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Cwjwunwup Cwupwuwtunnipjwl yGunpnuwlwl pwuyh punphpnh 2011 pywywuh
hnihuh 19-h phy 190-U npnpdwl UG thnithnpunipyniu W (pwgnud YwwnwpGine dwuhUu

Zpwwwpwydwl wduwphy 15.11.2016

ZZ jGunpnuwywu pwuyh Yynnudhg hpwywuwgyt| £ pwulybph Jhwgdwlu ninpunnud
dhowagagwjht thnpah ncuncduwuhnpnipndu, nph wprnynitupnd wwngyti £, np dhpwqaquijhu
wpwywmhywintd wnyw E ynpwynpwwnhy dhwgnudubph (Statutory Merger)
hpwywlwguwlu 3 hhduwlwlu Gnwuwy.

(1) Pwdlbuinndutiph thnpuwbwydwdp Jhwgnud (Stock Swap Statutory Merger), nnwuntin
Jdhwgnn puytpnipjwl pwdlbntptpu hptug pwdubunndutph nhdwg hwuwnnigndp
utnwunwd U ywhwwuynn puytpnipjwl pwdlbnndutnny: Cun npnwd” pwdlbunndutiph
thnpuwpynedu hpwywlwgyned £ bwhiwwGu npn2dwd hwdwdwulnipjwdp (Swap ratio),

(2) Ypwdwlwl hwwinngdwdp Jhwgnud (Cash-for-Stock Statutory Merger), npuintn
Jdhwgnn puytpnipjwl pwdltntptpu hptug pwdltunndutph nhdwg hwuwnnignidp
utnwluntd GU ny pb wwhwwuynn puybpnipjwl pwdubwnndutpny, wy npwdwlywl
dhgngutipny, Ywd GppGdu bwl wyn puybpnipjwu ngy pwdbwihbu wpdtGpnptnny (Ywd



GnynLuph hwdwnnpnipjwdp),

(3) Lwhunpn 2 GnwlwyubGph hwdwnpnipinLtu, npintn Jhwgnn puyGpnipjwl
pwdlGwntptpu hpGug pwdltuinndutnh nhdwg hwwnnignudp unwunwd GU Uhwdwdwuwy
Jh pwuh dhgngutiph hwdwnpnipjwdp:

Npwbu Jwunl, qupawgwd UYnpwnpwwhy hpwdnitup ncubignn Gpypubnh
opGUuunpnipeintultpp (opphuwy™ Delaware General Corporation Law (Title 8, Chapter 1 of
the Delaware Code), UK Companies Act 2006) Uhwgdwl hpwywlwgdwl wnwwppGpwyutn
sGU wwnpunwnpnd ynndGphb: Cunhwywnwyp, JdGpehultpu pnuyjwwnnnd wd
uwhdwuntd GU Ynpwnpwwnhy dvhwgnudutinh W abnpptpnudutiph huwpwdnn pwgdwphy
Gnwuwyutn:

Fwuytph Jhwgdwl ninpuinnud €< opGuunpwywl Ywpgwynpnwdutph yGpinwénipyntuhg
wyUuhwywn £, np Qwjwuwnwuncd Wu optUunpwywu wpgwynpnudubph bywuwnwyu £
ww2wnwuwlub] Jhwgdwl ynnd pwuybph pwdbbwnbptph W wj| 2whwnniubtinh
(wjwunwuwnnlutp, hwawhunpnutn, wywnpwunwwbntp) ophbwywu 2whtnp, hugwtu Lwl
wwwhnyb] pwlywjht hwdwywnpgh dpgwygwihtu W juwynu YGuuwgnpénlubinLp)nLun:
LoJwéd Ywpgwydnpnudubinp ¢6U uwhdwUwthwynwd pE hugy Gnwuwyny Ywd hug phqutu
Ywnnigwlwpatph Yhpwndwdp ynndtpp wtwp £ hpwlwlwgubu Jhwgnodp, wyn pyncd
npw nhdwg yéwpnwdutnn:

Jdtpp Upgwdé opGuunpwywl Ywnpgwynpndubph npwdwpwlncpintup wjwunid £
Upwuntd, np Gpt gnpéwppp hwdwwwunwupuwlnwd £ Mwwnpwd pupwgwlwnpgh (Due
Process) W Upnwp qUh (Fair Price) dhpwagagwjht wpwywnhlwjnd dwlwsdwéd
uygpniuputiphtu, W Gt pwywnpwnyt| Gu yGpwhuynn dwpduh ynndhg bGpywywgywd
wwhwUuolUbpp, www gnpbwpph wwjdwlubpp, wn pynd Jhwgnn pwlyh
pwdlbwnbptphU hptug pwdubwnndutph nhdwg hwnnigdwu Gnwlwyp ywd dhgngutipn,
Yuwnnn GU wgqwunnptu npn2G| Uhwgdwl ynnutpp:

Gutiny ytpngpjwihg W hwyyh wnuting pwuytnph dhwgdwl ninpuinnud €< optuunpwywu
Gupgwynpnwdutinp,

LUwwwnwy nluGuwiny wwwhnyt] cwjwuwnwunwd pwuytph vhwgdwUu gnpéplupwgltph
lwywanyu dhpwagagwjihu thnpohu hwdwhnily hpwywlwgnidp,

hhdp punniutiny «Pwuytnph W pwulwihu gnpédnLubintpjwl dwuhlU» <wjwuwnwlh
Qwlpwuwbtwnnipjwlu onptuph 68-nn hnnywdn,

nGywywnytbiny «2wjwunwuh Cwupwwbwnnipjwl YGunpnbwlwu pwlyh Jwuhu»
Cwjwunwlh Qwlupwwbtwnipjwl optuph 20-pn hnnJwoéh «G» Ytunny W «hpwjwywl



wywnbph dwuhU» Qwjwuwnwlh Qwlupwwbunnipjwl optuph 16-pn hnnjwdény’
Cwjwuwnwuh Qwlpwwbtwnnipjwl yGunpnuwywu pwuyh punphnipnp

Npn2nudk.

1. Qwjwunwuh Qwlupwwbtwnnipjwl yGunpnuwywu pwuyh 2011 pywywuh hnihuph 19-
h ««Pwllytph dhwgdwl wpgp» hwunmwwnbint dwuhu» phy 190-L npnpdwdp
hwuwnmwwnywd «Fwuytph vhwgdwl Yuwnah» 3-nn yGunh 3-pn Gupwytunned.

1) «p» wwnpGpnipintlup 2uipwnnG| hinlywi fudpwanntpjwdp.

«p. Uhwgdwl wpap, ywjdwultbpl nL dwdytwnutpp,»,

2) [pwgub unp «p.1» wwppbpnipintt™ hEnlw| pndwunwyncpjwdp.

«p.1. vhwgnn pwuyh pwdlUbwnndutph (pwdlbtdwubtiph) W wj wpdbpnptnh
thnhuwpydwl (npwlg nhdwg hwunngdwl) Ywpagp™ pwbwdlwihb Ywd wj| unnwlnunn
awny: Cun npnud, Lpdwoé Ywpgh hwdwaéwju Ywnnn £ bwpiwwnGuyb] Jhwgnn pwuyh
pwdlGunndubph (pwdubdwubtph) nhdwg wwhwwuynn pwulyh pwdubwnndubph
(pwdlUtdwutph) npwdwnpned, wy| wpdtpnetph npwdwnpnd W (Ywd) npwdwywu
(thnnwighu) hwuinnigdwl inpwdwnpnud Uhwgnn pwuyh pwduGntpGnhu, »:

2. UnyU npnonudu nudh e £ dinuncd wywunnuwwu hpwwwpwydwU ondwl hwennpnnn
tnwultpnnpn onn:
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