
Verschmelzung

[Datum] 2015

zwischen

MH POWER SYSTEMS EUROPE
LIMITED

und

MITSUBISHI HITACHI POWER
SYSTEMS EUROPE, LIMITED

und

MH POWER SYSTEMS ENGINEERING
VIENNA GMBH

betreffend die grenzuberschreitende
Verschmelzung von Mitsubishi Hitachi
Power Systems, Limited und MH Power
Systems Engineering Vienna GmbH mit
und auf die MH Power Systems Europe
Limited

GEMEINSAMER
VERSCHMELZUNGSPLAN

ZWISCHEN:

{1y MH Power Systems Europe
Limited, eine Gesellschaft mit
beschrankter Haftung nach dem
Recht von England und Wales mit
dem Sitz In London,
Geschaftsanschrift 20 Narth

Terms of Merger

[Date] 2015

between

MH POWER SYSTEMS EUROPE
LIMITED

and

MITSUBISHI HITACHI POWER
SYSTEMS EUROPE, LIMITED

and

MH POWER SYSTEMS
ENGINEERING VIENNA GMBH

in relation to the cross-border merger
of Mitsubishh Hitachi Power Systems
Europe, Limited and MH Power
Systems Engineering Vienna GmbH
with and into MH Power Systems
Europe Limited

COMMON TERMS OF THE CROSS-
BORDER MERGER

BETWEEN:

(1) MH Power Systems Europe
Limited, a private hmited
hability company ncorporated
under the laws of England and
Wales with company number
9804869 and registered office




Audley Street, London W1K 6WE,
eingetragen im Handelsregister fur
England und Wales unter der
Registernummer 9804869 (the
~Ubernehmende Gesellschaft®
oder ,,MHPS-E"),

(2) Mitsubishi Hitachi Power
Systems Europe, Limited, ene
Gesellschaft mit  beschrankter
Haftung nach dem Recht von
England und Wales mit dem Sitz in
London, Geschaftsanschnft 20
North Audley Street, London W1K
O6WE, eingetragen m
Handelsregister fur England und
Wales unter der Registernummer
6393002 (,,MHPS-EUK"), und

(3) MH Power Systems
Engineering Vienna GmbH, emne
Gesellschaft mit  beschrankter
Haftung nach Osterreichischem
Recht mit dem Sitz in Wien,
Geschaftsanschnift Brunner StraBe
52, 1210 Vienna, eingetragen im
Firmenbuch des Handelsgenchts
Wien unter FN 364256 x (,,MHPS~
EV"),

betreffend die grenzuberschreitende
Verschmelzung wvon MHPS-EUK und
MHPS-EV (jede fur sich “Ubertragende
Gesellschaft” und gemeinsam, die
~Ubertragenden Geselischaften™
genannt) mit und auf die
Ubernehmende Gesellschaft {sowohl die
Ubertragenden Gesellschaften als auch
die Ubernehmende Gesellschaft
zusammen 1Im Folgenden
~Verschmelzende Gesellschaften™
genannt}

WOBEI:

(A} Die Richthrie 2005/56/EG uber die
Verschmelzung von
Kapitalgesellschaften aus

verschiedenen Mitgliedstaaten (im
Folgenden die ,,Richtlinie™) wurde
in UK am 15 Dezember 2007
durch das Gesetz uber die

at 20 North Audley Street,
London W1K 6WE (the
Transferee Company or
MHPS-E),

(2) Mitsubishi Hitachi Power
Systems Europe, Limited, a
private imited hability company
incorporated under the laws of
England and Wales with
company number 6393002 and
registered office at 20 North
Audiey Street, London WI1K
6WE (MHPS-EUK), and

(3) MH Power Systems
Engineering Vienna GmbH, a
private limited Liability company
incorporated under Austrian law
with Its corporate seat in Vienna
and its registered office at
Brunner StraBe 52, 1210
Vienna, registered i the
Companies Register of the
Commercial Court in Vienna
under company number FN
364256 x (MHPS-EV),

in relation to the cross-border merger
of MHPS-EUK and MHPS-EV (each a
Transferor Company and together,
the Transferor Companies) with and
into the Transferee Company (the
Transferor Companies together with
the Transferee Company, the Merging
Companies).

WHEREAS:

(A) EU Directive 2005/56/EC on
cross-border mergers (the
Directive) was implemented In
the UK on 15 December 2007
by way of the Companies (Cross
Border Mergers) Regulations
2007 (SI 2007/2974) (the UK



(B)

(C)

(D)

(E)

grenzuberschreitende
Verschmelzung von Gesellschaften
2007 (SI 2007/2974) umgesetzt
(die ,,UK Regulations™)

Die Richtlinie wurde in QOsterreich
durch das Bundesgesetz uber die
grenzuberschreitende

Verschmelzung von
Kapitalgesellschaften n der
Europaischen Union (das ,EU-
VerschG") umgesetzt

Keine der Verschmelzenden
Gesellschaften wurde aufgelost
und es wurden auch keine solchen
Beschlusse zur Auflosung gefasst
oder Antrage auf Loschung an die
jewells zustandigen Register in UK
oder Osterreich ubermittelt

Keine der Verschmelzenden
Gesellschaften ist insolvent,

Die Verschmelzenden
Gesellschaften sollen gemaB den
Besttmmungen von (1) EU-
VerschG, §§ 96 ff Gesetz uber
Gesellschaften mit beschrankter
Haftung (GmbHG) und §§ 219 ff.
Bundesgesetz uber
Aktiengesellschaften (AktG), und
(n) den UK Regulations, unter
Inanspruchnahme der steuerlichen
Begunstigungen des Artikel 1
Umgrundungsteuergesetzes

{UmgrStG) mit den folgenden

Konsequenzen verschmolzen

werden

(n de Ubertragenden
Gesellschaften werden ohne
formelle Liquidation

aufgelost, und

(1) die Aktiva und Passive der
Ubertragenden
Gesellschaften werden auf

(B)

()

(D)

(E)

(1)

()

Regulations)

The Directive was implemented
in Austria by The Austnan Law
on  Cross-Border-Mergers  of
Companies within the European
Union (the EU-Versch@G)

None of the Merging Companies
has been dissolved and no
resolutions have been passed to
dissolve any of the companies,
nor has any such request been
fled with any court of
competent junisdiction In the
United Kingdom or Austria

None of the Merging Companies
Is Insolvent

The Merging Companies intend
to merge pursuant to (1) EU-
VerschG, and Sec 96 et Seqq,
of the Austrian Law on Limited
Liabifity Companies (Gesetz
vom 6. Marz 1906 uber
Gesellschaften mit beschrankter
Haftung “GmbH-Gesetz"”)
{GmbHG) and Sec 219 et
Seqq of the Austrian Stock
Companies Act (Bundesgesetz
uber Aktiengesellschaften,
“Aktiengesetz”) (AktG); (i) the
UK Regulaticns, and (m) by
clamng the tax benefits of
Article I of the Austrnan
Reorganisation Tax Act, in such
a way that the merger will have
the following consequences*

the Transferor
Companies will be
dissolved, without going
into liguidation; and

the assets and habilities of
the Transferor Companies
will be transferred to the




die Ubernehmende
Gesellschaft ubertragen,

in Jjedem Fall, gemaB den
Bestimmungen dieses
Verschmelzungsplans (dwe
~Verschmelzung™)

FOLGENDES WURDE VEREINBART:

1,

1.1

DETAILS
VERSCHMELZENDEN
GESELLSCHAFTEN (§ 5 Abs. 2
Z. 1 EU-VerschG)

DER

Ubernehmende Gesellschaft
(7{2)(a) UK Regulations)

{(a) MHPS-E ist eine Gesellschaft
mit beschrankter Haftung
nach dem Recht von England
und Wales, gegrundet am 1
Oktober 2015, mit dem Sitz
In London,
Geschaftsanschnft 20 North
Audley Street, London WiK
6WE, eingetragen m
Handelsregister fur England
und Wales unter der
Registernummer 9804869

(b) Das ausgegebene
Stammkapital (issued share
capital) der Ubernehmenden

Gesellschaft betragt £
2,500,000 getellt In
2,500,000 wvoll einbezahlte

Antelle (“ordinary shares”)

zuje £ 1

(c) Die Ubernehmende
Gesellschaft wird die nach
der Verschmelzung

hervorgehende Gesellschaft
gemal 3(1) UK Regulations
und § 1 Abs 4 EU-VerschG
seln Sie wird thre
Rechtsform 1m Zuge der
Verschmelzung nicht andern

Transferee Company,

In each case, pursuant to these
terms of merger (the Merger).

IT

HAS

BEEN AGREED AS

FOLLOWS:

1.

1.1,

CHARACTERISTICS OF THE
MERGING COMPANIES
(SEC. 5 (2) POINT 1 EU-
VERSCHG)

Transferee

Company

{Regulation 7(2)(a) of the

UK

(a)

(b)

(©)

Regulations)

MHPS-E 15 a
limited hLability company
incorporated under the
laws of England and Wales
on 1 October 2015 with
company number 9804869
and registered office at 20
North Audley Street,
London W1K 6WE

private

The issued share capital of
the Transferee Company 1S
£2,500,000 divided 1nto
2,500,000 ordinary shares
of £1 each, fully paid up

The Transferee Company
will, following the Merger,
he the transferee company
resulting from the cross-
border merger within the
meaning of Regulation
3(1) of the UK Regulations
and Sec. 1 (4) EU-
VerschG It will not change
its legal form as a result of




1.2 Ubertragende

Gesellschaften

{(7{2)(a) UK Regulations)

(a)

(b)

MHPS-EUK 1st eine
Gesellschaft mit
beschrankter Haftung nach
dem Recht von England und
Wales mit dem Sitz in
London, Geschaftsanschnft
20 North Audley Street,
London WI1K 6WE,
eingetragen im
Handelsregister fur England
und Wales unter der
Registernummer 6393002
Das ausgegebene
Stammkapitel der MHPS-EUK
betragt £ 20,773,185, geteilt
in 69,243,950 voll
einbezahlte Anteille
(“ordinary shares”) zu je £
0 30, MHPS-EUK weist am
Tag der Errichtung des
Verschmelzungsplans em

positives Eigenkapital aus
und verfugt uber einen
positiven Verkehrswert

MHPS-EV Ist eine
Gesellschaft mit

beschrankter Haftung nach
Osterreichischem Recht mit

dem Sitz n Wien,
Geschaftsanschnft  Brunner
StraBe 52, 1210 Vienna,

eingetragen 1m Firmenbuch
des Handelsgerichts Wien
unter FN 364256 x. Das
Stammkapital der MHPS-EV
betragt EUR 3,000,000 und
iIst voll einbezahlt MHPS-EV
wurde 1n 2011 gegrundet
und besteht daher seit mehr
als 2 Jahren

1.2. Transferor

the Merger

Companies

{Regulation 7(2){(a) of the
UK Regulations)

(a)

(b)

MHPS-EUK 15 a private
hmited hability company
incorporated under the
laws of England and Wales
with  company number
6393002 and registered
office at 20 North Audley
Street, London W1K 6WE
The 1ssued share capital of
MHPS-EUK IS
£20,773,185, divided into
69,243,950 ordinary
shares of £0 30 each, fully
paid up MHPS-EUK has
positive equity capital and
positive market value at
the date of these terms of
merger

MHPS-EV 15 a private
hmited company
incorporated under

Austnan  law  with its
corporate seat In Vienna
and 1ts registered office at
Brunner StraBe 52, 1210
Vienna, registered in the
Compames Register of the
Commercial Court In
Vienna under company
number FN 364256 x The
registered share capital of
MHPS-EV IS EUR
3,000,000 of one ordinary
share of EUR 3,000,000,
fully paid up. MHPS-EV
was ncorporated in 2011
and has therefore been In
existence for more than
two years




(©)

(d)

(e)

Die der  Verschmelzung

zugrunde gelegte
Schiussbilanz der MHPS-EV
welst en positives
Eigenkapital und einen

positiven Verkehrswert aus
Dies 1st auch der Fall bel der
MHPS-EV zum Zeitpunkt des
Abschlusses dieses
Verschmelzungsplans

MHPS-E  verfugt ebenfalls
uber eln positives
Eigenkapital und einen
positive Verkehrswert zum
Zeitpunkt des Abschlusses
dieses Verschmelzungsplans

Die Ubertragenden
Gesellschaften werden
gemaB den Bestimmungen
dieses Verschmelzungsplans
durch Aufnahme durch
Ubertragung ihres
Vermogens als Ganzes, samt
aller Aktiva, Rechte,
Verpflichtungen und
Verbindlichkeiten 1m Wege
der Gesamtrechitsnachfolge
unter Ausschluss der
Ligudation auf die
Ubernehmende Geselischaft
verschmolzen Die
Ubertragenden

Gesellschaften werden als
Folge der Verschmelzungen
ohne Liguidation untergehen.

1.3 Verhaltnis der
Verschmelzenden
Gesellschaften untereinander

(2)

Mitsubishi  Hitachi  Power
Systems Limited (,,MHPS"),
emne Gesellschaft nach
Japanischem Recht,
eingetragen 1m Yokohama
District Legal Affairs Bureau
unter der Registernummer
0200-01-101277, Sitz In
Yokchama und der
Geschaftsanschrift

(c)

(d)

(e)

The MHPS-EV Closing
Balance Sheet (as defined
below) shows positive
equity capital MHPS-EV
has positive equity capital
and positive market value
at the date of these terms
of merger

MHPS-E has positive
equity capital and positive
market value at the date
of these terms of merger

The Transferor Companies
shall merge ntc the
Transferee Company
pursuant to these terms of
merger through the
transfer of all of ther
respective assets, rnights,
obhgations and habilities
to the Transferee
Company The Transferor
Companies will be
dissolved without going
into hguidatron as a result
of the Merger

1.3. Relationship between the
Merging Companies

()

Mitsubishi  Hitachh  Power
Systems Limited (MHPS),
a company ncorporated
under the laws of Japan
with registered number

0200-01-101277 in
Yokchama District Legal
Affairs Bureau and
registered office at

Mitsubishyuko Yokohama




1.4

(b)

(c)

(d)

Weitere

Mitsubishijuko Yokoharmna
Bldg, 3-1, Minatomirar 3-
chome, Nishi-ku, Yokohama,
halt 69,243,950 Antelle an
der MHPS-EUK

MHPS-EUK st der alleinige
Gesellschafter der MHPS-EV

MHPS halt 2,500,000 Antelle
(ordinary shares) an der
Ubernehmenden
Gesellschaft, und st damit
atleinige Gesellschafterin
derselben

Bel der Verschmelzung
handelt es sich um emne
grenzuberschreaitende
Verschmelzung durch
Aufnahme gemaB 2(2) UK
Regulations und § 3 Abs 2
EU-VerschG vm § 96 Abs 1
Z 1 GmbHG

Details der

Verschmelzenden
Gesellschaften

(a)

(b)

(€

Keine der Verschmelzenden
Gesellschaften verfugt uber
einen Aufsichtsrat

Am Tag der Ernchtung dieses
Verschmelzungsplans verfugt
weder die Aufnehmende
Gesellschaft noch MHPS-EV
uber Liegenschaftsvermogen
Den Geschaftsfuhrern sind
die Bestimmungen des § 12a
Mietrechtgesetz Im
Zusammenhang mit der
Veaerschmelzung bekannt

MHPS-EV verfugt uber keine
Zweigniederlassungen oder
Tochtergesellschaften

1.4,

(b)

()

(d)

Further
Merging

(a)

(b)

(c)

Bldg , 3-1, Minatomirar 3-
chome, Nishi-ku,
Yokohama IS the
registered holder of
69,243,950 ordinary
shares in MHPS-EUK

MHPS-EUK 1s the sole
shareholder of MHPS-EV

MHPS 1s the holder of
2,500,000 ordinary shares
in the Transferee
Company, representing
100 per cent of the 1ssued
share capital of the
Transferee Company.

The Merger 15 a cross-
border merger by
absorption  within  the
meaning of Regulation
2(2) of the UK Regulations
and Sec 3 (2) EU-VerschG
In connection with Sec 96
(1) point 1 GmbHG

details on the
Companies

None of the Merging
Companies has a
supervisory board

As at the date of these
terms of merger, neither
the Transferee Company
nor MHPS-EV owns any
real estate The director of
MHPS-EV 1s aware of the
regulation under Sec 12a
Lease Act
(Mietrechtgesetz)

MHPS-EV has no
subsidiaries or branches




2.1

UMTAUSCHVERHALTNIS DER
GESCHAFTSANTEILE UND
GEWAHRUNG VON ANTEILEN
(§ 5 Abs. 2 2. 2 und 3 EU-
VerschG)

Umtauschverhaltnis {7(2)(a)
UK Regulations)

(a) Es wrrd festgehalten wie

folgt

(1)  MHPS-E schlagt wvor,
MHPS einen voll
einbezahlten Antell

(ordinary share) 1m
Austausch fur jeden
Antell (ordinary share)
an der MHPS-EUK uber

die sie nach
Durchfuhrung der
Verschmelzung verfugt,
zuzuteillen und
auszugeben  (,MHPS
Shares"),

(n) MHPS-E schlagt vor,
MHPS-EUK einen voll
einbezahlten Anteil
(ordinary share) im
Austausch fur Jeden
Antell (ordinary share)
an MHPS-EV zuzutellen
und auszugeben (,EUK
Shares"}, und

(m) aufgrund der Tatsache
dass MHPS-EUK und
MHPS-EV zeitgieich mit
der MHPS-E
verschmelzen werden,
wird MHPS-EUK keine
Antelle aufgrund der

Verschmelzung von
MHPS-EV in MHPS-E
erhalten, well Sie

darauf gemaB g§ 3
Abs 2 EU-VerschG 1Vvm
§ 96 Abs 2 GmbHG
IVm § 224 Abs 2 2 2

2.1.

CONSIDERATION AND

WAIVER

OF

CONSIDERATION FOR THE
TRANSFER

(SEC. 5 (2) POINTS 2 AND 3
EU-VERSCHG)

Exchange ratio (Regulation

7(2)(b)

of the UK

Regulations)

(a) It

0!

(n

(m)

IS noted that

MHPS-E proposes to
allot and issue, fully
paid, one ordinary
share to MHPS, In
exchange for each
ordinary share In
MHPS-EUK held by it
on completion of the
Merger (the MHPS
Shares),

MHPS-E proposed to
allot and 1ssue, fully
paid, one ordinary
share to MHPS-EUK
for each ordinary
share n MHPS-EV
currently held by it
(the EUK Shares),
and

given that MHPS-
EUK and MHPS-EV
are merging
simultaneously Into
MHPS-E, MHPS-EUK
will not receive any
shares as 1t has

walved its
entitlement to
receive shares,

(pursuant to Sec 3
(2) EU-VerschG In
connection with Sec
96 (2) GmbHG and




2.2

2.3

AktG wverzichten wird
In Folge dessen kommt
es auch zu kenen
baren Zuzahlungen

Bestimmungen betreffend die
Zuteilung von Anteilen oder
anderen Wertpapieren an der
Ubernehmenden Gesellschaft
(Zuteilung im Zuge der
Verschmelzung van MHPS-EUK
auf die MHPS-E (7(2)(c) UK
Regulations))

Die MHPS Shares werden gemaB
den Bestimmungen des
Gesellschaftsvertrages der MHPS-E
(Schedute 1) ausgegeben und am
Effektive Date {wie unten
definiert) im Namen der MHPS 1im
Gesellschafterverzeichnis der
MHPS-E eingetragen, sie haben
denselben Rang und vermitteln
dieselben Rechte wie alle anderen
Anteile der MHPS-E

Zeitpunkt von dem an die
Gesellschaftsanteile das Recht
auf Beteiligung am Gewinn
gewahren (§ 5 Abs. 2 Z. 5 EU-
VerschG) (7(2)(e) UK
Regulations)

Die grenzuberschreitende
Verschmelzung wird sowohl fur die
MHPS-EV als auch fur die MHPS-E
rechtswirksam und geht das
gesamte Vermogen (alle Aktive und
Passiva), Rechte und Pflichten an

2.2.

2.3,

Sec 224 (2} pomnt 2
AktG) which 1t would
otherwise be entitled
to receive upon the
merger of MHPS-EV
into MHPS-E As a
result there will be
no consideration
payable {either n
the form of shares or
cash)

Terms relating to the
allotment of shares or other
securities in the transferee
company (to be allotted to
MHPS in connection with the
merger of MHPS-EUK into
MHPS-E) (Regulation 7(2)(c)
of the UK Regulations)

The MHPS Shares will be
allotted subject to the
provisions of MHPS-E's articles
of association (set out In
Schedule 1) and registered In
the name of MHPS in the
register of members of MHPS-E
on the Effective Date of the
Merger (as defined below) and
will rank pari passu with, and be
entitled to the same rights as,
the other shares then in 1ssue In
MHPS-E

Date from which the holding
of shares or other securities
in the transferee company
will entitle the holders to
participate in profits and
special conditions affecting
the entitlement (Sec. 5 (2)
point 5 EU-VerschG and
Regulation 7{2)(e) of the UK
Regulations)

The Merger will, for all Merging
Companies, become legally
effective and all assets,
habilities, nghts and obligations
of the Transferor Companies will
transfer to the Transferee
Company on the date fixed by



jenem Tag auf MHPS-E uber, den
der High Court of Justice (England
und Wales) als jenen Stichtag In
einer ,Order® festlegt, an dem die
grenzuberschreritende

Verschmelzung rechtswirksam sein
soll (16(2)(a) und 17(2)(a) UK
Regulations) Gemal § 3 Abs 3 EU-
VerschG st dieser Tag zugleich der

Tag, an dem die
grenzuberschreitende
Verschmelzung nach

Recht
(.Effective

osterreichischem
rechtswirksam wird
Date”).

MHPS, als der Inhaber der MHPS
Shares, hat ab dem Effective
Date Anspruch auf
Gewinnbetelligung aus den MHPS
Shares Dies hangt nicht von der
Erfullung weiterer Bedingungen
ab

2.4 Rechte welche die aus der

Verschmelzung hervorgehende
Gesellschaft den mit
Sonderrechten ausgestatteten
Geselischaftern und den
Inhabern von anderen
Wertpapieren gewahrt (§ 5
Abs. 2 Z. 7 EU-VerschG)
(7(2)(g9) UK Regulations)

Fur Zwecke des § 5 Abs 2 2 7
EU-VerschG wird festgehalten,
dass es auf der Ebene der MHPS-
EV weder mit Sonderrechten
ausgestattete Gesellschafter noch
Inhaber von anderen Wertpapieren
als Geschaftsantellen gibt Es gibt
daher keine besonderen Rechte
oder Einschrankungen hinsichtlich
solcher Gesellschafter und keine
MaBnahmen sind zu treffen.
Angaben nach § 5 Abs 2 Z 7 EU-
VerschG erubrigen sich daher

2.4,

the High Court of Justice
(England and Wales) and stated
In the order made by such court
as the date on which the cross-
border merger i1s to have effect
{see Regulations 16(2)(a) and
17(2){(a) of the UK Regulations},
being the effective date of the
Merger Pursuant to Sec 3 (3)
EU-VerschG, this date 1s also
the date on which the Merger
will becocme legally effective

under  Austnan Law (the
Effective Date of the
Merger)

MHPS, as the holders of the
MHPS Shares, will be entitled to
profits of the MHPS Shares from
the Effective Date of the
Merger There will be no special
conditions affecting this
entitlement,

Any nrights or restrictions
attaching to shares or other
securities in the Transferee
Company to be allotted
under the cross-border
merger to the holders of
shares or other securities in
the Transferor Companies, or
the measures proposed
concerning them (Sec. 5 (2)
point 7 EU-VerschG and
Regulation 7{2){(g) of the UK
Regulations)

For the purpose of Sec 5 (2)
point 7 EU-VerschG, there are
no rights or restrnictions
attaching to shares or other
securities Iin  the Transferee
Company to be allotted under
the Merger to the holders of
shares or other securities n
MHPS-EV to which any specal
rights or restrictions attach nocr
any measures proposed
concerning them Thus, further
detalls pursuant te Sec 5 (2)
point 7 EU-VerschG are not




3.1

Fur die Zwecke von 7(2)(g) UK
Regulations wird festgehalten,
dass es unter den wvon der
Ubernehmenden Gesellschaft 1m
Zuge der Verschmelzung an
MHPS-EUK zugetellten Antellen
oder anderen Wertpapieren keine
mit besonderen Rechten oder
Beschrankungen ausgestattete
gibt Aus diesem Grund i1st es nicht
erforderlich, In diesem
Verschmelzungsplan Details
gemaB 7(2){(g) UK Regulations
aufzunehmen

VERSCHMELZUNG

Voraussichtliche Auswirkungen
der Verschmelzung auf die
Beschaftigung der beteiligten
Gesellschaften (§ 5 Abs. 2 Z. 4
EU-VerschG) (7(2)(d) UK
Regulations)

{a) Am Verschmelzungsstichtag
und n den & Monaten vor
der Errichtung dieses
Verschmelzungsplans hatte
MHPS-EV nie mehr als 34
Dienstnehmer Es ist nicht zu
erwarten, dass diese
Verschmelzung andere
Auswirkungen auf die
bestehenden Dienstnehmer
haben wird, als die Anderung
des Arbeitgebers in MHPS-E
Mit Rechiswirksamkeit der
Verschmelzung gehen alle
Dienstverhaltnisse der
MHPS-EV automatisch durch
Gesamtrechtsnachfolge auf
MHPS-E uber, die den
Betneb n Wien als
eingetragene

3.1.

required to be included in these
terms of merger

For the purpose of Regulation
7(2)(g) of the UK Regulations
there are no nghts or
restrictions attaching to shares
or other securities In the
Transferee Company to be
allotted under the Merger to the
holders of shares or other
securities 1In MHPS-EUK to which
any special nights or restnctions

attach nor any measures
proposed concerning them
Thus, detalls pursuant to

Regulation 7(2){g) of the UK
Regulations are not required to
be included in these terms of
merger

MERGER

Likely effects of the cross-
border merger for
employees of each Merging
Company (Sec. 5(2) point 4
EU-VerschG and Regulation
7(2)(d) of the UK
Regulations)

(a) As at the date of these
terms of merger and six
months prior to the date
of these terms of merger,
MHPS-EV had no more
than 34 employees The
Merger 1s not expected to
have any effect on Its
current employees, other
than a change in ther
employer to MHPS-E On
the Effective Date of the
Merger, all employment
relationships with MHPS-
EV will transfer toc MHPS-E
by wuniversal succession
and MHPS-E will operate a
registered branch In
Vienna, Austria. There will
be no change to the
collective bargaining



(b)

Zweigniederlassung
weiterfuhren wird Es  wir
weder zu einer Anderung des

fur MHP5-EV
anzuwendenden

Kollektivvertrages, noch zu
einer Anderung von

Kundigungsbestimmungen in
den Dienstvertragen oder
der Gehalter kommen Die
Dienstnehmer sind gemal
den Bestimmungen von §§3
ff AVRAG
(Betriebsubergang)
besonders
kundigungsgeschutzt Die
Dienstnehmer der MHPS-EV

wurden uber die
Verschmelzung informiert
und es wurde Ihnen eine
Kopie des
Verschmelzungsberichts
ausgehandigt

Am Verschmelzungsstichtag
und 1In den 6 Monaten wvor
der  Errichtung dieses
Verschmelzungsplans hatte
MHPS-EUK nie mehr als 153
Dienstnehmer Es i1st nicht
zu erwarten, dass diese
Verschmelzung andere
Auswirkungen auf die
bestehenden Dienstnehmer
haben wird, als die Anderung
des Arbeitgebers in MHPS-E
Im Zuge der Verschmelzung

werden alle
Dienstverhaltnisse mit
MHPS-EUK automatisch

gemal den Bestimmungen
uber Betriebsubergange
(Transfer of Undertakings
(Protection of Employment)
Regulations 2006 (TUPE)
ubertragen Es wird zu
keinen Anderungen ber den
Kundigungsbestimmungen n
den Dienstvertragen mit
MHPS-EUK kommen, auch
die Gehalter andern sich
nicht Die Dienstnehmer der
MHPS-EUK wurden uber die

(b)

agreement to which
MHPS-EV 1s a party, the
termination provisions
contained 1n the contracts
of employment of the
employees of MHPS-EV or
the salaries payable to the
employees of MHPS-EV
Employees will be
protected against
termination under the
provisions of Sec 3 ff.
AVRAG The employees of
MHPS-EV have been
informed of the Merger
and have been provided
with a copy of the
combined report of the
directors’ of the Merging
Companes

As at the date of these
terms of merger and six
months prior to the date
of these terms of merger,
MHPS-EUK had no more
than 153 employees The
Merger 1s not expected to
have any effect on its
current employees, other
than a change In therr
employer to MHPS-E. On
the Effective Date of the
Merger, all employment
relationships with MHPS-
EUK will automatically
transfer to MHPS-E under
the terms of the Transfer
of Undertakings
{Protection of
Employment) Regulations
2006 (TUPE) There will
be no change to the
termination provisions
contained 1n the contracts
of employment of the
employees of MHPS-EUK
or the salaries payable to
the employees of MHPS-
EUK The employees of
MHPS-EUK have been
informed of the Merger




3.2

Verschmelzung informiert
und es wurde Ihnen eine
Kopie dieses
Verschmelzungsplans
ausgehandigt

{(c}) MHPS-E verfugt uber keine
Dienstnehmer

(d) Keine der Verschmelzenden
Gesellschaften verfugt uber
einen Betriebsrat oder emne
andere Form der
Mitarbeitervertretung.

Stichtag von dem an die
Handlungen der ubertragenden
Gesellschaften als fur
Rechnung der aus der
Verschmelzung
hervorgehenden Gesellschaft
vorgenommen gelten
(“Verschmelzungsstichtag”) (§
5 Abs. 2 Z. 6 EU-VerschG)
{7(2)(f) UK Regulations)

(a) FurZweckedes §5 Abs 22
6 EU-VerschG und 7(2)(f) UK
Regulations, 1st der Stichtag
der Verschmelzung fur
Rechnungslegungszwecke,
der Tag ab dem Handlungen

der ubertragenden
Gesellschaften als fur
Rechnung der

Ubernehmenden Gesellschaft
vorgenommen gelten, der
31 Marz 2015

(b} In Ubereinstimmung mit §
220 Abs 3 AktG, hat MHPS-
EV eine Schlussbilanz zum
31 Marz 2015 aufgestelit
Ein Exemplar 1st als Beilage
3 (,MHPS-EV Closing Balance
Sheet™) angeschlossen

{¢) Belage 2 enthalt die
geprufte Bilanz der MHPS-

3.2,

and have been provided
with a copy of these terms
of merger

(c) MHPS-E does not have any
employees

(d}) None of the Merging
Compantes has a works
councl! or other employee
representative body

Date from which the
transactions of the
transferor companies are to
be treated for accounting
purposes as being those of
the transferee company
(“Merger Date"”)
(*Verschmelzungsstichtag”)
(Sec. 5 (2) point 6 EU-
VerschG and Regulation
7(2)(f) of the UK
Regulations)

(a2) For the purposes of Sec 5
{2) point 6 EU-VerschG
and Regulation 7(2){f),
the effective date of the
Merger for accounting
purposes shall be the date
from which the
transactions of the
Transferor Companies are
to be treated for
accounting purposes as
being those of the
Transferee Company,
being 31 March 2015

(b In accordance with Sec
220 (3) AktG, MHPS-EV
has drawn up an audited
closing balance sheet as at
31 March 2015, a copy of
which 15 set out In
Schedule 3 (the MHPS-EV
Closing Balance Sheet)
{Schlussbilanz).

{c) Schedule 2 sets out the
audited balance sheet of




EUK zum 31 Marz 2015

(d) Fur
Rechnungslegungszwecke
treffen ab dem 01 04 2015,
0'00 Uhr an, alle Nutzungen
und Lasten des ubertragenen

Vermogens der
Ubertragenden
Gesellschaften die

Ubernehmende Gesellschaft.
Ab 01 04.2015, 0 00 Uhr gilt
(rechnungslegungsrechtlich)
das gesamte Vermogen der
Ubertragenden
Gesellschaften samt allen
Aktiva und Passiva und allen
mit diesen Vermogen
verbundenen Rechten und
Pfiichten einschheBlich wvon
Anwartschaften, Rechten
und Pflichten aus
Dauerschuldverhaltnissen
der Ubernehmenden
Gesellschaft zugeordnet

3.3 Vorteile die Mitgliedern des
Verwaltungs-, Leitungs-,
Aufsichts- oder Kontrollorgan,
einem Abschlussprufer oder
einem Verschmelzungsprufer
gewahrt wird (§ 5 Abs. 2 Z2. 8
EU-VerschG) {(7(2)(h) UK
Regulations)

(a) Fur Zweckedes § 5 Abs 2 2
8 EU-VerschG, wird
festgehalten, dass weder an
Mitglieder von Verwaltungs-,
Leitungs-, Aufsichts- oder
Kontrollorganen noch an
einen Abschlussprufer oder
einen Verschmelzungsprufer

der Verschmelzenden
Gesellschaften en
besonderer Vortell gewahrt
wird

(b) Keine Zahlungen oder
Vortelle 1m  Sinne  von
7{2)(h) UK Regulations

(d)

MHPS-EUK as at 31 March
2015

For accounting purposes,
as from 0 00 hours on 1
Aprl 2015 all nghts and
obligations attaching te
the assets of the
Transferor Companies
shall be deemed to have
inured to the Transferee
Company As from 0 00
hours on 1 Apnl 2015 all
assets of the Transferor
Compantes ncluding all
assets and habities and

related rights and
obligations from
continuing obligations and
contingent obligations
pass (from an accounting
perspective) to the

Transferee Company

3.3. Benefits paid or granted to

the

independent expert,

supervisory board or
directors (Sec. 5 (2) point 8
EU-VerschG and Regulation
7(2)(h) of the UK
Regulations)

(a)

(b)

For the purposes of Sec 5
(2) pont 8 EU-VerschG,
no special advantages will
be granted to members of
administrative,
management, supervisory
or controling bodies, any
auditor of the Merging
Companies or any
independent expert
exarmining the Merger.

No amount or benefit
within the meaning of
Regulation 7(2)(h}) of the




3.4

3.5

werden oder sollen 1m
Zusammenhang mit  der
Verschmelzung an emnen der
Geschaftsfuhrer der
Verschmelzenden
Gesellschaften
werden

bezahlt

{¢) Jeder Gesellschafter der an
der Verschmelzung
betelligten Gesellschaften
hat auf das Erfordernis einer
Verschmelzungsprufung
durch emnen unabhangigen
Prufer und die Erstellung
emes entsprechenden
Prufberichts gemal3 § 7 Abs
1 EU-VerschG und 9{1)(c)
UK Regulations wverzichtet
Aus diesem Grund werden
auch keine Vortelle an
Verschmelzungsprufer
gemall § 5 Ab 2 Z 8§ EU-
VerschG gewahrt und keine
Zahlungen oder Vortelle
gemal 7(2)(h) UK
Regulations geleistet

Gesellschaftsvertrag der aus
der Verschmelzung
hervorgehenden Gesellschaft
{(§ 5 Abs. 2 2. 9 EU-VerschG)
{7(2){(i) UK Regulations)

Der derzeit gultige
Gesellschaftsvertrag von MHPS-E
st diesem Verschmelzungsplan als
Bellage 1 angeschlossen Dieser
wird 1m Zuge der Verschmelzung
nicht geandert werden

Informationen zu Verfahren,

nach dem die
Mitarbeitermitbestimmung bei
der Ubernehmenden

Gesellschaft geregelt ist (§ 5
Abs. 2 Z. 10 EU-VerschG)
(7(2)(j) UK Regulations)

UK Regulations 1s to be
paid or given, or intended
to be paid or given to any
director of any of the
Merging Companies In
connection with the
Merger

(c} Each shareholder of each
of the Merging Companies,
has waived the
requirement to have an
examination of the Merger
by independent experts
and to have an expert
report prepared, pursuant
to Sec 7 (1) EU-VerschG
and Regulation 9(1)(c} of
the UK Regulations
Hence, no special
advantages are granted to
experts for the
examination of these
terms of merger within the
meaning of Sec 5 (2)
point 8 EU-VerschG and
ne amount or benefit 1s
paid or given or intended
to be paid or given to any
expert for the purposes of
Regulation 7(2)(h) of the
UK Regulations

3.4. Articles of association of the

3.5.

Transferee Company (Sec. 5
(2) point 9 EU-VerschG and
Regulation 7(2)(i) of the UK
Regulations)

The current articies of
association of MHPS-E are set
out In Schedule 1 They will not
be amended as a result of the
Merger

Information on the
procedures by which any
employee participation
rights are to be determined
(Sec. 5 (2) point 10 EU-
VerschG and Regulation
7(2)(3) of the UK




(@)

(b)

(c)

Zum Zwecke von 22(1) UK
Regulations

() Keine an der
Verschmelzung
beteihgte Gesellschaft
hatte in den 6 Monaten

vor der Ernchtung
dieses
Verschmeizungsplans
entweder aine
Durchschnitts-
mitarbeiterzahi von
uber 500 oder eine
Form der

Mitarberterbeteligung,

(1) Kene an der
Verschmelzung
betelligte Gesellschaft
hatte
Mitarbeitervertreter
unter den
Geschaftsfuhrern, und

(m) Keine an der
Verschmelzung
betelligte Geselischaft
hat Mitarbeitervertreter
i Ihren Verwaltungs-
oder Aufsichtsorganen
cder deren
Ausschussen oder
Gruppenleitungen der
gewinnerwirtschaftende
n Einheiten

Mit der Rechtswirksamkeit
der Verschmelzung gehen
alle Dienstverhaltnisse der
MHPS-EV  automatisch 1m
Wege der
Gesamtrechtsnachfolge  auf
MHPS-E uber, die den
Betrieb als eingetragene
Zwelgniederlassung 1In Wien
fortfuhren wird

Mit der Rechtswirksamkeit
der Verschmelzung gehen
alle Dienstverhaltnisse der

Regulations)

(a)

(b)

(c)

For the purpose of
Regulation 22(1) of the UK
Regulations

(N none of the Merging
Companies had, n
the period SIX
months before the
date of these terms
of merger, either an
average number of
employees that
exceeded 500 or a
system of employee
participation,

(n} none of the Merging
Companes has a

proportion of
employee
representatives
amongst s

directors, and

(m) none of the Merging
Companies has
employee
representatives
amongst members of
its administrative or
supervisory organs
or their committees
or the management
group which covers
its profit units

On the Effective Date of
the Merger, all
employment relationships
with MHPS-EV will
automatically transfer to
MHPS-E by universal
succession, which  will
operate a registered
branch 1n Vienna, Austria

On the Effective Date of
the Merger, all
employment relationships




MHPS-EUK automatisch auf
MHPS-E unter Anwendung
der Bestimmungen der
Transfer of Undertakings
{Protection of Employment)
Regulations 2006 (TUPE)

uber
(d)y 1In Wien wird eine
Zwelgniederlassung von

MHPS-E  hinsichthch  des
Betriebes der MHPS-EV 1m
Firmenbuch registnert
werden

{e) Aus den oben angefuhrten
Grunden, kommt Part 4 der
UK Regulations, betreffend
die
Mitarbeitermitbestimmung
ber MHPS-EUK, MHPS-E und
MHPS-EV nicht zZur
Anwendung Deshalb sind
nahere Angaben gemaB § 5
Abs 2 Z 10 EU-VerschG und
7(2)(1) UK Regulations und
Art 5 {3) Richthime nicht
erforderlich

3.6 Angaben zur Bewertung des
ubertragenen Aktiv- und
Passivvermogens (§ 5 Abs. 2 2,
11 EU-VerschG) und zum
Stichtag der Jahresabschiusse
der beteiligten Gesellschaften
(8§ 5 Abs. 2 2. 12 EU-VerschG)
(7{2)(k) und n UK
Regulations)

{a) Jede der Ubertragenden
Gesellschaften wird 1im Zuge
der Verschmelzung alle ihre
Aktiva und Passiva zum
Effektive Date zusammen
mit allen Rechten und
Pfichten ohne Ausnahmen
und Vorbehalte ubertragen

{b) Zum Zwecke des § S Abs 2
zZ 11 EU-VerschG und

3.6.

with MHPS-EUK (including
with employees of MHPS-
EUK n non-UK branches)
will automatically transfer
to MHPS-E under the
terms of TUPE

(d) A branch of MHPS-E will
be registered in Vienna in
respect of the undertaking
carrted on by MHPS-EV

(e) For the reasons stated
above, Part 4 of the UK
Regulations, which relates
to employee participation
In MHPS-EUK, MHPS-E and
MHPS-EV, will not apply to
this Merger Thus, the
information referred to In
Sec. 5 (2) pont 10 EU-
VerschG, Regulation
7(2)(7) of the UK
Regulations and Art S ()
Directive 1s not required

Information on the
evaluation of the assets and
liabilities to be transferred
(Sec. 5 (2) point 11 EU-
VerschG) and accounting
reference dates of the
financial statements of the
Merging Companies (Sec. 5
(2) point 12 EU-VerschG and
Regulations 7{2)(k) and ()
of the UK Regulations)

{a) Each of the Transferor
Companies will transfer,
by way of the Merger, all
of its assets and habilities
on the Effective Date of
the Merger, together with
all rights and obligations
attaching thereto and
without exception or
reserve

(b) For the purpose of Sec 5
(2) point 11 EU-VerschG




(c)

(d)

(e)

(f)

7(2)(k) UK Regulations wird
festgehalten, dass das
gesamte Aktiv- und
Passivvermogen der MHPS-
EV an de MHPS-E zu
Buchwerten ubertragen wird

Zum Zwecke der 7(2)(1) UK
Regulations wird
festgehalten, dass die dieser
Verschmelzung zugrunde
gelegten Bilanzen die
folgenden sind

() die Schlussbilanz der
MHPS-EV zum 31 Marz
2015, set out in
Schedule 3,

(n) die geprufte Bilanz der
MHPS-EUK zum 31
Marz 2015, Bellage 2,
und

(m) die ungeprufte Bilanz
von MHPS-E zum 20
Oktober 2015, Beillage
4

Fur Zwecke des § 5 Abs 2 Z
12 EU-VerschG wird
festgehalten, dass der
Stichtag des
Jahresabschlusses von
MHPS-EV  und MHPS-EUK
jewells der 31. Marz 2015
ist

Der Stichtag der
Schlussbilanz der von MHPS-
EV als jener Bilanz, in der die
durch die Verschmelzung
ubergehenden
Vermogensgegenstande und
Verbindlichkeiten dargestellt
sind, 1st der 31 Marz 2015

Der Stichtag des
Jahresabschlusses von

(<)

(d)

(e)

(M

and regulation 7{2)(k) of
the UK Regulations all
assets and liabiities of
MHPS-EV will be
transferred to the
Transferee Company at
their book values

For the purposes of
Regulation 7(2)(1) of the
UK Regulations, the
accounts used for
preparing these terms of
merger are.

(1) the MHPS-EV Closing
Balance Sheet, set
out In Schedule 3,

(1) the audited balance
sheet of MHPS-EUK
as at (and for the
period to) 31 March
2015, set out In
Schedule 2, and

{m} the unaudited
balance sheet of
MHPS-E as at 20
October 2015, set
out In Schedule 4

For the purposes of Sec 5
(2) point 12 EU-VerschG,
the date for the financial
statements of MHPS-EV
and MHPS EUK 1s the 31
March 2015

The date of MHPS-EV's
Closing Balance Sheet,
being the balance sheet
showing the assets and
habihties being transferred
pursuant to the Merger 15
31 March 2015

The date of MHPS-E’s
annual financial
statements, which will for




MHPS-E, in dem die durch
die Verschmelzung
ubertragenen

Vermogensgegenstande und
Verbindlichkeiten erstmals
abgebildet werden, st der
31 Marz 2016

KEINE BARABFINDUNG FUR
WIDERSPRECHENDE
GESELLSCHAFTER (§ 5 Abs. 4
EU-VerschG)

Ein Angebot fur eine Barabfindung
und Bedingungen dazu sind hierin
nicht erforderlich da MHPS-EV nur
einen Gesellschafter hat, MHPS-
EUK (§ 5 Abs 4 zweiter Satz EU-
VerschG)

ZUSTIMMUNG DER
GESELLSCHAFTER DER
BETEILIGTEN

GESELLSCHAFTEN (§ 9 EU-
VERSCHG, 13 UK
REGULATIONS, ART. 9
RICHTLINIE)

(a) Die Gesellschafter der

Verschmelzenden

Gesellschaften werden gemal §
7 EU-VerschG IVm § 96 Abs 2,
100 GmbHG Wm § 220b AktG
und § 232 Abs 3 AkIG auf das
Erforderris elner
Verschmelzungsprufung

verzichten  AuBerdem werden
alle Gesellschafter im
erforderlichen Umfang in
Generalversammlungen oder
schnftiich per Urmlaufbeschluss
gemaB § 3 Abs 2 EU-VerschG
IVm § 96 Abs 2 GmbH WVw §
232 Abs 2 AktG, ausdrucklich
verzichten auf

(1Y  Zwischenbilanzen
gemaB § 221a para 2

the first tme show the
assets and liabihities
transferred pursuant to
the Merger will be 31
March 2016

NO CASH COMPENSATION
OFFER FOR SHAREHOLDERS
OBJECTING TO THE MERGER
(SEC. 5 (4) EU-VERSCHG)

A cash compensation offer and
information  on  such  cash
compensation i1s not required to
be included in these terms of
merger due to the fact that
MHPS-EV has only one
shareholder, being MHPS-EUK
(Sec S (4), second sentence
EU-VerschG)

APPROVAL OF THE
RESPECTIVE MEMBERS OF
THE PARTICIPATING

COMPANIES (SEC. 9 EU-
VERSCHG, REGULATION 13
OF THE UK REGULATIONS,
ART. 9 DIRECTIVE)

(a) The shareholders of the
Merging Companies will, to
the extent required under
EU-VerschG and the UK

Regulations, In
shareholder meetings or
separate notarised

documents according to
Sec 3 (2) EU-VerschG In
connection with Sec 96
{2) GmbH and Sec. 232
(2) AktG, exphcitly waive
the requirement for a
merger audit of the
Merging Companies and/or
the right to

(1) interim balance
sheets according to



6.1

z 3 AktG,

{(n) Anfechtungs- und
Nichtigkeitsklagen, und

(m) Die Anwendung und
Einhaltung der ubrigen
Bestimmungen des §
221a Abs 1-3 AKktG

{b) D Wirksamkeit dieses
Verschmelzungsplans Ist
aufschiebend bedingt mit der
Zustimmung der
Gesellschafter von MHPS-
EUK, MHPS-EV und MHPS-E

GLAUBIGERSCHUTZ

Glaubigerschutz nach

osterreichischem Recht

(a)

(b)

(c)

Das ausgegebene
Stammkapital { 1ssued share
capital) der Ubernehmenden
Gesellschaft betragt
£2,500,000, geteilt In
2,500,000 voll einbezahlte
Antelle (ordinary shares) zu
je £1 Die Ubernehmende
Gesellschaft verfugt uber

keine gebundenen
Ruckiagen

Das Stammkapital der
MHPS-EV betragt EUR
3,000,000 00 MHPS-EV
verfugt uber keine
gebundenen Ruckiagen
Die beabsichtigte

Verschmelzung hat daher
keinen
kapitalherabsetzenden
Effekt, well die Summe von
ausgegebenem
Stammkapital plus
gebundener Rucklagen der

6.1,

Sec 221a (2) point 3

AktG,

(n) shareholder actions
and nullification
actions and
declaratory actions,
and

{m) the applcabiity of
the complance with
the other rules of
Sec 221a (1}-(3)
AktG

(b) These terms of merger will
only become effective
upon the approval of the
shareholders of MHPS-
EUK, MHPS-EV and MHPS-
E, respectively

CREDITOR PROTECTION

Creditor protection
according to Austrian Law

(a) The issued share capital of
the Transferee Company Is
£2,500,000 divided nto
2,500,000 ordinary shares
of £1 each, fully paid up
The Transferee Company
does not have any non-
distributable reserves

(b) The issued share capital of
MHPS-EV amounts to EUR
3,000,000 00 of 1
ordinary share MHPS-EV
does not have any non-
distributable reserves

{c} Hence the contemplated
cross-border merger has
no capital decreasing
effect, since the sum of
the i1ssued share capital
plus non-distributable
reserves of the Transferee
Company 1s not lower than




Ubernehmenden Gesellschaft
hoher 1st als die Summe bel
der MHPS-EV (§ 6 Abs 2 EU-
VerschG) Eine
Beeintrachtigung von
Glaubigern der MHPS-EV
durch die Verschmelzung st
somit ausgeschlossen.

KOSTEN, STEUERN UND

GEBUHREN

Alle Kosten, Steuern und
Gebuhren die im Zusammenhang

mit der Unterzeichnung und
Durchfuhrung dieses
Verschmelzungsplans  entstehen,

werden wvon MHPS-E getragen.
Sollte die Verschmelzung aus
welchem Grund auch immer nicht
rechtswirksam werden, tragt jede
der betelligten Gesellschaften Ihre
eigenen Kosten.

UMGR{JNDUNGSSTEUERGESETZ

Die Verschmelzung gemaB diesem
Verschmelzungsplan wird
abgabenrechtiich als
Verschmelzung gemaB Art I
UmgrStG durchgefuhrt Die
abgabenrechtlichen

Begunstigungen des Art I
UmgrStG  werden in Anspruch
genommen Da das
Besteuerungsrecht der Republhk
Osterreich an den Aktiva und
Passiva der MHPS-EV durch die
verschmelzung zwischen MHPS-EV
und MHPS-E nicht emngeschrankt
wird, erfolgt aus steuerlicher Sicht
die Bewertung der Aktiva und
Passiva der MHPS-EV gemaB § 3

Abs 1 Z 1 UmgrStG zu
Buchwerten.
TEILNICHTIGKEIT

Sollte rgendeine  Bestimmung
dieses Verschmelzungsplans
unwirksam oder nicht
durchsetzbar sein, wird de
Wirksamkeit und Durchsetzbarkeit

the sum of the share
capital plus non-
distributable reserves of
MHPS-EV (Sec & (2) EU-
VerschG) The Merger will
therefore not have any

adverse effects on
creditors of MHPS-EV In
this regard

COSTS, TAXES AND FEES

All costs, taxes and fees arnsing
In connection with the execution
and performance of the Merger
and these terms of merger shall
be borne by MHPS-E In the
event that the Merger should
not become effective, each
Merging Company shall bear its
own costs

AUSTRIAN
REORGANISATION TAX ACT

For Austnian tax purposes, the
Merger will be carried out as a
merger In  accordance with
Article I Austrian Reorganisation
Tax Act The tax benefits of
Article I Austnan Reorganisation
Tax Act are used for this
transaction. As the Republic of
Austria remarns with the right to
tax the assets and habilities of
MHPS-EV after the merger of
MHPS-EV into MHPS-E, from a
tax pomnt of view, the value of
assets and habities of MHPS-EV
is determined to be book value
according to Sec 3 (1) pont 1
Reorganisation Tax Act

SEVERABILITY

Should any prowvision In these
terms of merger be invalid or
unenforceable, this shall not
affect the vahdity or
enforceability of the remarning




der ubrigen Bestimmungen
hiervon nicht beruhrt Die
unwirksame oder undurchsetzbare
Bestimmung wird durch ene
wirksame  oder durchsetzbare

Bestimmung ersetzt, die
nachstmoglich den Zweck der
unwirksamen oder
undurchsetzbaren Bestimmung

wiedergibt Das Gleiche gilt analog
fur alle Lucken In diesem
Verschmelzungsplan

provisions hereof The invalid or
unenforceable provision shall be
replaced by valid or enforceable
provisions which closest reflect
the purpose of the invalhd or
unenforceable termm The same
applies by analogy to any
missing information from these
terms of merger,
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(a)

THE COMPANIES ACT 2006

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
or

MH POWER SYSTEMS EUROPE LIMITED

(adopted on mcor por ation)
PRELIMINARY
Maodel 1egulations atticles do not apply

None of the articles 1n the model articles for a pivate company hmited by shates set out in Schedule
1 to The Companies (Model Articles) Regulations 2008 shall apply to the company

INTERPRETATION

Defined terms

In the aiticles, unless the context 1equues otherwise

alternate o1 alternate divector has the meaning given in aiticle 27 and article 28 1espectively,
articles means the company's aiticles of association, as fiom time to time amended,

bankruptey includes individual msolvency proceedings m a juisdiction other than England and
Wales or Northeirn lieland which have an effect similar to that of banktuptey,

chanrman has the meanig given m article 15,
chanman of the meeting has the meaning given in aiticle 52,

Compantes Act means the Companies Acl 2006 mcluding any statutory modification o1 1e-
enactment of 1t for the tume bemng m force,

company means MH Power Systems Emope Limited,

director means a duector of the company, and wcludes any peison cccupying the position of
duector, by whatever name called,

distribution recipient has the meaning given in aiticle 42,
document includes, unless other wise specified, any document sent o1 supplied 11 electionic form,

electionic form has the meaning given 1n section 1168 of the Coimnpanies Act,




(b)

()

(d)

ehgible duirector means a duector who 15 entitied to vote on the 1elevant matter at a dnectois'
meeting but excluding any dueclor whose vote 1s not to be counted i tespect of the 1elevant matter,

fully paid nselation to a shaie, means that the nominal value and any premum to be paid to the
company in tespect of that shaic have been paid to the company,

hard copy form has the meamng given m section 1168 of the Companmes Act,

livlder m 1elation to shares means the person whose name 1s entered n the 1cgister of membets as
the holder of the shates,

mstrument means a document 1n haid copy foim,

ordinary resolution has the meaning given m section 282 of the Companies Act,
paad means paid o1 credited as paid,

patticipate, m telation to a duectors' meeting, has the meamng given m articke 13,
proxy notice has the meanmg given m article 58,

1elevant situation has the meaning given in atticle 17,

shareholder means a peison who 1s the holder of a shaie,

shaies means shaies (n the company,

special resolution has the meaning given in section 283 of the Compantes Act,
subsidiary has the meaning given m section 1159 of the Companies Act,

tiansmittee means a petson entitled to a shaie by teason of the death ot bankiuptey of a shaicholder
o1 otheiwise by opeiation of law, and

writing means the 1epesentation o1 1eproduction of woids, symbols o1 other information m a visible
form by any method o1 combmation of methods, whether sent o1 supplied 1 electionmic form o1
otheirwise

Unless the context othetwisc 1equiies, othet woids o1 expressions contamned in these articles beat the
same meaning as m the Companies Act as i force on the date when these atticles become binding
on the company

Unless the contimy mtention appeais, woids importing the singula numbe: mciude the plural
number and vice veisa, words importing one gender include all genders and woids impoiting peisons
mnclude bodies coipotate and unincorporated associations

Headings to the aiticles me inserted for convenience only and shall not affect constiuction
OBJECTS

Unrestricted objects

Nothing w the articles shall constitute a 1estiiction on the objects of the company to do (o1 omit to

do) any act and 1n accordance with section 31(1) of the Companies Act, the company's objects aie
umestticted




()

(b)

(2)

(b)

\ (a)

LIMITED LIABILITY
Liability of membeis
The hability of the membets 1s limited to the amount, «f any, unpaid on the shaies held by them
DIRECTORS
DIRECTORS' GENERAL POWERS, DUTIES AND RESPONSIBILITIES
Directors' gencral powers

Subject to the aiticles, the dnectois ate responsible for the management of the company's business,
for which puipose they may exeicise all the powers of the company

Sharcholders' 1eserve powel

The shaicholdets may, by special 1esolution, dunect the duectots to take, ot 1efiam fiom taking,
specified action

No such special tesolution invahdates anything which the dnectois have done befoie the passing of
the 1esolution

Diiectots’ duties
The puipose of the company
)] may, 1f and to the extent that the duectots consides 1t appropi sate, and

{n) shall, if ditected by the holders of the majouty of the shates by notice in whniting to the
company,

mclude promoting the success of the group as a whole o1 of any one o1 more membeis of the ptoup
{and 1 this context group means the company, any other body cotporate which 1s its holding
company ot subsidiary and any othet body coiporate which 15 a subsidiary of that hoiding company)
In the exercise of fus duties, a duector shall not be 1estuicled by any duty of confidentiality to the
company fiom providing infoumation icgaiding the company to a holding company of the company
but a duector who 1s also a duector of any holding company of the company shall owe a strict duty
of confidentiality to that holding company i 1elation to confidential infoumation of the holdmg
company

Directots may delegate

Subject to the atticles, the duectors may delegate any of the poweis which are confenred on them
under the articles

(1) to such person o1 commuitiee,
() by such means (includmg by power of attoiney),
(1) to such an extent,

(1v) in 1elation to such matters o ternitosies, and




(b)

(©)

(a)

(b)

10.

(a)

(b)

1.

(a)

(b)

(c)

12,

(a)

(b)

(v) on such tetms and conditions,

as they thunk fit

IT the dunectois so specify, any such delegation may authoiise fuither delegation of the diteclors'
powets by any peison to whom they are delegated

The duectois may 1evoke any delegation im whole o1 part, o1 alter 1ts terms and conditions

Commutiees

Commnittees to which the duectors delegate any of theu powers must follow procedwmes which ate

based as far as they aie applicable on those provisions of the articles which govern the taking of
decisions by duectois

The duectors may make 1ules of procedwme for all o1 any committees, which prevail over iulcs
denved fiom the articles if they aie not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

The geneial 1ule about decision-making by duectors s that any decision of the dnectois must be
either a majonty decision at a meeting or a decision taken i accordance with atticle 11

If
(0 the company only has one duector, and
() no proviston of the atticles tequues 1t to have mote than one duecto,

the general 1ule does not apply, and the ducctor may take decisions without regmd to any of the
provisions of the aticles 1elating to divectors' decision-making

Unanimous decisions

A decision of the duectois 1s taken in accordance with this aiticle when all eligible duectois indicate
to each othe: by any meaus that they shate a common view on a mattet

Such a decision may take the foum of a resolution 1 wiiting, copies of which have been signed by
each eligible ditector o1 to which each eligible duector has othetwise indicated agreement m wiiting

A decision may not be taken m accordance with this article if the eligible duectors would not have
foumned a quotumm at such a meeting

Calling a dnecto1s’ mecting

Any duector may call a diecto1s’ meeting by giving notice of the meeting to the dnectois or by
authorismg the company secietary (1f any) to give such notice

Notice of any duectors' meeting must ndrcate
(1) 1ts proposed date and time,

{11) whecie 1t 1s to take place, and




(c)
()

13.

(2)

(b)

(©)

14.

(a)

(&

(c)

(d)

15.
(@)
(b)
(©

() 1f 1t 1s anticipated that dnectots participating n the meeting will not be m the same place,
how 1t is proposed that they should communicate with each other duting the meeting

Notice of a diiectos' ineetmg must be given to each dnector, but need not be m witing

Notice of a duectors' imeeting need not be given to diectors who waive theu entitlement to notice of
that meeting, by giving notice to that effect to the company not moie than 7 days after the date on
which the meeting 13 held Wheie such notice 15 given after the meeting has been held, that does not
affect the validity of the meeting, o of any busmess conducted at 1t

Participation in directors' meetings

Subject to the aticles, duectors participate in a dnectors' meeting, o1 pat of a directors' meetng,
when

(1) the meetg has been called and takes place in accordance with the aiticles, and

() they can each communicate to the others any infoimation ot opmnions they have on any
particulat item of the business of the meeting

In determining whether duectors aie participating 1t a dnectors’ meeting, tt1s melevant wheie any
dizector 1s o how they communicate with each other

If all the dnectms participating 1n a meeting aie nol 1n the same place, they may decide that the
meeting 1s to be tieated as talang place wheieves any of them 1s  In the absence of such a deciston,

the meeting 1s deemed to take place at the location fiom wheie the chanman participates

Quorum for directois' meetings

At a duectols' meeting, unless a quotum 1s pairticipating, no proposal 15 to be voted on, except a
moposal to call another meeting

The quortum for duectors' meetings may be fixed ftom time to time by a decision of the duectms, but

subject to paragraph (c), it must nevet be less than two eligible dunectors, and unless otheirwise fined
it 1s two ehigible director s

For the pmipose of any duectois' meeting (01 pait of a meeting) held 1 accordance with article 17 to
authoiise a ditector's confhict of mterest, if only one ehgible duector 15 i office, the quoium 15 one
eligible directo

If the tolal numbe: of duectots for the tume bemg m office 15 less than the quoium 1equnied, the
duector o1 ducctors in office must not take any decision other than a decision

(1) to appomt further ducctors, or

(1) to call a genetral meeting so as to enable the sharcholders to appomt further directors
Chairing of directors’ meetings

The ditectors may appoint a duector to chan thenr meetings

The peison so appomted for the tune being 1s known as the chan man

The dizectors may tetminate the chanman's appomtment at any time




(d)

16.

17.

(2)

)

(c)

If the chairman 1s not paiticipating i a diectors' meeting within ten minutes of the time at which 1t
was to stait, the paiticipatmg duectors may appomnt one of themselves to chan 1t

DIRECTORS' INTERESTS
Dunectors' interests in 1elation to transactions ot artangements with the company

The televant piovisions of the Companies Act (including without limttatson sections 177 and 182 of
the Companies Act) shall apply m 1elatton to declaiations of interests in proposed and enisting
tlansactions o1 artangements with the company

Dnectors' mteresis other than m 1elation to transactions o1 ar1rangements with the company

If a sttuation (a relevant situation) anses m which a dunector has, o1 can have, a dunect o1 indnect
imterest that conflicts, o1 possibly may conflict, with the nterests of the company (imcluding, without
itmitation, in 1elation to the caplottation of any property, mfoimation ot oppot tunity, whether o1 not
the company could take advantage of 1t but excluding any situation which cannot tcasonably be
1egarded as likely to give nise to a confhet of interest) the followmg provisions shall apply 1f the
conflict of mterest does not aitse 11 1elation to a transaction ou anangement with the company

(1) if the televant sttuation anses fiom the appoimntment o1 proposed appointment of a peison as
a duector of the company

(A) the ditectots (other than the dnector, and any other duector with a sunilar interest,
who shall not be counted n the quotum at the meeling and shall not vote on the
tresolution), o1

(B) the shaieholdeis (by ordinary 1esolution o1 by notice m witing given to the
company by the holdeis of a majonty of the shaics),

may tesolve to authorise the appointment of the duector and the 1clevant situation on such
teims as they may detetmine,

(i) if the 1elevant situation aitses n cucumstances other than in patagiaph 1)

(A) the duectors (othet than the diector and any other duector with a similar intetest
who shall not be counted m the quoium at the meeting and shall not vote on the
1esolution), o1

(B) the shaieholders (by o:dmmary tesolution o1 by notice m wiiting given to the
company by the holdeis of a majonity of the shaies),

may icsolve to authoiise the relevant situation and the contimuing peifoumance by the
dnectot of his duties on such teims as they may determine

Any tefetence n paragiaph (a) to a conflict of mterest mcludes a conflict of mterest and duty and a
conflict of duties

Any tetms detetmined by the duectors or the shaicholders under paragiaphs (a)(1) oo (a){u) may be
imposed at the time of the authoiisation o may be imposed o1 vatied subsequently by either the
duectors o1 the shareholders and may imclude (without hmitation)

(1} whethet the interested duectors may vote (and be counted n the quorum at any meeting) in
1elation to any decision 1elating to the 1elevant situation,




(d)

(e)

(f

(g)

(I}

(1)

18.

(a)

(1) the exclusion of the intetested dnectors from all infoimation and discussion by the company
of the relevant situation, and

{11) (without prejudice to the geneial obligations of confidentiality) the application to the
interested duectors of a stict duty of confidentiality to the company for any confidential
information of the company 1n 1elation to the relevant situation

Any authonisation given under paiagiaphs (a)(1) ot (a)(1r) may be withdiawn by erther the duectors
ot the shaieholders by giving notice to the dnector concerned

An mteiested duector must act in accordance with any teims determined by the dnectots ot the
shaieholders undet patagtaphs (a)(1) o1 (a}(11)

Except as specified i paiagiaph (a), any pioposal made to the directois and any authouisation by the
dnectors 1 1elation to a 1elevant situation shall be dealt with in the same way as any other maite
may be proposed to and decided by the duectors in accordance with the articles

Any authouisatton of a iclevant situation given by the duectois or the shaieholdeis unde
paragtaph (a) may provide that, whete the interested dnector obtains (othet than thiough his position
as a duector of the company) mfoumation that 1s confidential to a thind paty, he will not be obhiged
to disclose i to the company ot to use 1t in telation to the company's affaus m cucumstances whete
to do so would amount to a bieach of that confidence

(1) If the duectors make an authonsation undes paragiaph (a), impose o1 vary the terms of an
authonisation under patagiaph (c), o1 withdiaw an authonsation under paragiaph (d), they
shall, as soon as 1easonably piacticable, nottify the shatcholders of tlus fact and pirovide,
wheie applicable, any 1elevant particulats 1egarding the authonsation ot its terms

(1) If the shaieholders make an authonsation under paiagiaph (a), impose o1 vary the tetms of
an authousation under patagiaph (c), o1 withdraw an authosisation under paagiaph (d), they
shall, as soon as 1easonably piacticable, notify the duectors of this fact and piovide, wheie
applicable, any televant particulais 1egaiding the autholisation o1 1ts teuns

(1) A duector shall, as soon as 1casonably piacticable, declate the natute and extent of his
mterest in a televant situation within paragiaph (a)(1} o1 (a)(it) to the other duectors and the

shaieholdeis

Fatluie to comply with this tequiement does not affect the undetlying duty to make the
declatation of interest

(1) If a declmation of mterest m 1elation to a ielevant situation proves to be, o1 becomes,
inaccwate o1 mcomplete, a futther declaration must be made

Directors' interests generally and voting

Subyject to the Companies Act and to atticles 16 and 17, a diuector notwithstanding lus office

) may be a paily to, o1 otherwise inteiested ot participate in, any tiansaction ol atlangement
with the company ot mn which the company 1s otheiwise mterested, ncluding any such

pensions, othet benefits, tansactions ot arangements as aie 1eferied to m atticle 26,

(n) may act by lumself ot hus fium in a professional capacity for the company (except as auditor}
and he or his fitm shall be entitled to 1emunciation as if he wete not a diector,




(b)

(©)

(d)

(e)

&)

{g)

19,

20,

{n1) may be a dnector o1 other officer of, o employed by, ot a paity to any tiansaction o1

anangement with, o1 otherwise iteiested 1, any body coipoiate promoted by the company
ot 1n which the company 1s othetwise interested, and

() shall not, by 1eason of his office (o1 of the fiduciary 1elationshyp established by holding that
office), be accountable to the company for any temunetation, profit o other benefit 1esultmg
fiom any ielevant situation authonised under aiticle 17 ot any mtetest pernitted unden
patagraphs (a)}(1), (a)(u), oo (a)(n), and no contract, transaction o1 anangement shall be
liable to be avoided on the giounds of any dnecton having an inteiest authotised usnder
article 17 o1 peimitted under paragiaphs (a)(r), (a)(11), o1 (a)(11)

Subject to articles 16 and 17 and to any contiary dnection fiom the holdeis of a majoutity of the
shates, a duector shall be entitled te vote on any decision concerning any matter in which he has,
duectly o1 indnectly, an interest o1 a duty

In the case of an alteinate director, an mtetest of Ins appomtor shall be heated as an mterest of the
alternate 1z addition to any ntetest which the alternate otheiwise has

Subject to the Companies Act, the company may, by oidiary 1eselution o1 by notice in wiiling
given to the company by the holdeis of a majouity of the shares, suspend ot 1elax the provisions of

this aiticle to any extent or 1atify any contiact, tiansaction ot auangement not duly authorised by
1eason of a contiavention of this article

Whete proposals ate under consideration concerning the appomtment of two o1 moie duectois to
offices o1 employments with the company o1 any body corporate in which the company 1s inteiested,
the proposals may be divided and consideied m relation to each duector sepaiately and (provided he
15 not otherwise precluded fiom voting) each of the ducctors concerned shall be entitled to vote (and
to foum pat of the quoium) n 1espect of each proposal except that concetning his own appoimntiment

Subject to patagiaph (g), if a question aiises at a meeting of duectors o1 of a commuttee of duectots
as to the ught of a duector to participate i the meeting (ot part of the meeting) for voting and
quotum purposes, the question may, befoie (he conclusion of the meeting, be 1efeited to the

chanman whose 1uling 1 tclation to any duector other than the chauman 1s to be final and
conclusive

If any question as to the 1ight to patticipate m the meeting (o1 part of the meeting) should arise m
tespect of the chanman, the question 1s to be decided by a decision of the dnectois at that meeting,
fot which pupose the charinan 1s not to be counted as participating in the meeting (o1 that part of
the meeting) for voting and quorum pur poses

Records of decisions to be kept

The duectors must ensute that the company keeps a 1ecoid, in wiiting, for at least 10 yeais fiom the
date of the decision 1ecorded, of every unanimous ot majoiity decision taken by the duiectois

Dnectors' diseretion to malke further 1ules

Subject to the articles, the duectors may make any tule which they thimk fit about how they take
decisions, and about how such 1ules aic to be tecorded o1 communicated to duectots

APPOINTMENT OF DIRECTORS




21.

(2)

(b)

(c)

22,

23,

24,

(a)

(b)

(©)

Methods of appomting i ectors

Any peison who 1s willing to act as a director, and 1s permitted by law to do so, may be appomted to
be a duectol

') by otdmmary 1esolution, o1

{n) by a deciston of the dnectots

In any case whete, as a 1esult of death, the compaiy has no shaicholders and no duectos, the
petsonal tepiesentatives of the last shaieholder to have died have the tight, by notice m wiiting, to
appoint a petson to be a duectot

Fo1 the puiposes of paagaph (b), whete 2 o mote shaieholders die n ciicumstances 1endenng 1t
uncettain who was the last to die, a younger shareholder 15 deemed to have smvived an older
shateholder

Termination of director's appomtment

A peison ceascs to be a duector as soon as

a that peison ceases to be a dnector by vittue of any provision of the Companies Act ot 18
Y Y Y p p
prohibited fiom being a duectos by law,

() a banlauptey oidet 1s made against that peison,

(c) a composition 1s made with that petson's cieditors geneially in satisfaction of that person's
debts,

{d) a 1egisteied medical practitioner who has examined hum gives a wtitten opion to the

company stating that that person has become physically o1 mentally incapable of acting as a
duector and may 1eman so for mote than thiee months, o1

(e) notification 1s 1ecetved by the company fiom the duector that the duectot 1s tesigning fiom
office, and such iesignation has taken effect in accordance with its terms

Appointment and termnation of appotntments of di ectors by majo1 ity shaieholders

The holdeis of the majotity of the shales may appout any peison as a duector and may (emove any
duector  Any appomtment ot 1emoval shall be made by notice in witing to the company signed by
the holders o1 on then behalf and shall take cffect when it s lodged at the registeied office ot

produced at any duectors' meeting  Aiticles 21 and 22 shall be amended accoidingly

Directors' services and 1emunei ation

Ditectors may undertake any seivices for the company that the dnectois decide and the company
may entet nto a contiact of seivice with any duectot on such terms as the dnectors think fit

Any appointment of a dnector to an executive office shall tetminate 1f he ceases to be a duector but
without ptejudice to any claim to damages for bieach of contiact of service between the director and
the company

Duectors ate entitled to such rtemunetation as the dnectors determine

(1) for then seivices to the company as ditectots, and




(d)
(e

25.

26.

27.

(a)

(n) for any other seivice which they undestake for the company
Subject to the articles, a duector's remuneration may take any form
Unless the directors decide otherwise, diectors' iemunetation acciues fi om day to day

Directo1s' expenses

The company may pay any teasonable expenses which the duectors, alternate dnectors and the
company sectetary (1f any) propeily imcu m connection with thea attendance at

(a) meetings of diectors ot commuttees of diectors,
(b) general meetings, o1
{c) sepatate meetings of the holdeis of any class of shaies o1 of debentwmes of the company,

o1 othetwise 1 connection with the exetcise of ihen poweis and the dischaige of then
1esponsibilities mn telation to the company

Directors’ pensions and other benefits
The duectors may exeicise alt the powers of the company to

(a) pay, provide, aitange o1 procuie the giant of pensions o other 1etuement benefits, death,
disability ot sickness benefits, health, accident and other insmances o1 other such benefits,
allowances, piatuities ot instmances, mcluding n telation to the tetmination of employment,
to o1 fon the benefit of any person who 1s o1 has been at any tune a duector of the company
o1 1 the employment ot setvice of the company o1 of any body coipoate which 1s o1 was
associated with the company o1 of the piredecessots n business of the company ot any such
associated body coipmate, o1 the relatives ot dependants of any such peison Fou that
puipose, the duectors may procue the establishment and mamtenaunce of, ot patticipation i,

o1 coninbution to, any pension fund, scheme ou aitangement and the payment of any
Insulance premums,

{b) establisl, mantamn, adopt and enable participation in any profit sharing ot mcentive scheme
including shates, share options o1 cash o1 any sumilat schemes for the benefit of any director
o1 employee of the company o1 of any associated body corporate, and to lend money to any
such duector o1 employee o1 to tiustees on then behalf to enable any such schemes to be
established, maintained o1 adopted, and

(c) suppott and subsciibe 1o any mstitution o1 associationn which may be for the benelit of the
company o1 associated body coipoiate or any dnectors o employees of the company o1
associated body coipotate o1 then 1elatives o1 dependants ot connected with any town ot
place whete the company or an associated body cotpotate cairies on business, and to suppoit
and subsciibe to any chautable or public object whatsoever

ALTERNATE DIRECTORS

Appomtfment and removal of alternates

Any duector (the appointor} may appoint as an alter nate any othet ditector, o any othet peirson to

) exelcise that duectoi's powets, and
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(1)

(©)

28.

(a)

(b

(c)

(d)

29,

(1) caity out that ditector’s 1esponsibilities,
in 1efation to the taking ol decisions by the duectots m the absence of the alteinate's appointor

Any appomtment o1 temoval of au alteinate must be effected by notice in wiiting to the company
signed by the appointot, o1 in any othe: manner apptoved by the duectors

The notice must

)] wdentily the proposed alternate, and

() in the case of a notice of appointment, contain a stalement signed by the poposed altetnate
that the proposed alternate 1s willing to act as the alteinate of the duector giving the notice

Rights and responsibilities of alteinate directors

Subject to the articles, an alteinate may act as an alternate ditector (0 mote than one duector and
has the same 11ghts, in 1elation to any decision of the ducctoss as the altcinate's appomton

Except as the atticles specify otheirwise, alternate dnectors

(1) are deemed for all putposes to be ditectors,

{n) are liable for then own acts and omissions,

(m) ale subject to the same restictions as their appointots, and
(v) aie not deemed to be agents of o1 fon then appoitors,

and, m particulai, each alteinate dizector shall be entitled to 1eceive notice of all duectors' meetings
and ot all committee meetings of duectots of which his appointor 1s a member

Subject to the articles, a peison who 15 an alternate duectot but not a duecto

() may be counted as participating for the puiposes of deternuning whether a quoium s present
(but only 1f that pe1son's appomtor 1s not participating), and

(n) may otherwise participate mn a unanimous decision of the dunectors (but only if hus appointor
1s an eligible dnector n 1elation to that decision and 1s not participating)

No alternate may be counted as moie than one duectos for such purposes

An alteinate director 1s not entitled to 1eceve any remuneiation fiom the company for seiving as an
alteinate director except such pait of the alternate's appointot's iemunciation as the appointor may
dnect by notice in wiiting made to the company

Alternates voting at dnectors' meetings

Subject to the articles, a dnector who 15 also an alteinate director has an additional vote at a duectors'
meeting on behalf of each appomntor who 15

{a) not participating n the dizectors' meeting, and

(b) would have been an eligible dnecton if he wete paticipating n 1t

11




30.

31.

32.

(a)

(b

33.

(a)

(b)

(©)
(d}

(e)

No alteinate may be counted as mote than one dnector for the puipose of determming whether a
quotum is present

Termination of alternate directorship
An alteinate dnector’s appointment as ai alternate tetmmates

(a) when the alteinate's appointot 1evokes the appoimntment by netice to the company n witting
specifying when it 1s to teuminate,

L) on the occuiience in 1elation to the alteinate of any event which, if it occuried n 1elation to
the altetnate's appointor, would 1esuit i the termmation of the appontel's appomtment as a
duector,

(c) on the death of the alteinate's appointot,

(d) when the alteinate's appointor's appomtment as a duecctor terminates, ot

(e} whete the duectors otherwise decide

COMPANY NAME

Diiectors' powel {o change company name
The ditectors may change the name of the company

SHARES AND DISTRIBUTIONS —~ SHARES
All shates to be fully paid up

No shate is to be issued for less than the aggiegate of its nomunal value and any piemium to be paid
to the company m consideration for its issue

This does not apply to shaies taken on the formation of the company by the subsciibers to the
company's memotandum

Powects to allot shares

In accotdance with section 550 of the Companies Act, the duectors may exeicise any powet of the
company to allot shaies o1 to giant 11ghts to subsciibe for o1 convert any secunity into shates with
such tights and 1estiictions as they may deteimine

Subject to the articles, but without prgjudice to paragraph (a) ot to the nights attached to any existing
shaie, the company may issue fuither classes of shatcs with such iights o1 1esttictions as may be
detetmined by ordinary iesolution

Sections 561 and 562 of the Companies Act aie excluded

The company may 1ssue shaies which ate to be 1edeemed, o1 arc liable to be 1edeemed at the option
of the company o1 the holdei, and the duectors may detetmine the tems, conditions and manner of
redemption of any such shaies

In the event that tights and 1estiictions attaching to shaies ate determined by ordinary 1esolution ot

by the dnectois putsuant to this atticle, those 11ghts and testrictions shall apply, in particular m place
of any nghts o1 1estuctions that would otherwise apply by vulue of the Companies Act n the

12




34,

3s.

(2)

(b)

(c)
@)
(c)

36.

(a)

(b)

absence of any piovisions in the articles of a company, as 1f those 11ghts and 1estuictions were set out
in the atticles

Company not bound by less than absolute interests

Except as 1equited by law, no peison 1s to be tecognised by the company as holding any shaie upon
any tiust, and except as othetwise 1equued by law a1 the aiticles, the company s not 1 any way to
be bound by o1 1ecognise any mtetest in a shaie othet than the holder's absolute owneiship of 1t and
al! the vights attachimg to it

Share certificates

The company must 1ssue each shaieholder, fiee of chaige, with one o1 moie certificates m 1espect of
the shaies which that shaicholder holds

Every ceitificate must specify

() i respect of how many shates, of what class, it 1s 1ssued,

(1) the nommal value of those shaies,

(m)  that the shares are fully paid, and

() any distimguishing numbets assigned to them

No cettificate may be 1ssued n 1espect of shaies of mote than one class

If moie than one peison holds a shate, only one certificate may be 1ssued mn 1espect of 1t

Certificates must

(1) have affixed to them the company's common o1 official seal and m the case of an official
scal, unless otheiwise deteimined by the duectors, the certificate does not need to be signed,
ol

(1) be otherwise exccuted i accoidance with the Companies Act

Replacement share certificates

If a certificate 1ssued m 1espect of a shaieholder's shaies 1s

(1) damaged o defaced, o1

(1) said to be lost, stolen o1 destroyed,

that shareholder 1s entitled to be 1ssued with a 1eplacement certificate in espect of the same shates

A shaieholder exetcising the night to be 1ssued with such a 1eplacement certificate

8] may at the same time exeicise the 1ight to be 1ssued with a simgle cettificate o sepaiate
certificates,

() must 1etuin the certificate which 1s to be teplaced to the company 1f 1t 1s damaged o1
defaced, and




37.

(a)

(b)

©
(d)

(e}

38.

(a)

(b)

(©)

39.

(a)

(b)

©

(u)  must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the dnectots decide

Share transfers

Shaies may be tiansferted by means of an mstiument of tiansfer i any usual form o1 any other form
approved by the dinectors, which 1s executed by o1 on behaif of the transfeion

No fee may be chaiged for 1egistening any mstiument of hansfer o1 other document 1elating to ot
affecting the title to any shaie

The company may 1etamn any mstiument of tiansfer which s registered

The transferor temains the holder of a shaie until the tiansfeiee’s name 15 entered 1n the 1egister of
membets as holder of it

The duectors may refuse to 1egister the hansfer of a shate unless

(1) it 15 lodged at the 1egisteied office o1 at such place as the duectors may appomt and 1s
accompanted by the ceirtificate for the shaies to which 1t 1elates and such other evidence as
the ditectots may 1easonably 1equite to show the tight of the ttansferor to make the ttansfer,

(1) it 1s 1 1espect of one class of shaies only, and
(1) it 1s n favour of not moie than fou tiansfeiees

Transmission of shaies

It title to a shaic passes to a ttansmuttee, the company may only 1ecognise the hansmttee as having
any title to that shaie

A tiansmutiee who produces such evidence of entitlement to shales as the dnectors may propetly
tequite,

(1) may, subject to the aiticles, choose either to become the hotder of those shaies o to have
them tiansferred to another person, and

(1) subject to the aiticles, and pending any transfet of the shaies to another petson, has the same
tights as the holder had

But tiansmillees do not have the Light to attend o1 vote at a geneiral meeting, o1 agiee to a proposed
wiitten 1esolution, i tespect of shates to which they ate entitled, by reason of the holder's death ot
bankiuptcy o1 otherwise, unless they become the holdets of those shares

Exercise of transmittees' rights

Tiansmittees who wish to become the holdeis of shaies (o which they have become entitled must
notify the company m wiiting of that wish

If the fransmittee wishes to have a shaie tiansfeiied to another peisen, the tiansmittee must execute
an mstrument of ttansfer m 1espect of 1t

Any tiansfer made o1 executed under this atticle 1s to be tieated as (f it were made o1 executed by the

petson fiom whom the ttansmittee has detived nights m 1espect of the shate, and as 1f the event
which gave 11se to the ttansmission had not occwmied
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40,

41.

(a)

(b)

(c)

(d)

(e)

®

(8

42,

(a)

Tiansmuttees bound by piior notices

If a notice ts given to a shateholde: i respect of shaies and a ttansmuttee (o1 a transfeiee nomnated
by such ttansmittee putsuant to aiticle 39) 1s entitled to those shates, the tiansmittee (o tiansferee) 1s

bound by the notice if 1t was given to the shaieholder before the transmittee's (o1 hiansfetee's) name
has been entered 1n the 1egister of members

DIVIDIENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

The company may by owdinaty tesolution declare dividends, and the diectors may decide to pay
mtenim dividends

A dividend must not be declaied unless the duectots have imade a tecommendation as to 1ts amount
Such a dividend must not exceed the amount 1tecommended by the duectots

No dividend may be declaied o1 paid unless it 1s m accordance with shaicholdeis' iespective 1ights

Unless the shaicholders' 1esolution to declaie o duectors' decision to pay a dividend, o the terms on

which shaies aie 19sued, specify othetwise, 1t must be paid by 1eference to each shateholdei's holding
of shates on the dale of the 1esolution o1 decision to declaie o1 pay 1t

IT the company's shate capital is divided mto different classes, no inteiim dividend may be paid on

shaies cairymng defered o1 non-preferied nights 1if, at the time of payment, any pieferential dividend
15 10 atleal

The dnectois may pay at inteivals any dividend payable at a fixed 1ate 1f 1t appeais to them that the
profits available for distubution justify the payment

If the dizectors act 1n good faith, they do not ncw any liability to the holders of shaies confeiring

prefeited 11ghts for any loss they may suffer by the lawful payment of an mtenim dividend on shaies
with defetied o1 non-preferted nights

Payment of dividends and other disttibutions

Whete a dividend ot othet sum which 1s a distubution is payable m respect of a share, 1t must be paid
by one o1 moie of the following ineans

(1) transfet to a bank o1 butlding society account specified by the distubution 1ecipient eithet in
wiiting o1 as the duectors may otherwise decide,

() sending a cheque made payable to the distubution tecipient by post to the distuibution
tecipient at the distiibution 1ecipient’s 1egisieted address (if the disttibution 1ecipient 1s a
holder of the shaic), o (in any other case) to an address specified by the distitbution
tecipient etther in wnting o1 as the dinectors may otherwise decide,

(n)  sendmng a cheque made payable to such peison by post to such peison at such addiess as the
distubution 1ecapient has specified either m wiiting oi as the diectors may otheiwise decide,

Ot

{1v) any othet means of payment as the duectots agiee with the disttibution 1ecipient either 1
wiiting o1 by such other means as the duectors decide

15




(b)

43,

44.

(a)

()

(c)

45,

(a)

(b)

In the articles, the disttibution 1ecepent means, in tespect of a shate n 1espect of which a dividend
o1 other sum 1s payable

(N the holder of the shate, o1

{11) if the shaie has two o1 moie jomnt holders, whichevet of them 1s named fiist in the 1egister of
membets, o1

(n)  1if the holder 1s no longer entitled to the shaie by 1eason of death o1 bankiuptcy, o1 otherwise
by opetation of law, the iansmittee

No interest on distiibutions

The company may not pay nterest on any dividend o1 other suin payable mn 1espect of a shate uniess
otheiwise provided by

(a) the terms on which the share was 1ssued, o1

{b) the provisions of another agieement between the holder of that shate and the company
Unclaimed dist1 ibutions

All dividends ot othet sums which aic

0 payable n 1cspect of shaies, and

() unclaimed after having been declased ot become payable,

may be mvested o1 otherwise made use of by the duectois for the benefit of the company until
claimed

The payment of any such dividend o1 other sum nto a separate account does not make the company
a trustee 1n tespect of it

If

(1) twelve yems have passed fiom the date on which a dividend ot other sum became duc for
payment, and

(w) the distitbution 1ecipient has not claimed 1,

the distiibution 1ecipient 1s no longer entitled to that dividend o1 other sum and 1t ceases to 1emam
owing by the company

Non-cash distributions

Subject to the teims of 1ssue of the shaie mn question, the conpany may, by otdmary iesolution on
the recommendation of the duectors, decide to pay all ot part of a dividend ot other distuibution
payable in 1espect of a shaie by tiansfetring non-cash assets of equivalent value (including, without
linutation, shaies o1 othet secutitics in any company)

For the puiposes of paymg a non-cash distuibution, the directots may make whatever aitangements
they think fit, including, wheie any difficulty anises regaiding the distiibution

(1) fixing the value of any assets,
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46.

(a)

47,

48.

(a)

(b)

(c)

(d)

(1) paying cash to any distubution 1ecipient on the basis of that value m oider to adjust the
1ights of 1ecipients, and

() vesting any assets 1n tiustees
Waiven of distributions

Distuibution 1ecipients may waive then entitlement to a dividend o1 other distubution payable
1espect of a shate by giving the company notice 1in wiitmg to that effect, but 1t

(1) the shate has moie than one holdet, o1

(1) mote than one petson 15 entitled to the shaie, whether by 1cason of the death ot bankiuptey
of one o mote jomt holdets, o1 otherwise,

the notice 15 not effective unless 1t 15 expiessed to be given, and signed, by all the holdets o1 peisons
otherwise entitled to the shate

SHARE BUYBACKS
Buybacks out of cash

The company may puichase its own shaies in accotdance with (and up to the maximmun limits set out
1n) section 692(1)(b) of the Companies Act

CAPITALISATION OF PROFITS

Authority to capitalise and apptoptiation of capitalised sums

Subject to the aiticles, the duectois may, if they ate so authotised by an oidmnary 1esolution

(1) decide to caputalise any profits of the company {whether o1 not they aie available for
disttibution) which ate not tequited for paying a preferential dividend, o1 any sum standing
to the credit of the company's shale ptemium account or capital 1edemption 1eserve, and

{1) appioptiate any sum which they so decide to capitalise (a capitahsed sum) to the peisons
who would have been entilled to it 1f it were disttibuted by way of dividend (the peisons
entitled) and n the same propoitions

Capitalised sums must be applied

(1) on behalf of the peisons entitled, and

(i) in the same proportions as a dividend would have been distiibuted to them

Any capitalised sum may be applied m paymg up new shaes of a nommal amount equal to the

capitalised sum which ate then allotted ciedited as fully paid to the peisons entitled o1 as they may
duect

A capitahised sum which was appioptiated fiom profits available for distubution may be applied in
paymg up new debentuies of the company which aie then allotted ciedited as fully paid to the
persons entitled o1 as they may duect
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(e) Subject to the aiticles the dnectots may

() apply capitahsed sums i accotdance with paagiaphs (c) and (d) patly m one way and
paitly i another,

(1) make such anangements as they think fit to deal with shaies a1 debentures becoming
distiibutable m fiactions under this article (including the ssumg of fiactional ceitificates o
the making ot cash payments), and

(ur)  authotisc any peison to entet mto an agieement with the company on behalf of all the

petsons entitled which 1s binding on them 1n iespect of the allotment of shaics and
debentues to them under this aticle

DECISION-MAKING BY SHAREHOLDERS - ORGANISATION OF GENERAIL MEETINGS

49, Notice of general meeting

A shaieholder piesent either 1n peison ot by pioxy, at any geneial meeting of the company shall be
deemed to have 1eceived notice of the meeting and, wheie 1equisite, of the purposes for which the
meeling was convened

50. Attendance and speaking at general meelings
(a) A peison 15 able to excrcise the ught to speak at a geneial meeting when that peison 15 1n a position

to communicate to all those attending the meetmg, duning the meeting, any infoimation o1 opinions
which that peison has on the business of the meeting

(b) A peison is able to exeicise the 1ight to vote at a genetal meeting when
(1) that peison 1s able to vote, during the meeting, on tesolutions put 1o the vote at the meeting,
and
(n) that peison's vote can be taken into account m determining whethe: o not such iesolutions

ate passed at the same time as the votes of all the other persons attending the meeting

(c) The duectots may make whatever anangements they consider appioptiate to cnable those attending
a genetal nieeting to exeicrse then 11ghts to speak o1 vote at 1t

(d) In deteemmmg attendance at a genetal meeting, 1t 1s unmaterial whether any two o1 morc
shaieholdes attending 1t a1e i the same place as each othe

(e) Two ot moie persons who ate not m the same place as each other attend a geneial meeting 1f then
ciicumstances ate such that 1f they have (01 wete to have) 1ights to speak and vote at that meeting,
they aie (o1 would be) able to exetcise them

51, Quorum for general meetings

No business other than the appomntment of the chanman of the meeting 1s to be tiansacted at a
general meeting 1f the peisons attending 1t do not constitute a quorum

52. Chairmg genet al meetings

(a) If the dnectors have appointed a chanman, the chanman shall chanr geneial meetings 1f present and
willing to do so
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(b)

©

(a)

(b)

54

(a)

(b)

(c)
()

(e)

If the dueciois have not appomnted a chanman, or if the chanman 1s unwilling to chan the meeting o1
15 not present within ten mmutes of the tune at which a meeting was due to stail

(1) the diectots present, ol

() (1f no duectors me present), the meetng,

musl appout a duector o1 shareholder (including a proxy ot a cotporate 1epresentative) to chai the
meeting, and the appomtment of the chanman of the meeting must be the fiist business of the

meeting

The peison chaning a meeting 1 accordance with this article 1s 1eteited to as the chairman of the
meeting

Attendance and spealang by directors and non-shareholder s

Duectots may attend and speak at geneial meetings, whether ot not they aie shareholders

The chaiman of the meeting may peinmit other persons who ate not

(1) shateholdeis of the company, ot

(11) othetwise entitled to exercise the 11ghts of shaicholders in relation to genetal meetings,
to attend and speak at a geneial meeting

Adjournment

It the persons attending a genetal meetig within half an how of the time at which the meeting was
due to start do not constitute a quotum, o1 if duning a meeting a quotum ceases to be piesent, the
chawman of the meeting must adjoutn 1t

The chauman of the meeting may adjouin a geneial meeting at which a quorum s present 1f

)] the meeting consents to an adjouinment; o

(1) it appeais to the chanman of the meeting that an adjomnment 15 necessary to protect the
safety of any peisen attending the meeting o1 ensure that the busmess of the meeting s
conducted m an oiderly mannei

The chanman of the meeting must adjourn a general meeting 1f ditected to do so by the meeting

When adjoutning a geneiral meeting, the chanman of the meeting must

) erthet specify the time and place to which 1t ts adjouined o1 state that 1t s to continue at a
time and place to be fixed by the duectots, and

(1) have 1egaid to any dnections as to the time and place of any adjournment which have been
given by the meeting

I the contmuation of an adjourned meeting 15 Lo take place mote than 14 days after 1t was adjouined,

the company must give at least 7 clear days' notice of it (that 1s, excluding the day of the adjouned
meeting and the day on which the notice is given)
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S5,

56.

(a)

(b)

57.

(a)

(b)

()

(d)
58.

(a)

6] to the same peisons to whom notice of the company's geneial meetings 15 tequued to be
given, and

(1) contaming the same infoimation which such notice is 1equned to contain

No busmess may be transacted at an adjouined general meeting which could not piopeily have been
tiansacted at the meeting 1f the adjownment had not taken place

VOTING AT GENERAL MEETINGS

Voting: genetal

A 1esolution put to the vote of a general meeting must be decided on a show of hands unless a poll 1s
duly demanded 11 accordance with the aiticles

Erio1s and disputes

No objection may be raised to the qualification of any peison voting at a geneial meeting except at

the meeting o1 adjouined meeting at which the vote objected to 15 tendeied, and every vote not
disallowed at the mecting (s vald

Any such objection must be 1efeired to the chairman of the meeting, whose decision 1s final
Poll votes

A poll on a tesolutton may be demanded

() in advance of the general meeting wheie 11 1s to be put to the vote, o1

(1) at a genetal meetg, either before a show of hands on that 1esolution o1 1immediately after
the result of a show of hands on that 1esolution 15 declared

A poll may be demanded by

(1) the chanman of the meeting,

{n) the duectors,

(11} two 01 more persons having the 11ght to vote on the tesolution, o1

(1v) a person o1 peisons tepiesenting not less than one-tenth of the total voting rights of all the
shatcholdeis having the 11glit to vote on the tesolution

A demand for a poll may be withdhawn if

€)) the poll has not yet been taken, and

(1) the chanman of the meeting consents to the withdiawal

Polls must be taken immediately and 1 such mannet as the chanman of the mecting duects
Content ot proxy notices

Proxtes may only validly be apponted by a notice m wtiting (a proxy notice) which
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(b)

(e

(d)

59.

(2)

(b)

(c)

(d)

60.

(a)

(b)

Q) states the name and addiess of the shateholder appomting the provy,

(1) wdentifies the petson appomted to be that shaieholder’s proay and the genetal meetmg n
1elation to which that petson 1s appoimnted,

(1) 15 signed by o1 on behalf of the shareholder appointing the proxy, ot 1s authenticated 1n such
mannei as the duectots may detetmine, and

(v} 15 delivered to the company n accordance with the aihicles and any inshuctions contamed m
the notice of the genetal meeting (o adjouned meeting) lo which they 1elate

The company may tequire pioxy notices to be delivered in a patticular form, and may specify
different forms for different puiposes

Proxy notices may specify how the proxy appomted under them 1s to vote {o1 that the pioay 1s to
abstain fiom voting) on one o1 moie resolutions

Unless a proxy notice indicates otherwise, it must be tieated as

{0 allowing the peison apponted under 1t as a proxy discietion as (o how to vote on any
ancillaty o1 procedwal tesolutions put to the meetmg, and

() apponting that petson as a ptoxy in iclation to any adjournment of the general meeting to
winch it telates as well as the meeting 1tself

Delivery of proxy notices ete.

A person who 15 entitled to attend, speak o1 vote (etther on a show of hands o1 on a poll) at a geneial
meeting temains so entitled 1n 1espect of that meeting o1 any adjournment of 1t, even though a vahd
proxy notice has been delivered to the company by o1 on behalf of that peison

An appointment under a proxy notice may be revoked by deliveiing to the company a notice n
wiiting given by o1 on behalf of the person by whom or on whose behalf the proxy notice was given

A notice 1evoking a proay appomntment only takes effect 1f 1t 1s deliveied before the statt of the
meeting o1 adjouined meeting to which it ielates

If a proxy notice 15 not executed by the peison appomnting the proxy, it must be accompanted by

wtitten evidence of the authouty of the peison who executed it to eaecute 1t on the appomntor’s
behalf

Amendments to resolutions

An owdinary resolution to be ptoposed at a geneial meeting may be amended by oidinaty tesolution
if

(1) notice of the proposed amendment ts given to the company m witing by a petson entitled to
votc at the general meeting at which it 1s to be proposed not less than 48 hows before the

meeting 1s to take place (o1 such later tume as the chanman of the meeting may detcimine),
and

() the proposed amendment does not, 1 the 1easonable opmion of the chaiman of the meeting,
matetally alter the scope of the 1esolution

A special 1esolution to be pioposed at a general meeting may be amended by ordinary 1esolution, if.
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(©)

6l.

()

(b)

(©)

62,

(a)

(b)

()

(d)

(e)

(1) the chauman of the meetmg pioposes the amendment at the geneial meeting at which the
tesolution 1s to be proposed, and

(11) the amendment does not go beyond what 1s necessaty to cotrect a grammatical o1 othel
non-substantive elon 1n the resofution

If the channman of the meeting, acting m good faith, wiongly decides that an amendment to a
tesolution 15 out of mdei, the chanman's ennor does not mvalidate the vote on that 1esolution

ADMINISTRATIVE ARRANGEMENTS

Means of commumecation to be used

Subject to the articles, anything sent o1 supplied by o1 to the company undei the aiticles may be sent
ot supplied m any way n which the Companies Act provides for documents or information which
are authotised o1 1equued by any provision of that Act to be sent o1 supplied by a1 to the company

Subject to the articles, any notice o1 document to be sent o1 supplied to & duector m connection with
the taking of decisions by directois may also be sent or supplied by the means by wlich that duector
has asked to be sent o1 supplied with such notices o1 documents for the time being

A duectos may agiee with the company that notices o1 documents sent to that duector in a patticulat
way ale to be deemed to have been received within a specified tune of then bemng sent, and for the
specified tune to be less than 48 hows

When a commumication from the company 1s deemed received

Any document o1 nformation, 1f sent by fiist class post, shall be deemed to have been 1cceived on
the day following that on which the envelope contaming it 1s put into the post, o1, 1f sent by second
class post, shall be deemed to have been 1eceived on the second day following that on which the
envelope contaming it 1s put mto the post and m pioving that a document o1 mformation has been
tecerved 1t shall be sufficient to prove that the letter, envelope o wiapper contaming the document
o1 mfoimation was propetly addiessed, ptepaid and put into the post

Any document ot nformation not sent by post but left at a 1egistered addicss or addiess at which a
document o1 information may be tecerved shall be deemed to have becn 1eceived on the day 1t was
50 left

Any document o1 information, 1f sent o1 supplied by electionic means, shall be deemed to have been
1eceived on the day on which the document o1 information was sent o1 supplied by o1 on behaif of
the company

If the company 1ecetves a dehivery faillme notification following a communication by electionic
means 1 accoidance with patagiaph (c), the company shall send o1 supply the document o
mfoimation m haid copy o1 electionic form (but not by electionic means) to the shareholder eithe
peisonally o1 by post addiessed to the shaeholder at his registered addiess o1 by leaving 1t at that
addiess This shall not affect when the document o1 mformation was deemed to be 1ecetved
accordance with pairagiaph (c)

Wheie a document o1 information 1s sent ot supplied by means of a website, it shall be deemed to
have been 1ecerved

(1) when the matenal was fiist made avadable on the website, o1
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()

63.

64.

(a)

(b)
(©)

(d)

(e)

65.

a6.

(1) if later, when the recipient was deemed to have i1ecewved notice of the fact that the
matei1al was available on the website

Evely petson who becomes entitled to a shaie shall be bound by every notice 1 tespect of that shate
which befoire his name 1s enteted n the 1egister of membeis was given to the petson fiom whom he
detives his title to the shaie

Notices in wiiting given to the company by majoiity shaieholder s

Any notice 1n wiiting given to the company by the holders of a majoty of the shares shall take
effect when it 1s lodged at the tegistered office o1 ptoduced to any dnectors’ meeting

Company seals

Any common seal may only be used by the authonty of the dnectors o1 of a committee of the
duectos

The dnectors may decide by what means and in what form any common seal 15 to be used

Unless otheiwise decided by the duectors, if the company has a common seal and 1t 1s affixed to a
document, the document must also be signed by at least one authonsed person m the presence of a
wilness who afttests the signatute

For the puposes of this article, an authonised petson 1s

6)) any duectm of the company,

{n) the company secietary {if any), o1

() any petson authonsed by the duectors for the purpose of signing documents to which the
common seal 1s apphed

The company may cxercise lhe powets conferied by the Companes Act with 1egard to having
official seals and those powers shall be vested 1n the directors  Sulyect to the Companies Act, any
mstiument to which an official seal 15 affixed shall be signed by such peisons, if any, and affixed 1
such mannei as the ditectois may fiom tume to time determine

No right to inspect accounts and other 1 ecords

Except as provided by law o1 authotised by the dnectots o1 an ordinaty resolution of the company,
no petson 1s entitled to mspect any of the company's accounting o1 other tecoids o1 documents
metely by vatue of bemng a shaieholder

Provision for employees on cessation of business

The duectors may decide to make provision for the benefit of peisons employed o1 foumerly
employed by the company ot any of its subsidialies (other than a duectot ot former dnector ot

shadow duector) in connection with the cessation o1 transfer to any petson of the whole o1 pait of
the undertaking of the company o1 that subsidiary
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67.

68.

(2)

(b)

(c)

(d)

(e

H

WINDING UP

Winding up

If the company 1s wound up, the hquidatoy may, with the sanction of a special iesolution of the
company and any other sanction iequued by the Compantes Act, divide among the shaicholdets m
specte the whole or any pait of the assets of the company and may, [or that pmipose, value any assets
and determine how the division shall be canted out as between the shaieholders o1 different classes
of shaicholdeis The hquidator may, with the like sanction, vest the whole o1 any patt of the assets
n trustees upon such trusts for the benefit of the shaieholdeis as he with like sanctton determines,
but no shareholder shall be compelled to accept any assets upon which theie 1s liabihity

DIRECTORS' INDEMNITY AND INSURANCE

Indemnity

Subject to patagraph {e), a 1elevant duector of the company o1 of an associated company may be
mdemnified out of the company's assets against

)] any habihty mcutied by that duector 1 connection with any negligence, default, bieach of
duty o1 bieach of tust m 1clation to the company o1 an asscciated company,

(0 any liabihty incurred by that duector in connection with the activities of the company o1 an

associated company n its capacity as a tustee of an occupational pension scheme (as
defined n section 235(6) of the Compantes Act),

() any other hability mcutred by that direcior as an officer of the company o1 an associated
company

The company may fund the expenditwie of a 1elevant duector of the company o1 of any associated
company for the puiposes peimitted under the Compantes Act and may do anything to enable such
televant duector to avord meuniing such expenditute as provided 11 the Companies Act

No 1elevant duector of the company o of any associated company shall be accountable to the
company o1 the shaieholdeis for any benefit provided pwsuant to this article and the teceipt of any
such benefit shall not disqualify any peison fiom being ot becoming a director of the company

The powers given by this article shall not it any geneial powets of the company to giant
indemmities, pwchase and mamtain mswmance o1 provide funds (whether by way of loan o

otherwise) to any peirson 1n connection with any legal o1 1egulatory proceedings o1 applications for
1ehef

This mticle does not authomise any indemnity which would be prohibited ot 1endeted void by any
provision of the Compames Act o1 by any other provision of law

In this article and i article 69

(1) companies ale assoclated 1f one 15 a subsidiary of the othet or both ae subsidianes of the
same body cotporate, and

() a 1elevant dneecter mcans any dnector ot forme: duector of the company o of an
associated company
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69.

(a)

(b)

Insurance

The duectors may decide to puichase and mamntain inswance, at the expense of the company, for the
benefit of any 1elevant duector in respect of any 1elevant loss

In this aiticle, a 1elevant loss means any loss o1 Liability which has been or may be incunied by a
1etevant duectot 1n connection with that dizectot's duties ot powers in 1elation to the company, any
associated company o1 any pension fund o1 employees' shaie scheme of the company o1 associated
company
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Mitsubisht Hitachi Power Systems Europe Ltd

Company statement of financial position

at 31 March 2015

Non-current assets
Property, plant and equipment
Intangible assets

F inancial assets

Tnvestments i subsidiaries
Deferred tax asset

Current assefs

Thade and other 1eceivables
Inventories

Cash and cash equivalents

Total assets

Current habihties

Trade and other payabics

Loans and borrowings

Defened revenue

Derrvative financial mstiuments

Non-current habilities
Finaneial hiabilities
Deferred 1evenue
Piovisions

Employ ee benefit
Defened tax liability

Total habilities

Net Assets

Capital and reserves

Equity share capital

I"oreign cuniency translation resei ves
Retained earnings

Total equity

Directot
H Nakagawa Date 3 August 2015

31! March
2015
£000

5014
371
564

44,322

1,274

51,545

36,885
3,562
4,953

45,400

96,945

(14,530}

(8,699)

(23,226)

(132)
(5,105)
(2)
(5,239)

(28,468)

68,477

20,773
(2,158)
49,862
68.477

0111935-0000003 CO 253209814 1
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MHP'S-E BALANCE SHELET

(as at 20 October 2015)

Current assets

Stock subscuptions 1ecervable
Total current assets

Total assels

Net Assets

Capital and reserves
Common stock subscuibed

Total equity

20 Octobes
2015
£000

2,500
2,500
2,500
2,500

2,500
2,500




Wien, am

SIGNED by SILVA PALZER
for MH POWER SYSTEMS EUROPE
LIMITED

SIGNED by SILVA PALZER
for MITSUBISHI HITACHI POWER

SYSTEMS EUROPE, LIMITED

SIGNED by DI HARALD PICKL
for MH POWER SYSTEMS
ENGINEERING VIENNA GMBH

)
)
)

Silva Palzer

)
)
)

Silva Palzer

)
)
)

Director

------




CR-2015-008906

IN THE HIGH COURT OF JUSTICE
CHANCERY D1viISION

COMPANIES COURT

DEPUTY REGISTRAR SCHAFFER

20 NOVvEMBER 2015

IN THE MATTER OF MITSUBISHI HITACHI POWER SYSTE
LIMITED

-and-

IN THE MATTER OF THE COMPANIES (CROSS-BORDER MERGERS)
REGULATIONS 2007

ORDER

UroN the application by Claim Form dated 13 November 2015 of Mitsubishi Hitachs
Power Systems Europe, Limited (the Company), whose registered office 1s situated at
20 North Audley Street, London, WIK 6WE

AND UPON HEARING Counsel for the Company

AND UPON READING the said Claim Form and the Witness Statement of Hirokazu

Nakagawa filed on 13 November 2015 and the exhibits therein referred to theren.

IT 1S ORDERED that in accordance with Regulation 11 (Power of Court to summon
meeting of members or creditors) of the Companies (Cross-Border Mergers)
Regulations 2007 (the UK Regulations) the Company has permission to convene a
meeting of its sole member for the purpose of considering and, 1if thought fit,
approving (with or without modification) the terms of the proposed cross-border
merger between the Company, MH Power Systems Europe Limited and MH Power
Systems Engineering Vienna GmbH, such meeting to be held in accordance with the

Company’s articles of association save where the sole shareholder of the Company

0111935-0000003 CO 25380827 3




and the Company otherwise agree and subject always to the terms of the above-
mentioned UK Regulations.

Dated the 20th day of November 2015




CR-2015-008906

IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION
COMPANIES COURT

IN THE MATTER OF
MITSUBISHI HITACHI POWER
SYSTEMS EUROPE, LIMITED

AND

IN THE MATTER OF
THE COMPANIES (CROSS-BORDER MERGERS)
REGULATIONS 2007

ORDER

Allen & Overy LLP
One Bishops Square
London
El1 6AD
Tel: 020 3088 0000

SOLICITORS FOR THE COMPANY




