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This document is dated 6th of August 2025 

BACKGROUND 

(a) The group of companies known as 
Ajinomoto group of companies (the 
Group) under the ultimate ownership of 
Ajinomoto Inc., a company incorporated 
under the laws of Japan, having its 
registered office at 1-15-1, Chuo-ku, 
Tokyo, 104-8315, Japan is involved in a 
reorganisation of certain entities within 
the Group (the Reorganisation). 

(b) As part of the Reorganisation it is 
proposed that Cambrooke Therapeutics 
International Limited as transferor (the 
Transferor) will be merged with Nualtra 
Limited as the successor (the 
Successor) by way of cross -border 
merger by acquisition whereby. under 
universal title of succession, all of the 
assets and liabilities of the Transferor 
shall be transferred to the Successor and 
the Transferor shall be dissolved without 
going into liquidation as a result and will 
therefore cease to exist. 

(C) It is proposed that the Merger be effected 
as a merger by acquisition in accordance 
with the European Union (Cross -Border 
Conversions, Mergers and Divisions) 
Regulations Irish (SI 233/2023), and the 
Cyprus Companies Law, Cap. 113 and in 
compliance with Title II, Chapter II of 
Directive (EU) 2017/1132 of the 
European Parliament and the Council of 
14 June 2017 relating to certain aspects 
of company law (as amended by the 
Mobility Directive (EU) 2019/2121 of the 
European Parliament and the Council of 
27 November 2019). 

1. DEFINITIONS 

1.1 The following definitions apply 
throughout this document and in the 
background unless the context requires 
otherwise: 

To Trapóv tyypacpo (ptpE.1 npEpopnvia 6 
AUVOCIGTOU 2025 

IZTOPIKO 

(a) 

(ß) 

O ópiÄoç ETC11pEICUV yvwcrtóç Kai wç (5p1Ä0Ç 
E-raipEicly Ajinomoto (o OplA0Ç) UTTó Tnv 
TEÁIKfl 1510KTI1GICI TIN Ajinomoto Inc., piaç 
ETaipEíaç TTOU t)(E1 GUOTC18Ei aúwpwva µE 
TOUÇ vapouç tnç ICITTWViaç KG! EXEI TO 
EyyEypappivo ypaq)Eio Triç 0-TnV 1-15-1, 
Chuo-ku, TóK10, 104-8315. larrwvía 
41ITÄiKETOI GTnV avabopyetywan opta ptvwv 
OVTOTI1TWV EVTOÇ IOU OplÄou 
Avabiopyfivwcyn) 

(n 

ETC TTÄGiGICI inc AvotEdopydivwanç, 
uporzivz-rai 671 ri Cam brooke Therapeutics 
International Limited wç n pEraßegouaa (ri 
IVIE-raßißigouom) Ba cruyxwvEueEi µE tnv 
Nualtra Limited Loçti 5iáöoxoç (n AtelSoxoç) 
pEO-W ÓlacyuvopiaKhç auyxCovEuatiç Ôta 
arroppówrianç KOTtl -my OTTOICI, pz x060Äikn 
biaöoxn, ória TO TTEOIOUGEGKá GTOIXEia KG] 01 
UTTOXpECbGEIÇ TTIÇ Mc.raßegoucraç ea 
pera(pcpeoúv 0-TriV Al(150X0 KG! ri 
Mc.raßißetouaa Oa 51OhJ0Ei )(LopíÇ VG TEeEi 
oc EKKGOGOIGn WÇ aTTOTEÄECTUO KO! GUVETTúJÇ 
6a Traúel va WpiGTCITCIL 

(y) npoTEívETal ri ZUy)(G)VEUGn va 
Trpaypararroiheci wç auyxWvcuan Ôta 
aTroppópnatiç crúppwva PE rouç 
Kavoviapoúç Tnç EupWTTaiK« "EVWGI1Ç 
(diaCTUVOGICKEÇ METOTOOTI-EÇ, EUy)(LOVEUGEIÇ 
kai Alacrrrao-Eiç) Ipi\avbiaç (SI 233/2023), KG! 
Utlip9WVO ¡.1E TOV KUTTOICIKÖ Trcpi ETaipcki)v 
Nópo Kcp. 113 KOI aúppwva pc to Tpripa II, 
KepaÄaio II rriç Oönyiaç (EE) 2017/1132 
IOU EUOUrTOTKOU KOIVOI3OuAiou KO! TOU 
Eupßou/Mou, Tnç 14nç louviou 2017, GXETIKCi 
pc OplapEVEÇ TTTUXÉÇ TOU ETCUOIKOtj ölKGiOU 
(wç au-n) rporroTroinenkc CITT6 TnV OónyíO 
(EE) 2019/2121 TOu Eupw-rraikoú 
KoivoßouÄiou kai IOU Eupßou/Mou. TrN 27r-K 
Nocuppiou 2019) 

1 OPIEMOI 

1.1 O aKóÄopeoi apiapoi IGXCIOUV GE (5Ä0 TO 
TTOpÓV Eyypcupo KG! OTO ICYTOpIKÓ, EKTÓÇ 
OV TO TTÁCIÍGIO Trpovozi ólapopeimet. 

rEE anpaíVEI TO FOCI9Ei0 Eyypaprlç 
ETcupci(bv Tnç 



CRO means the Companies Registration 
Office of Ireland; 

Cyprus Regulations means sections 
2010 — 201KZ of the Cyprus Companies 
Law, Cap. 113; 

Directors' Explanatory Report means, 
with respect to the Merger, the report to 
be drawn up in accordance with 
Regulation 29 of the Irish Regulations 
and Regulation 201 IL of the Cyprus 
Regulations; 

Effective Date means the date on which 
the Merger becomes effective pursuant 
to the order issued by the Irish High 
Court; 

Expert's Report means, with respect to 
a merger. the independent expert's 
report to be drawn up in accordance with 
Regulation 30 of the Irish Regulations 
and Regulation 2011E of the Cyprus 
Regulations; 

Irish High Court means the High Court 
of Ireland, 

Irish Regulations means the European 
Union (Cross -Border Conversions. 
Mergers and Divisions) Regulations Irish 
(Irish Statutonj Instrument 233/2023) 
being the laws applicable to the 
Successor; 

Merger means the proposed cross -
border merger of the Merging 
Companies. to take place as a merger by 
acquisition, whereby under the laws cf 
universal succession the Successor shall 
acquire all of the assets and the liabilities 
of the Transferor in exchange for the 
issue of shares in the Successor to the 
Parent, and the Transferor shail be 
dissolved without going into liquidation: 

Merging Companies means together 
the Company and the Successor and 
each a Merging Company; 

Merger Terms means these common 
draft terms of merger, which have been 
drawn up and adopted by the directors of 
the Successor in accordance with 
Regulation 28 of the Irish Regulations 
and drawn up and adopted by the 
directors of the Transferor in accordance 
with Regulation 201IB of the Cyprus 
Regulations;   

Kwirrpiaxoí Kavovioipoi anpaivci ra 
dip8pa 2010 - 201KZ TOU KuTrpiakoü 
rrcpi ETaipciCov Nópou, KE9. 113, 

-EKOLOT1 IOU tdoilurriKot) EupflouNou 
anpctivci, ÓGOV cupopdi Tn Euyx(bvEuan, 
TIT/ tKOEOTI TTOU Trptuzi va auvTctxeci 
cúpcpuiva pc TOV KCIVOVICTpá 29 TWV 
1pÀovôlkliiv KOIVOVICYPWV KCII TOV 
Kavoviapó 201IA TWV KUTTOIGKUN 
KavoviapCov; 

Hp apoprivía lo•xúoç cmpaivzi TI1V 
npEpopnvict KCITCi Triv OTTOICI n 
EuyxCiivEuan TeETal GE la» aúp(pwva pc 
TrIV aTTexpaan ITOU ea EK608£1 CITTó TO 
AVLUTCITO AiKaaTrIpio Tnç IpÄavóictç; 

EK13£011 EpTTtlpoyvídpova anpaivEi. 
(560V a(popá GUy)(WVEU0.11, TriV ÉKOCCM 
CIVEOpTrTOU EpTTcipoyv4.4ova TTOU 
TTpÉTT£1 va KGTOpTICYTEi 0141(rOWVO pz TOV 
Kavoviapó 30 TWV loÄavóikciiv 
KavoviapGiv KOI TOV Kcivoviapd 2011E 
TWV Kurpiaktiiv Kavovioipiov; 

ipÄaVölKÓ AV6TraTO tlKacnflpIo 
011pOiVEI TO AVWTCITO AiKacunpio Tnç 
Ipi\avölaç: 

IpÄavóixoi Kavoviapoi aripOiVEI TOUÇ 
Kavoviapoúç Trx Eupurraiknç "Evwanç 
(AIGOVV0pICIK« METCITOOTTÉÇ, 
lUVXWVECJGEIÇ KCII AICKFTTaGEIÇ) Tnç 
Ipi\avölaç (Ipi\avölkó Nopoecnkó MCao 
233/2023) Trou Eivai 01 vópoi Trou 
la)(ü0UV via Triv Aleióoxo; 

EuyxciivEuarl aripaivci Tnv 
Trpoircivópcvn ÖlCIGUVOIDICIKfi 
auyn'ovEuan TWV luyxwveuc5pEvwv 
ETaipERbv. n °Troia ea rpaypaToroineEi 
wç auyxcbvcuoin pc crrroppócpnan, pE Try 
OTTOÍO, aüp(pwva pc TOUÇ VÓUOUÇ -rnç 
k000Aikr1ç Elicióoxnç. n Aiteoxoç Oo 
CITTOKTI1GEI ód\ci TO TTEplOUGICIKd OTOIXEiO 
KCII TJÇ UITOXpEcixTE.tç 1T1Ç 
METCIßlßgOUOTIÇ pc avreAaypa TT1V 
Cköoan pc.ToxWv Tnç Alcióaxou rnq 
MrTrpikn, KOI n METC(13113dOUGC1 ea 
Ölcii\uOci xwpiç va T£E3Eí UTTó cxkcieipion, 

IuyxwvEueeptvEç EraipEiEç anpaivci 
OTTO KOIVOU fl METOPPIXOU0*C1 Kai n 
Auftöoxoç KOI káec pia CITTÓ CIUT4 n 
zuvxwvauópEvn Eraipaio: 

2 



Nualtra Cyprus means the branch of the 
Successor in Cyprus with its place of 
business at 195, Lemesou, 2540, Dail, 
Nicosia, Cyprus under registration 
number AE 3740; 

Parent means Ajinomoto Cambrooke, 
Inc., corporation incorporated under the 
laws of State of Massachusetts in the 
Massachusetts, having its registered 
office at 4 Copeland Drive, Ayer: 01432, 
Massachusetts, United States of 
America, being the sole shareholder and 
parent company of each of the Merging 
Companies; 

RoC means the department of Registrar 
of Companies and Intellectual Property in 
Cyprus; 

Shares means, subject to Clause 5.6, 
48,841 ordinary shares of €0.001 each in 
the capital of the Successor to be issued. 
at a premium. to the Parent in 
consideration of the Merger. 

1.2 In these Merger Terms, unless otherwise 
specified: 

(a) references to Clauses are to 
clauses of these Merger Terms: 

(b) a reference to any statute or 
statutory provision or statutory 
instrument shall be construed as 
a reference to the same as it may 
have been, or may from time to 
time be, amended, modified, or 
re-enacted; 

(c) headings to clauses are for 
convenience only and do not 
affect the interpretation of tnese 
Merger Terms. 

(d) general words shall not be given 
a restrictive meaning by reason 
of the fact that they are followed 
by particular examples intended 
to be embraced by the general 
words; and 

(e) the schedules forms an 
integrated part of these Merger 
Terms 

Exibio UyX1.;JVE rIÇ onpaivci TO 
Trcipóv KOIVÓ CTXMIO ouyx(i)vcuariç TO 
011010 KCITCIpTiCYTr)KE KQI EyKpi011KE GIT(5 
TOUÇ 6101K11TIKOÚÇ 0-Upi30úÄOUÇ Inc 
Aiabdxou crúp<pwva pE TOV Kavoviapó 
28 TWV 10ÁCIVÓIKWV KGVOV1GpWV Kai TO 
07010 KC1TOPTÍCTTnKE KCI1 cykpierikc CITTÓ 
-mug ,5101K11TIKOÜÇ cruppot:Aouç inc 
mucißipegoucraç crúpcpuiva pc TOV 
Kavoviopó 201IB Twv KuTrpiak(kiv 
KavoviopWv 

Nualtra KúTrpou onpaivci Thy 
GA.Ä0óCITT11 eTaipeía Tnç Alijóoxou oriv 
KúTrpo pc TÖTTO cpyaoio Tnç GITIV 056 
AEpECTOú, 195, 2540. Adhi. AEUKWCTiG, 
KüTTpoç, pe opiep6 eyypcuphç AE 3740, 

IVIrrrpikn on pa íVEI TflV Ajinomoto 
Cambrooke, Inc.. ETClipEía rou txci 
CJUGTGed Crúpq)WVCI pc TOUÇ vápouç Tnç 
MCIGIZIXOUGET11Ç Twv HvwpCvwv 
Flohyrcitby Thç Apcpikrlç pc 
eyycypappCvo ypacpcio crrhy Copeland 
Drive 4, Ayer, 01432 MaCTIXOUGüll, 
FiVM.JÉVEÇ 1-10ÁITEiEÇ Apcpikhç, n 011010 
Eh/CI' 0 pOVCIÖIKÖÇ pCroxoç Kai n prIrpikh 
ETC11pEia kaezpléiç oTró T1Ç 
I.UyXWVELg5pEVEÇ ET010EiEÇ, 

EE onpaivci TO Tphpa TOU EpÓ0CL1 
ETC11pE16.)V KCI1 rIVEUp0TIKr1Ç 1.5(OKTriGiCIÇ 
CSTriV KCITÍ00; 

Mc-roxtç ohpaivzi, UTTó TV ETT1(púÄgri 
Tou Opou 5.6, 48,841 ouvileciç peroxCç 
(gíCIÇ €0.001 n KOBE pia, OTO KE(p(2\010 
TflÇ Aldö0X0U, 010TTOiEÇ ea ckóoeoúv, pc 
UTTO TO cipTIO CIÇO, urn MhTpikh 
avráMaypa Triç Euyx(i)vcuc3-nç. 

1.2 ETC TTC100V Iffl10 EUyXWVEUC111Ç EKTóÇ 
cdtv OKETC115,0(pOpETIKá 

(a) avoc,00pCç 
avacpCpovrai 
TIC106VTOÇ 
EUyXWVEUG11Ç. 

(i3) 

(y) 

GE Opouç 
GE dpouç TOU 

ZXEÖÍOU 

n 0V09006 EJE OTTOIOVót1TTOTE 
v6po h öierraE.,rj vópou 
V0p0AETIK11 TrAgrl ea 
cpprivcúErcii wç CIVCIT00(fl GTO 
ióio, Orrwç auTó txci 
TpOTTOTTOlfled, TpOTTOTTOIEíTC11 
TieETG1 EK '/OU GE ICTXÚ KCITCfl 
KCIipoúç. 

01 ETTIKE(pCIMÖEÇ TGJV 6pwv Elvai 
pdvo yia Äóyouç EUKOMCIÇ Kai 
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2 MERGER ΒΥ ΑΟ(�1)Ι31ΤΙΟΝ 

2.1 11 1 propased that, with effect frorn t11e 
Effectίve Ο81: 

(α) 1 ιο 8υccε;$5οΐ ωί1Ι 3$0ΐ υ·18 
Τransferοr 1/ Mergsr; 

(b) Η υι assets 3Π lίabilίtίes ο 1 ι 
Transferor will be transferred, αs 
α gοίηg οαΓτΟ&Γη, Ιο the 
8υCθSs0r 3Π pecίfi ca Ιο the 
5uccessοι's ΒΓαπιh ίπ Cyprus 
(ί_ε. ΝυαΙΙτα Cyprus); 

(c) ΝυαΙtτα Cyprus ωίΙΙ Γeοθίνθ 311 
assets 31111 liabίlιties ο the 
Transferor 8 α 901Π9 concern 
&ι11 ωίΙΙ continue Ιο υπ 1118 
bιιsiness εf the Transferor; 

(d) the ΤΓαηs18Γ0Γ ωιΙί Ι dissοly ed 
ωίυιουΙ gοίπ9 ίη1ο Ιίςυίdαtίοη: 
and 

(e) the $υΟΟ8ssαΓ shall ίssue 1118 
51131es ta the Parent ίη 
cοnsίderat οη ο 11ι Μ81081. 

2.2 Τ11 Μerger Terms 113ν8 88Π drawn 
υρ 3Γ111 adοpted ί1,' (ί) α υηαηίτηουs 
ΓΒsο!υtίοη ο 1118 08Γ11 of dίrectοrs ο 1118 
Transferor passed οο 6 η ο August 2025 
fοΓ 1η8 ρυτροse οΙ ιιΙαtίοη 2011Β of 
the Cyprus Regalatίons, and (ίί) α 
υηαηίmου8 ΓΘ$οΙυ`ίοη οf 1ή8 bοard ο 
dίrectors Ο 1118 5υ008$$οτ ρ3$$811 οτι 6  
ο August 2025 fοτ 111ο purpοse ο1 
Regulatίon 28 ο1:11e 1Γ1511 Regulαtion$. 

2.3 ΙτηρΙemeηtα1ίοη ο 111σ ΜΘΓΟΘΓ ί$ subject 
1ο 1118 αρρΓοναΙ οΥ 111882 Merger ΤΒπηι$ by 
the ΡαΓ2η1 81111 :118 αρρτοναΙ ο 11-ιο 
Μ8Γ981 11γ 1118 1Γ1sh Ηίgh ΟσυΓί, fοΙΙοωίπg 
11-ιο 158υ1119 0 1118 Γ Τ1819€Γ certificates 
τι αιΧ0Γdαηα8 'Ν1 1118 ρΓονί$ίοη5 ο 11-ιο 
Irs11 Π80υ1αtίοηs 31111 111e Cyprus 
Regυlatίoηs, respec11v81y 

2.4 Α8 α consequ en2 οf the Μerger, 111e 
οωη& 1-ϋρ, 1111€ 31111 possessίοn ο1 111ο 
assets and lίabίlίties ο t11e Transferor 
$118Ί1 338 Ιο 111ο Successor 1γ υηίν8τsαΙ 
successίon 8Π11 1118 5υ0088501 311311 
1 Θ0οΤτΙ2 2ηtίΙΙΘ11 1ο 1118 assets 31111 811311 
assume, οαΐιγ out, perform 31111 οοπιρί 1€ 
1118 1 ίΙΙ183 0f 1118 Transferor. ΑΙΙ ο11ι& 

δεν επηρεάζουν την ερμηνεία 
αυτού του Σχεδίου 
Συγχώνευσης: 

(δ) οι γενικές λέξεις δεν αποκτοϋν 
περιοριστική έννοια λόγω του 
γεγονότος ότι ακολουθούνται 
από συγκεκριμένα 
παραδείγματα που 
προορίζονται να περιληφθούν 
από τις γενικές λέξεις: και 

(ε) τα παραρτήματα 
αναπόσπαστο 
παρόντος 
Συγχώνευσης. 

αποτελούν 
μέρας του 

Σχεδίου 

2. ΣΥΓΧΩΝΕΥΣΗ ΔΙΑ ΑΠΟΡΡΟΦΗΣΗΣ 

2.1 Προτείνεται ότι, με ισχύ από 
Ημερομηνία Ισχύος: 

(α) 

(β) 

(Υ) 

την 

η Διάδοχος Θα απορροφήσει την 
Μεταβιβάζουσα με Συγχώνευση; 

όλα τα περιουσιακά στοιχεία και οι 
υποχρεώσεις της Μεταβιβάζουσας θα 
μεταβιβαστούν, ως συνεχιζόμενη 
δραστηριότητα (gοίηg concern), στην 
Διάδοχο και συγκεκριμένα στην 
Αλλοδαπή Εταιρεία της Διαδόχου στην 
Κύπρο (δηλαδή στη ΝυαΙΙΓΒ Κύπρου), 

η Νυα11τα Κύπρου Θα λάβει όλα τα 
περιουσιακά στοιχεία και τις 
υποχρεώσεις της Μεταβιβάζουσας ως 
συνεχιζόμενη δραστηριότητα (gοίηg 
concern) και θα συνεχίσει να διευθύνει 
την επιχείρηση της Μεταβιβάζουσας. 

(δ) η Μεταβιβάζουσα Θα διαλυθεί χωρίς να 
τεθεί υπό εκκαθάριση, και 

(ε) η Διάδοχος Θα εκδώσει τις Μετοχές στη 
Μητρική ως αντ1λλαγμα για τη 
Συγχώνευση. 

2.2 Το παρόν Σχέδιο Συγχώνευσης 
καταρτίστηκε και εγκρίθηκε με (ί) με 
ομόφωνη απόφαση του διοικητικού 
συμβουλίου της Μεταβιβάζουσας με 
ημερομηνία 6 Αυγούστου 2025 για τους 
σκοπούς του Κανονισμού 20118 των 
Κυπριακών Κανονισμών και (ίί) με 
ομόφωνη απόφαση του διοικητικού 
συμβουλίου της Διαδόχου που πάρθηκε 
στις 6 Αυγούστου 2025 για τους 



rights and obligations of the Transferor 
shall pass to the Successor on the 
Effective Date. 

2.5 Following the Merger, the Transferor 
shall be dissolved without going into 
liquidation. 

3 LEGAL GROUNDS FOR THE MERGER 
TERMS 

3 1 The Parent is the sole member of each of 
the Merging Companies and holds the 
entire issued share capital of the 
Transferor and the Successor, free from 
all encumbrances 

3.2 None of the Merging Companies are, nor 
have been, the subject of any insolvency 
proceedings, nor have either of the 
Merging Companies been dissolved, 
declared bankrupt, had a liquidator 
appointed or been subject to any 
analogous event. 

3.3 None of the Merging Companies has a 
works council and there is no trade union 
that has, amongst its members, 
employees of one of the Merging 
Companies or any of their respective 
subsidiaries 

3 4 No supervisory board or any other 
supervisory board has been appointed to 
any of the Merging Companies. 
Therefore, the requirements for approval 
and co-signing of the Merger Terms by 
supervisory directors do not apply. 

4 REQUIREMENTS OF IRISH 
REGULATIONS AND CYPRUS 
REGULATIONS 

4.1 lt is proposed that the Merger be effected 
in accordance with Part 3 of the Irish 
Regulations and Regulation 2010(a) of 
the Cyprus Regulations pursuant to 
which the Transferor's assets and 
liabilities are to be acquired by the 
Successor in exchange for the issue of 
the Shares in the Successor to the 
Parent without a cash payment. 

GKOTTOÜÇ IOU KCIVOVIGUOU 28 TWV 
IpÄaVölKWV KC1VOVIGpWV 

2.3 H w1orroihari Triç EuyxWvEucrhç ea 
CQpTfl@í aTT6 TT1V EyKplan TOU TTCIOÖVTOÇ 
ZXCöiOU EUVXCüV£UOTIZ; CITTó in MnTplKn 
Ka' TflVÉyKplari Inc EuynüvEuctiÇ 0115 TO 
AVWTC1TO AIKCIOT11p10 TrIÇ IpAaVNCIÇ, pETá 
TnV ÉKÖOGn TWV TTIGTOTTOInTIKWV TTOO - 
Thç cruyxtbvEucrriç crúpcpuiva pE *flÇ 
blaTdIEIÇ TWV IpAavbii<Cov KOVOVIGUWV 
Kal TWV KuTrplaKcjw Kavoviapci)v, 
OVTiGTOIXCI. 

2.4 oç auerrzia Triç Zuyx6ivEuarK, 
KUOIÖTnTO, O TíTÁOÇ Kal n Karoxri TWV 
TTEpOUGIOKWV OTOIXEÍWV Kai TWV 
urroxpabo-E.wv Triç MEraßißáZoudaç, ea 
1TEplbk0OUV aTrIV Aidtöoxo UE KGOOÄIKh 
ólaboxl KCtl n Aid50XOÇ ea 01TOKTI1GE1 
óikaiwpa 0-Ta TrEpioualaKa GTOIXEICI Kai 
ea avaÄdißci EKTEÄtGE1, EKTTÄnOWGEI Kai 
oÄoKÁripLiKrEi TIÇ UTTOXpEWGEIÇ TT1Ç 
Muraßli3Cgouaaç. ZDÁG Ta äÀAo 
51K01WpCIT0 Kal UTTOXpEWGEIÇ Triç 
MET0131f3CIOUGC1Ç ea TrEptEM3ouv C3TnV 
Aldi50X0 KaTá Tr¡V hi)..1COOpnVía IC7XúOÇ 

2.5 KCITÖTTIV TrK EUVXWVEUGnÇ, r; 
METC1[31f3CgOUGa ea óiaÄueld xuipíc vo 
TEOEi UTTó EKKCIOCIOIC311 

3. NOMIKOI Aoroi rIA TO EXEA10 
EYrXrINEYEHE 

3.1 H Mr1TOIKri EiVal TO povaóiKó pEi\oç 
Kaezpiaç alTó TIÇ EUVXWV2U6pEVEÇ 
ETalpEíEç Kai KCITÉXEI TO OrúVOÄO IOU 
EKÖOOEVTOÇ pETOXIKOú KE9ClhaiOU Triç 
METCIgil3dgOUGC1Ç Kat Thç Ala5óxou. 
Ei\EU@Ep0 CMG KdieE f3Cipoç. 

3.2 Kapia Ornó TIÇ ZUVXwVEUópEVEÇ 
ETC1IpEíEÇ 5EV CITTOTEÁCI, OUTE CITTOTÉKEGE, 
CIVTIKEipEVO 0'1TOICIGönTTOTE blaóKao-iag 
ac.pEpEyyuórryraç, OUTE Kapia OTTO TIÇ 
EuyxcovEucípEvEç ETC1I(DEiEÇ EXEI blaÄUeEi. 
KnpUXBEi 0E TTTWXEUGn. ÉXEI blOpIGTEi 
EKKCleapIGTI% 1 XE I UTTOOTEi 
01T010+51TTOTE aváÄoyo yEyovaç. 

3.3 Kapia arró TIÇ EUVXWVEUópEVEÇ 
ETCCIpEIES bEV bla6ETEI GUpf3oato 
Epygopvwv Kai öcv u-rrápxEi 
auv5iKciÁIGTIKri opyetvWon. Trou va txgi 
[JETC1ú TWV pEÁLiJV TrIÇ tpyobaroúpEvouç 
aTTó TIÇ EUVXWVEUópEVEÇ ETC1IpElEÇ 
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4.2 The legal name, form, registered office 
and registered number of the Transferor 
is as follows: 

Cambrooke Therapeutics International 
Limited, incorporated under the laws of 
Cyprus, being a private company limited 
by shares, with registered office at 
Lemesou. 195, Dali, 2540, Nicosia, 
Cyprus and company registration 
number HE 345621 

4.3 The legal name, form, registered office 
and registered number of the Successor 
is as follows: 

Nualtra Limited. a private company 
limited by shares, incorporated under the 
laws of Ireland. with registered office 
located at Roselawn Suite 1. Roselawn 
House, National Technology Park 
Limerick, County Limerick, Ireland and 
company number 516122. 

4.4 As at the date of these Merger Terms, the 
Transferor has an authorised share 
capital of €5,000 divided to 4 000 
unclassified shares of nominal value 
€1.00 each and 1,000 ordinary shares of 
€1.00 each and an issued share capital 
of €1.000 divided into 1,000 ordinary 
shares of €1.00 each, each share 
credited as fully paid. The sole 
shareholder of the Transferor is the 
Parent. 

4.5 As at the date of these Merger Terms, the 
Successor has an aggregate issued 
share capital of €903.71 divided into 
913,709 ordinary shares of €0.001 each, 
each share credited as fully paid. The 
soie shareholder of the Successor is the 
Parent 

4.6 For the purposes of Regulation 28(2)(c) 
of the Irish Regulations, the 
consideration for the Merger shall be the 
allotment of Shares, being comprised of 
(subject to Clause 5.6) 48,841 shares of 
€0.001 in the capital of the Successor to 
the Parent as further described at Clause 
5.6, to be issued and allotted on the 
Effective Date in accordance with these 
Merger Terms and the constitution of the 
Successor, at which point the Parent 
shall be entitled to participate in the 
profits of the Successor in respect of 
those Shares. No special conditions 
affect this entitlement. There will not be a 
cash payment. 

OTTOICICröfl7TOTE arró TIÇ CIVTiCTTOIXEÇ 
OuyarpikEç TOUÇ 

3.4 KCIVEVCI ETTOITTIKÓ crupßoúAio ri CfM0 
ETTOTTT1Kó ópyavo ÖEV XEI blOpiaTEí 
KOplU CITTÓ T1Ç EUVXWVEUópEVEÇ 
ETCHOEfEç. aç EK TO(1T011, 01 CITTCIIT(IOEIÇ 
Via TrIV ÉyKploq KCI1 TrIV cruvu-n-ovpapti 
TOI.) EXE510U ZuyxWvzuanç arrd TOUÇ 
ETTOTTTIKOPÇ CrUPPOÚÄOUÇ ,5EV IGXÜOUV. 

4. AllAITHEEIE 'MN I PAANdIKr2N 
KANONIEMON KAI KYr1PIAKCIN 
KANONIEMON 

4.1 ElporEivErai 0T' n Euyx(jivEuan Oa 
irporypaTOTTOned dúpwwva JE TO WOOÇ 
3 TWV IpACIVóIKWV KOVOVICrp1;.)V KO1 TOV 
Kavoviapó 2015(a) rwv KUTTOICIK(;JV 
KavoviapWv, crúpcpwva pt TOUÇ orroiouç 
TO TTEOIOUCTICIKdI GTOIXEÍCI KO1 01 
UTT0XIDEGJGE1Ç Tr1Ç METC431[3gOUGOÇ Bo 
CITTOKTgeOúV CITTó TnV Ald160X0 GE 
OVTOÄÄOVp0 Via Try/ K.,5001-1 TWV 
IVIETOXCLJV OTO KEtpdÁCI10 -rnç Aiaöóxou 
GTI1V Mrp-piKri xwpíç KCITC1i30Ä11 
pErprp-Wv. 

4.2 H vopiKn pop(pri E.--rrwyupia, TO 
EyyEypapptvo ypacpzio Kai 0 C101epOÇ 
Eyypci(pr¡ç Tnç rviETaßißigouGaç civai TO 
gns 
H Cambrooke Therapeutics 
International Limited. n ()Troia ÉXE1 
GUGTGOEi auptpwva pt TOV KUTTOICIKó 
vópo, Ef Val IÖIWTIKr1 ETClipzia 
frEptopio-pÉvrig Eueüvnç pE 
EyyEyporp pvo vpagiEio aTnv oöd 
AEpEooú, 195, Aái\r, 2540, AEUKWOICI, 
KúTTOOÇ. Kai aplOpó Eyypcmpnç 
HE 345621 

4.3 H V0p1K11 popcpni, E-rrwvupia, TO 
EvyEypappÉvo vpacpEio Kai O apiepóç 
Eyypacpriç Tnç AIOÖÖXOU E iVCII TO 

Nualtra Limited, pia IÖIWTIK Eiraipzia 
frEpiopiapivng EueuvrK bia puroxi.ç. n 
01TOiCI EXE1 audTaeci Gúpgx..ovct pz TOV 
I pÁcivóiKó vópo, pc EvyEypappEvo 
ypawEio a-rnv Roselawn Suite 1, 
Roselawn House, National Technology 
Park Limerick, County Limerick, 
1ph.avölct KCI1 apiOpd ETC11pEíCIÇ 516122 

4.4 Kard TflV nuepopnvia TOU TTOOÖVTOÇ 
EXEÖIOU EUVXCiP/EUOTIÇ, ri 
METagiißgotiaa txEi ovopciarmá 



4.7 The Merger is not expected to have any 
material effect on employment and 
employment conditions because the 
activities of the Transferor will, as from 
the Effective Date, be continued by 
Nualtra Cyprus. The Transferor as at the 
date of these Merger Terms has four 
employees who will, following completion 
of the Merger, transfer to the Successor 
and continue work for Nualtra Cyprus 
without any changes to the terms of their 
employment. 

4.8 Furthermore, none of the Merging 
Companies is subject to national rules 
concerning employee participation in the 
Member State of the European Union 
where it has its official seat; accordingly, 
no employee participation arrangements, 
as referred to in Regulation 73 of the Irish 
Regulations and Regulation 201KF of the 
Cyprus Regulations are required. 

4.9 There are no agency workers of the 
Transferor and, therefore. the Merger will 
not have any impact any agency workers. 

4.10 The date from which the transactions of 
the Transferor are to be treated for 
accounting purposes as being those of 
the Successor shall be the last day of the 
calendar month immediately before the 
month in which the Effective Date falls 

4.11 There are no members of the Transferor 
and of the Successor enjoying special 
rights attaching to their shares and all of 
the shares rank pari passu. There are no 
holders of securities in the capital of the 
Transferor or the Successor, other than 
shares representing the share capital of 
the Transferor and of the Successor nor 
are any measures proposed and 
provided for concerning any such special 
rights or restrictions and no 
compensation will be granted at the 
expense of the Successor or the 
Transferor to anyone. 

4 12 No special advantages are to be granted 
to any director, member of the board of 
management or supervisory or 
controlling bodies of the Merging 
Companies, or to another party involved 
with the Merger, in either case, as a 
consequence of or in connection with the 
Merger. 

pEroxikó KE(pdtÁctio €5,000. 5ictipcpCvo GE 
4.000 CITOÇIVópliTEÇ PET0XÉS 
OV0p0G1IK(Ç gíCIÇ €1,00 q kaezpia KCIJ 
1,000 auveciç peroxig ovopaarimiç 
gíCIÇ €1.00 r) KCIOE píci, Kát EK,50EMV 
pETOXIKó KE(peal0 €1 , 000 8101pEWVO CI£ 
1,000 auvrjeciç pETOXEÇ OV0pCi0TIWIÇ 
aiaç €1,00 q Ketec pia, '<ODE pEroxl 
Triciruipvn Lüç TrÄnp(üç TrAnpoiptvn. 
MOVCIÓIKÖÇ pETOXOÇ rrIS 
METGPIPdgOUGGÇ ívaj q 

4.5 KCITá TrIV ripEpOprIVIC1 TOU TrCipóVTOÇ 
EXEs5i0U EUVX(i)VEUGrIÇ, q Aláöoxoç Cxci 
GUVOÄ1Kó EK5OBEV pETOXIKÖ KapdAGIO 
€903.71, biaipcptvo GE 913,709 
OUVrieEIÇ perox« OV0p0GTIKIÇ gíCIÇ 
€0.001 q KeE JÍO. kdiec pc-roxn 
TTIGTWIJEVri WÇ -r-rÄnpwç rrÄnpwpCvn, 
MOVGÓEKÖÇ pÉroxoç TI1Ç AláóOXOU Eivai q 
mrupiKq. 

4.6 no Touç GKoTToúç TOLJ Koivoviapou 
28(2)(c) TWV1p2\avóikci)v KavoviapCüv, 
avrirrapoxn via Tri zuyx(i)vElicin ea EiVCII 
q ITC10CIX4WIGri Mcroxibv, Trou On 
OTTOTEÄEÍTCII (urró TriV crricpüÄgq TOU 
Opou 5.6) crrró 48,841 peroxiç aÇíaç 
€0.001 OTO kccpcfrÁciio Tqç Aiaöóxou urn 
Mr1TOIKA, OTTWÇ TrEplypdicperai GTOV Opo 
5.6, 01 OTTOiEÇ On EK,5000úV KCII On 
Trapaxwpneouv Kurd -my HpEpopnvía 
laxuoç ouppwva pc To Trapöv Ixtbio 
EUyX(iiVCUanÇ KM TO KOICIGTOTIKó Tqç 
Aiaöóxou. OTTÖTE q MqTpiKr eia 
51KGIOUTOI VO auppc-rtxci OTO kCp5n Tqç 
A1050XOU GE GXEGI1 pc T;Ç EV ÄóyLO 
METOXEÇ. KOVEVCIÇ E;ó1KÖÇ ópoç 6-EV 
ETTriglfgEl TO ölKOIWpC1 CIUTÓ. ACV ea 
karaßÄneci kapia TrÄnpwpn GE pc-rprirá. 

4.7 H EUyXGJVCUOTI ÖEV OVCIpEVETC11 va XEi 
ouaiGiön crriöpaari crrnv arracixóAncin 
KC1I arig auvenkcç cpyaaiaç. ka6drç 01 
ópaa-Tnplórnrcç Triç MEraßißcgoucraç ea 
auvExicrroúv OTTO TtlV HpEpopnvia 
laxüoç crrrá rnv Nualtra Kürrpou. H 
METCIßli3gOUGC1, KaTá TrIV ripEpOpriViá 
TOU TT0106VTOÇ Excöíou SUyXL;JVEUCInÇ, 
CITTGGXOÄEi rtocrEpiç UTTeÄeOUÇ 01 
OTT0i0l, pETá Tr1V OÄOKAripWarl Tr1Ç 
EUVXCoVEUOTK, On pE1C1(pE0000V 0111V 
AlábOX0 Kái On GUVEXÍGOUV VG 
cpyigovral GTrIv Nualtra Kür-pou xurpiç 
Kapia aÄÄayti OTOUÇ ópouç 
arraaxgÁnanç rouç. 

4.8 Ern-TrÄCov, KapíO arró TIÇ 
Euyxwycuópcvcç Erapcieç óev 
UTTÖKEITCII ac E6V1KOúç_KGVÖVES GXETIKá  
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4.13 A copy of the constitution of the 
Successor is set out in Schedule "I 

4.14 For the purposes of Regulation 28(2)(j) of 
the Irish Regulations and Regulation 
2011B(i) of the Cyprus Regulations the 
Successor shall be subject to the rules in 
force concerning employee participation 
in Ireland, if applicable. 

415 The assets and liabilities of the 
Transferor to be transferred to the 
Successor will be transferred at their 
respective book values as reflected in the 
management accounts of the Transferor 
as at the end of the calendar month 
immediately before the Effective Date 

4.16 The date of the management accounts of 
the Transferor which were used for the 
purpose of preparing these Merger 
Terms was 30 June 2025 and the date of 
the management accounts of the 
Successor which were used for the 
purpose of preparing these Merger 
Terms was 30 June 2025. 

4.17 No requests for cash compensation have 
been received pursuant to Regulation 37 
of the Irish Regulations As the Parent 
holds the entire issued capital of each of 
the Merging Companies, and therefore 
will hold the entire issued share capital of 
the Successor, no proposal for 
compensation for shareholders that vote 
against the proposal to effect the Merger 
is included in these Merger Terms. The 
Parent, as sole member of the Merging 
Companies, will be required to approve 
the Merger in accordance with 
Regulation 35 of the Irish Regulations 
and Regulation 201IET of the Cyprus 
Regulations As a result, there will be no 
minority shareholder (as defined in the 
Irish Regulations) entitled to request 
cash compensation in connection with 
the Merger. The Parent will approve 
these Merger Terms and the Merger. In 
the event of any change to these 
circumstances, the proposed cash 
compensation payable in response to 
requests made under Regulation 37(1) of 
the Irish Regulations will be an amount 
equal to a nominal value of any minority 
shareholder's shares to be acquired. 

pE Tri auppEroxil TWV EpycKoptvwv CTTO 
KpCiTOÇ NMAOÇ Trlç Eupwrraiknç Evwariç 
ÓTTOU EXEi Tr-1V uric:114 öpci Tr1Ç, 
ETTOpÉVWÇ óEV CITTOITOUVTOI puepiaEiç 
auppEroxfiç rwv Epyaoptvwv, órrwç 
avayipovrai GTOV KCIVOVIGUÓ 73 rwv 
IpÄimröik(i.)v Kavoviagov KOI OTOV 
Kavoviapó 201Kr TWV KuTtpiakWv 
KavoviapWv. 

4.9 Az.v urrcipxouv Epycepevoi rrpocrwpivriç 
arraaxóÄnanç (agency workers) 
METCtßißCgOUCJCIÇ KQi. WÇ EK TOUTOU, 
zUy)(CoVEUOT1 öfEV 00 EXE1 apía ETTiöpaan 
GE epya«)pcvouç Trpoawpivnç 
arraax6Ánanç (agency workers) 

4.10 H 1-11.1EpOpt¡ViCI CITTó Tnv OTTOíCi 01 TrptgElç 
Triç Mcraßlegouaaç ea eEwpouvrai yia 
Äoyiarikoúç GKOTTOÜÇ ÖTI yivovrai yia 
Aovapiaapó Triç Aiaóóxou ea EiVOI 
TEÄEUTClíCI nutpa TOU nuEpolloytakoú 
pnva apÉow,-; Trptv CITTó TOV pnva GTOV 
()yob curl-rum q HpEpoprivia loxüoç 

4 11 AEV UTTOpXOUV pETOX01 Trlç 
ME.TC1f31f3CIOUGGÇ KCII T11Ç Al056XOU TTOU 
VC! CITTOACipridVOUV EiOlKd ölkaiWpara 
Trou GUVÖEOVTCII pe. T1Ç pETOXEÇ TOUÇ Kai 
c3)\EÇ Of pETOXEÇ EXOUV TriV iOta KaTC1T0i1 
(pari passu). AEV UTTGpXOUV KCiTOX01 
TíTAWV OTO kupäÄaio TtIÇ 
METC1f3I13cgOUGGÇ AtCióóXOU, EKTÖÇ 
arró TIÇ pETOXEÇ rrou avTirrpoo-wrrEúouv 
TO pETOXIKO KE(pCIÁCII0 
MiTC1(3113cgOUGOÇ KOI TrfÇ AlCióóXOU. (JUTE 
TTpOTEiVOVTC11 TTpOPÄETTOVTGI ptrpa 
axETikdi JE TETO1Ct EfÖlKá fólKCIIC;JUCITC1 
TrEplopiapoüç KG! 6EV Oa 0prlylieEi 
arroripiwo-n f3Cipoç rriç Aiaóáxou 
IT1Ç METCI3lf3dgOUGCIÇ EYE kavvay. 

4.12 AEV ea X0PrlYrieoüv ElólKd 
1-TÄEOVEKTI1pCITC1 GE KCIVEVCI aúpßour\o, 
ptAoç TOU cyupßouÄiou ölaxcipianç TWV 
£TTOTTTIKGJV CÄEyKTIKCJV OpyCjIVWV TWV 
luyxwvEuópEvwv ETC11pEltiN, (JUTE GE 
diÄÄo pÉpoç TTOU EpTIUKETC11 (TM 
ZUyXWVEUGII GE kapia criTO TIÇ óú0 
ITEVITT(ÜGEIÇ, WÇ GUVETTEIG t) GE GXE011 
pc in EuyxWvEuan. 

4.13 Avriypcupo TOU KGTCIGTCITIKOU TI1Ç 
Al060X0U, TraparieErai OTO flapóprripa 

4.18 In respect of safeguards granted to 4.14 creditors, such as guarantees or rights of 
pledge: 

ria TOUÇ GKOTTOÜÇ TOU Kavoviapoú 
28(2)(j) TWV I pÁcIvóiKcjiv Kcivoviaguy KO! 
TOU KOVOVICTUOU 2011 B(f) TWV 
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(α) 1118 Merger 'ΜΙ! ηοΙ adversely 
affect 1118 Γ19111$ Ο creditors ο� 
any ο Ι11 Μ8Γgίπ9 Οοπιραηί€s — 
υροιι σοmρ!θΙίοη ο 11ι Merger, 
1118 Successor ωίΙΙ assdme Ι! 111ο 
rights 3Π oblίgatians Ο 1118 
ΤΓαπsf8Γ0Γ ωίt11ουt any ο11  
Ιο 11&Γ nature, ΘχΙΘηΙ, ατηουηΙ, 
terms and cοιι ί1ίοηs: 

(b) 1!ι most recent aυdited financial 
statements Ο 1118 Sυccessοr 
ω8ΓΘ prepared for Ι11 5παησ Ι 

83Γ ended 31 Ματ0112025. Α$ at 
31 ΜαΓΟΙ1 2025, the Successοr 
π ssets ο €22,107, 398. 
ΙίαbιΙί1ί8$ of Ε4,812,132 and α net 
asset ρο5ί11οπ ο €17,295,266 
Τ118 most r8CEηt management 
αι οοιιηΐs for ΐ11 Τrαηsf8ΓΟΓ ωΘΓΘ 
ρΓ8Ρ8Γ8d for 1118 3 τπ0π111 ρeτίοd 
θηdθό 30 3υηθ 2025. Α 1 5 
Αυgιιsΐ 2025, Ι11 Transferor 11ος 
838Ι$ ο €2,856.958, Iiabilitιes 
ο €244,687απι α net asset 
poon of €2.612.2 71; 

(c) creditors ο Ι11 ΤΓαη5ΙΘΓΟΓ 3Γ8 
offered 1118 same securίty in 1118 
SUCo8$ 0Γ αs 111γ 11ν8 ιο ί11  
ΤΓ8τι 1εΓοΓ ρΓίοΓ Ιο 1118 Merger: 

(d) credίtors of 1118 Μ8Γ9ίπ9 
0οmραηί85 may ορρο$θ 89Π1 
tήese Merger Terms ωίΙήίη 3 
mont11s fοΙΙονιίπ9 Ι11 ριιbΙίααΙίοπ 
ο 111&$8 Merger Terms in 
Cyorus; 

(e) υηdατ 1118 ΙΤί ΙΊ R8gυΙ3#ίοηs, 
creditors Ο 1118 SυΟί8$5οΓ ω11ο, 
α1 ΐ11 εώία ο 111e ϊώπ9 οf 111e5e 
Μerger Terms ωί111 Ι11 ΟΟ 
ρυτ υαηt Ιο R80υΙ8Ιίοη 33(1) ο  
the Irίsh Regulation$, are entitlad 
Ιο any debt οτ οΙαίπι against 1118 
Successor. and ω11ο are (i) 
dίssatέsfίed wίth 1118 safeguards 
offered Ιο creditors ίη Ι118  
Merger Terms, αηd (ΙΙ) 03Π 
credίbΓy demonstra1e 11131, due Ιο 
1118 Merger; 1118 satίsfaction ο  
t11eίι οΓαίm ί$ at 81Ι8 and 111Ι 
1118γ 11αν8 ηοΙ ο111αίη&d adequate 
safeguards from 1118 Successοr 
Ιο 111ί$ ΓΘ9αΓεΙ, 511311 113ν2 α Π9111 
Ιο αρρΙγ Ιο 111α Irίsh Ηί911 ΟουΓΙ 
0Γ adequate safegυards ωίΙ11ίη 3 

mont11s ο εΙ81ίν€ιγ ο 111e5e 

Κυπριακών Κανονισμών, η Διάδοχος 
υπόκειται στους ισχύοντες κανόνες που 
υπάρχουν σχετικά με τη συμμετοχή των 
εργαζομένων στην Ιρλανδία. 

4.15 Τα περιουσιακά στοιχεία και οι 
υποχρεώσεις της Μεταβιβάζουσας που 
Θα μεταβιβαστούν στην Διάδοχο. Θα 
μεταβιβαστούν στην αντίστοιχη 
λογιστική τους αξία, όπως αυτή 
αποτυπώνεται στους λογαριασμούς 
διαχείρισης της Μεταβιβάζουσας κατά το 
τέλος του ημερολογιακού μήνα αμέσως 
πριν από την Ημερομηνία Ισχύος 

4.16 Η ημερομηνία των λογαριασμών 
διαχείρισης της Μεταβιβάζουσας που 
χρησιμοποιήθηκαν για την προετοιμασία 
του παρόντας Σχεδίου Συγχώνευσης 
είναι η 30Π Ιουνίου 2025 και η 
ημερομηνία των λογαριασμών 
διαχείρισης της Διάδοχου που 
χρησιμοποιήθηκαν για την προετοιμασία 
του παρόντας Σχεδίου Συγχώνευση είναι 
η 3011 Ιουνίου 2025. 

4.17 Δεν έχουν υποβληθεί αιτήματα για 
χρηματική αποζημίωση σύμφωνα με τον 
Κανονισμό 37 των Ιρλανδικών 
Κανονισμών. Δεδομένου ότι η Μητρική 
κατέχει το σύνολο του εκδοθέντος 
κεφαλαίου καθεμιάς από τις 
Συγχωνευόμενες Εταιρείες και, ως εκ 
τούτου, Θα κατέχει το σύνολο του 
εκδοΘέντος μετοχικού κεφαλαίου της 
Διαδόχου: δεν περιλαμβάνεται στο 
παρόν Σχέδιο Συγχώνευσης καμία 
πρόταση για αποζημίωση των μετόχων 
που θα ψηφίσουν κατά της πρότασης για 
την πραγματοποίηση της Συγχώνευσης. 
Η Μητρική. ως μοναδικό μέλος των 
Συγχωνευόμενων Εταιρειών, Θα πρέπει 
να εγκρίνει τη Συγχώνευση σύμφωνα με 
τον Κανονισμό 35 των Ιρλανδικών 
Κανονισμών και τον Κανονισμό 201ΙΣΤ 
των Κυπριακών Κανονισμών. Ως 
αποτέλεσμα, δεν Θα υπάρχει μέτοχος 
μειοψηφίας (όπως ορίζεται στους 
Ιρλανδικούς Κανονισμούς) που @α έχει 
το δικαίωμα να ζητήσει χρηματική 
αποζημίωση σε σχέση με τη 
Συγχώνευση. Η Μητρική θα εγκρίνει το 
παρόν Σχέδιο Συγχώνευσης και τη 
Συγχώνευση. Σε περίπτωση αλλαγής, 
σε αυτές εις συνθήκες. η προτεινόμενη 
χρηματική αποζημίωση που Θα 
καταβληθεί σε απάντηση αιτημάτων που 
θα υποβληθούν σύμφωνα με τον 
Κανονισμό 37(1.)  των Ιρλανδικών  
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Merger Terms to the CRO under 
Regulation 33(1) of the Irish 
Regulations; 

(f) under the Cyprus Regulations, 
creditors of the Transferor whose 
claims antedate the disclosure of 
these Merger Terms and have 
not fallen due at the time of such 
disclosure, who are dissatisfied 
with the safeguards offered in 
these Merger Terms. as per 
Regulation 20118(15), may 
request adequate safeguards, 
by applying to the respective 
District Court in Cyprus within 3 
months from the publication of 
these Merger Terms, in 
accordance with Regulation 
2011ETB: provided that such 
creditors can credibly 
demonstrate that, due to the 
Merger, the satisfaction of their 
claims is at stake and that they 
have not obtained adequate 
safeguards from the Transferor; 

(g) as a result of the safeguards 
outlined above, and having 
regard to the fact that these 
Merger Terms provide for all the 
assets and liabilities of the 
Transferor to be treated as those 
of the Successor with effect from 
the Effective Date, and, as the 
net assets of Transferor exceed 
the liabilities of the Successor 
there are no additional 
safeguards, such as guarantees 
or rights of pledge, being offered 
to the creditors of the Merging 
Companies; and 

(h) the notice required to be 
delivered to the CRO under 
Regulation 33(1)(b) of the Irish 
Regulations informing the 
members, creditors and 
employee representatives (if 
applicable) of their right to submit 
any comments concerning the 
Merger Terms by the date that is 
no later than 5 working days 
before the date of the meeting of 
the sole member of the 
Successor, or, where applicable, 
the date on which a special 
resolution is to be passed in 
writing by the sole member, 
approving the Merger and these 

KaivovicrptiN On EiVCI1 Eva Trocró loo pc 
Tr1V ovopacmial oícx oroioubrirroTt 
peróxou pciown(piaç pETOXGN ITOU On 
crrrokrneoúv. 

4.18 lOoov 090p6 Tiç óiampaAiociç 
TTOU 1TOpX0VTC11 OTOUÇ 1TIC7TWTEÇ, OTTWÇ 
eyyuriaciç 5,1KGR;JpCITCIEvExúpou: 

(a) n EUy)(Cx1VEUC7f1 ,5EV Ga rrnpcnati 
ctovnTiká Ta 5,1Kcii(bpara TWV TTIGTWT6JV 
OTTOICIOMITOTE arró T1Ç 
ZUVXWVEUtipEVEÇ ETC11pEiEç — pun Tnv 
oÄokiliipwan Triç luyxwycuanç, n 
A iáöoxoç ea avaMil3E1 PM.] TO 
61Kalli.)pCITO KOH T1Ç UTTOXpEWCIE1Ç TriÇ 
METC1131ßdIZOUCTOÇ xwpiç kaulci ciAAczyn 
0.Tri (püarl, Tr1V ÉKTCIan, TO Trod& TOUÇ 
ópoug KCI1 T1Ç TTOOÜTTOGÉGEIg TOUÇ. 

(ß) 

(y) 

(E) 

01 Trio TrpóacpciTzç EAVNÉVEÇ 
OIKOV0p1KÉÇ KCITOGTdOEIÇ Tr)Ç AIG5ÓXOU 
KGTOpTiCrTrIKCIV yin TO OtKOVOUIKÓ ÉTOÇ 
Trou Éi\nE OTIÇ 31 MCIpTiOU 2025. 2.-:TIÇ 
31 MapTiou 2025. q Ald5OXOÇ EiXE 
TTEÍDIOUCTICIKÓ 0701)(Ein úi.pouç 
€22,107,398, uTroxpaiiociç (.4ouç 
€4,812,132 KCI1 K0000 EVEpyrITIKó (net 
asset position) €17,295,266 01 TTIO 
Trpóc(patoi Aoydpinapoi öicixEipionç 
Inc MET0filfigOUGCIÇ KCITCIpTíCITT1KOV 
yin TT/ TrEpio6o 3 privt.by TTOU ÉAnr 
crTiç 30 Iouviou 2025. 0g rig 5 
Auyoúcrrou 2025, n Mcraßißigouoci 
EixE TrEpiouniaká 010XE1C1 úgiouç 
€2,856,958, uTroxpa;Jaciç úgiouç 
€244,687 KOI kaeapó EvEpyryrikó 
€2,612,271. 

CYTOUÇ ITIGTWT« TrIÇ METCIßlßdIZOUGGIÇ 
1Tpoo9Cpcmi n iöia ao(páÄcict CTTP,V 
Lliá5oxo TTOU EiX0V CYTÍ1V 
NIETaß.13dOUGO Trpiv CITTó Tn 
Euyxcjivcuon. 

01 "TTICYTWTÉÇ TV Euyxwycubucvwv 
ETClipElt;JV piropoúv VO UTTOßeti\OUV 
yarding o-ro Trapóv SxCöio 

ZUVXLIJVEU011Ç EVTÖÇ 3 pr1VL;JV CITTó Tn 
bnpoolcuan Tou TrapóvToç EXEbiOU 
ZUVXGJVEUOnÇ CITTIV KúT1)00, 

crúpcpwva pE TOUÇ IOÁCIV6IKOCIÇ 
KCIVOVIGUOUÇ, 01 TriOTWTEÇ inc 
Ain5oxou 01 O1T0i01, KOTO Thy 
npEpopnvia UTT0130ÁñÇ TOU TTCIOÓVTOÇ 
EXEóíOU EuyxCoveucniç  crro FEE 
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Merger Terms in accordance 
with Regulation 35 of the Irish 
Regulations will be delivered 
alongside these Merger Terms; 

(I) the notice required to be made 
publicly available pursuant to 
Regulation 2011F(1)(a)(10 of the 
Cyprus Regulations, pursuant to 
which the members. creditors 
and representatives of the 
employees of the Transferor, or 
where there are no such 
representatives, the employees 
themselves. may submit to the 
Transferor, the latest 5 working 
days before the general meeting 
of the sole shareholder, 
comments concerning these 
Merger Terms, will be published 
alongside these Merger Terms. 

4.19 The email address of the Transferor is 
panos@cambrooke.com. 

4.20 The Board of Directors of the Transferor 
has prepared a statement/declaration 
that accurately reflects the current 
financial status of the Transferor and its 
ability to meet its liabilities as they fall due 
— a copy of this is set out in Schedule 2 
of these Merger Terms. 

5 LEGAL PROCESS 

5 1 Notwithstanding that Regulation 30 of the 
Irish Regulations is applicable to the 
Merger, the Parent, being the sole 
member of each of the Merging 
Companies, has agreed to waive the 
requirements of Regulation 30 and no 
Expert's Report shall be prepared 
Considering the Transferor has a single 
shareholder, an expert report is not 
required in accordance with Regulation 
201lE(6) of Cyprus Regulations. 

5.2 Notwithstanding that Regulation 29 of the 
Irish Regulations is applicable to the 
Merger, the Parent, being the sole 
member of each of the Merging 
Companies, has agreed in accordance 
with Regulation 29(7) of the Irish 
Regulations to waive the member section 
of the Directors' Explanatory Report. 
Considering the Transferor has a single 
shareholder, the Directors Explanatory 
 Report section addressed to the  

oúpywva pc TOV Kavoviapiä 33(1) TWV 
I pÁCIVÓIKWV Kavovio-pLüv, Éxouv 
óiKaiwpa GE OTTOICIÖITTOTE ocpciArl rl 
araiTnan Cvavri Tnç .Aid6oxou, Kai 01 
O1T0i01 (I) ÖEV rival 1KGVO1TOIripEVOI pc 
T1Ç ÖlCIGWOINiGEIÇ trou TrpompÉpovTai 
GTOUÇ TTIOTWTEÇ GTO Trapóv ExtEdo 
ZUVXWVEUGriÇ, Kai (ii) pTTOpOúV VC1 
GTTOÖEiOUV pE glOTT10110 Ou. Äóvw Tqç 
EUVXWVEuanç. q mavoroinan Tnç 
CITTGiTI1OrIÇ TOUÇ Ö10KUI3EUE101 xui On 
ÓEV ÉXOUV )4E1 ETTC1pKEiÇ 6ICI0(pCIMCTEIÇ 
curó Triv Aiáöoxo wç upoç OUTÓ, EXOUV 
TO óiKaiwi...ia va uroßaÁouv oíiflofl OTO 
IpAcivóiKó AVWTOTO AiKaCITIVIO yra 
ETTOpKEIÇ óloacpciAiacK EVT6g. 3 priVWV 
OTTO TrIV 1TapO60011 IOU TTOpÓVTOÇ 
/göiOU EuyxCovcuanç crro FEE 
cyúpqx.úva pc TOV KCIVOVIGpó 33(1) TWV 
IpÄCNölKWV KCIVOVICpWV 

(al) Gúp9WVO pr TOUÇ KUTTpICIKOÜÇ 
Kavoviopoúç, TTIGTWTEÇ TrIÇ 
MET4IWOUOCIÇ TWV OTTOíWV 01 
OTTGITIGEIÇ EiVQ1 TrpoycvtaTcpeg Triç 
önpoaloTroincing TOU TrapávToç 
Excbiou EuvxCovcuanç Kai ÖEV EXOUV 
KCITGGTEí GITCIITVEÇ KOTO TO xpóvo Trlç 
EV Äóy(..,) Einpooloroinanç, 01 OTT0101 
civai 5uaapco-rnpÉvoi auó T1Ç 
5;acycpai\iaciç Trou TrpoacppovTai CTTO 
Trapóv IxMio Euyxciivcuanç, 
crúpcpwva pc rov Kavoviapó 2011B(Ió), 
pTTOpOúV VO flTC0UV ETTapKEíÇ 
151CIÓVCIÁiGEIÇ uroßdiMovrag aunan 
OTO appdóic ETTCIpXICIKÓ Alkao-rnpio 
Triç KúTrpou EVTÖÇ 3 priVCe)V COTO Tri 
örIPOGIEUG11 TOU TrapóvTog ExEóiOU 
ZUVXWVEUOTK, aú p cpwva pr TOV 
Kavoviapó 2011ITB, urró TrIv 
upoürgecan ÓTI 01 EV Aóyw TriarwTüç 
propoúv va arrobziouv cliórrio-ra On. 
Ägyw Triç zUy)(CiNEUCTÍN, ÖlCIKUPEUETC11 
11 IKCIVOTTOíriGn TCOV CITTOITIGEWV TOUÇ 
KCI1 On EiEV EXOUV Adi3E1 ETTOpKEiç 
öiaacpciAicrcig crrró TriV 
METaßipc:gouc.)C1. 

Wg CITTOTEAEGpO TWV OVWTtpW 
ölCITUTTLUpiVWV blOGTOMGEWV KCI1 
ÁadávovTaç UTTÓL.K1 TO ycyovóç ÓTI TO 
rapóv ExE'Zio Euyxciivcuanç 
TTp013ÄhTEI Oil (9\0 TO TTEplOUGICIKÓ 
GTOIXEia KW 01 UTTOXpELLIGEIÇ Inc 
mETaßißazoaaaç ea OVTIpETWTTKOVT01 
wç rcpioucriciKer GTOIXEiCI KCI1 
LITTOXpai)6E1Ç TIX AdOÖÖXOU pc iaxú 
CITTÓ TriV Hpspopnvia laxúoç Kai 
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members is not required in accordance 
with Regulation 201111(4) of Cyprus 
Regulations. 

5.3 The Transferor has employees and, 
therefore, a Directors' Explanatory 
Report, prepared solely for the 
employees, is required and has been 
separately prepared and shall be made 
available in accordance with Regulation 
29(2) of the Irish Regulations and 
Regulation 2011.n,(6) of the Cyprus 
Regulations not less than 6 weeks before 
the passing of the necessary resolutions 
by the Parent approving these Merger 
Terms. The Directors' Explanatory 
Report addressed to the employees 
specifically states the following: 

(a) the implications of the Merger for 
employment relationships, as 
well as any measures for 
safeguarding those 
relationships: 

(b) any material changes in the 
employment conditions or to the 
location of the Transferor's 
places of business; and 

(c) the manner in which the 
aforementioned factors affect 
the Transferor's subsidiaries. 

5.4 There will be no change in the 
composition of the management board of 
the Successor arising from the Merger. 

5.5 Activities of the Transferor: The 
Successor intends to carry on its current 
activities and those of the Transferor 
following the Merger. In particular. the 
Successor intends to continue the 
activities of the Transferor in Cyprus 
through Nualtra Cyprus. Therefore, none 
of the activities of either of the Merging 
Companies will be discontinued. 

5.6 Proposed measures in connection with 
the allotment of shares: 

Upon completion of the Merger. the 
Successor will issue and allot to the 
Parent ordinary shares of nominal value 
€ 0.001 each at a premium that will 
reflect the total combined amount of the 
net value/position of the Transferor as 
per its management accounts for the 
period ending on the last day of the 
calendar month immediately preceding 

(0) 

6E5optvou Oil TO ka@apa TrEpiouatakd 
uroixEia TrK METCI3I13:g0U0.0 
UTTEpP11VOUV T1 u'rroypiionç TrK 
Aid6oxou bcv -iTapExovral rrp6013ETK 

6rrwç yyur'IcTEI 
6ikaiti)perra EVEXI)O0U, oiouç TTIOTWTt 
TWV luyxwvEudpEvwv ETClipEf6)V, KCti 

n avakoivwon TTOU TTOtTTE1 va 
Trap050esi OTO FEE a6pcpwva pc TOV 
KC1V0V101J6 33(1)(b) TWV IpAcivbikciiv 
Kcivoviowilv. n 01TOiC1 EVripEpLiNE1 TO 
ptAn, ouç rrlclrrLurcç KCI1 TOU 
EKTrpocJwirouç Rov cpya;optvwv (cav 
uTTapxouv) yia TO 61k0104J0 TOUç VO 
UTTOPOAOUV TUX6V Traparripriaci 
OXETIKO pc TO ZXt510 ZuyxCovEuorK TO 
apy6rEpo 5 cpyaaipcç qpEpcç Tp1V 
C1TT6 T11V npcpopnvia TrK auvtAcucin 
IOU pova6ikot) IJAouc TrK alo5oxou 
6Trou uwio-raral, n npEpopnvia 61TOU TO 
EiNk6 tpri(plapcx ea TrapeE1 yperrimi.) 
caT6 Tov povabik6 ptroxo, TTOU cykpivci 
rn Euyxi_iivEuan kat TO rrapi5v Zxtbio 
luyxCovEucrr-K, oUpywva pE TOV 
KCIVOVIO-p0 35 TWV I pAav-c-mai.Jv 
Kavoviaptiiv. ea rrapa6o8ci pai pc TO 
rrapOv Ixt610 ZuyxCuvEucrr1S-

n avakoivwan rtou rrpErrei N./a 
5npoolo-rroineci abp(pwva pc TOV 
Kavoviop6 2011F(1)(a)(ii) TWV 
Kurrpiaxv Kavovio-pibv, aiipcpwva pc 
TOV OTT0i0 TO ptAn, 01 TflOTWTEç KCI1 01 
EKTTO6OUSTTO1 TLOV Cpygoptvwv TrK 
mE-ropipoouoici, fl. CYE TTEpiTTTWO'n 
TTOU 6cv urrapxopv TtT0101 
£KTTp6OWTT01. 01 ib101 01 cpya6pcvoi. 
p-rropoUv va urropdAouv a-rny 
METOPIPO4OUCTO, TO apy6rEpo 5 
cpycipEc riptpE TTp1V OTTO Tn yEvikn 
aUVb\EUCtri TOU p0vat5ik06 pci-Oxou, 
irapoTflpflaClç OXETIKO pE TO rrap6v 
Zxt5io ZuyxtiNcuari, Oa 
45npoolEu0o0v pai pE TO 1TC106V EXt510 
7tlyViiVEUCTrK. 

4.19 H 61E0euvo-n TOU TIAEKTO0VIK01:1 
Taxu6popEiou rr•K McTo3Idouaaç EiVal 
panos@cambrooke.corn. 

4.20 To A101KrITIK5 ZuppoOko Trj 
METCIPIPOOUCTO txEl KCCTOpTio-E1 
<511Awan/biaktipiAn TTOU OVTIKOTOTTTpi4E1 
pc akpii3cia rry -rptxouaa olkovopikr) 
KaTdaTaah TrK Mcioft3douoaç KOI iqv 
1KOV6TTIT61 Trw va OVTOTTOKpleEi 01-1 
UTTOXOEC;JOEI TrK ka-rd TrIV npEpoprivia 

TOU av-rivocupo TT; brjAwan 
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Πι Effectίve Date. Subject Ιο agreement 
Ιο Ηιο οοπΙΓαη/ between ΙΙθ $υκοe55οτ 
απd ί Parent before the Effectίve Date, 
ΙΙΙ number Ο suc11 ordinary shares Ιο ί  
ί8$υθd Ιο the Parent shall be 48,841. 

5.7 Αρρ οναΙ ο t11e Γθ5οΙυΙίοη Ιο 8Ι Ι  
Merger: Τι resolutiοn ο the Parent, 
1Π 1118 5018 member ο the Successor 
8Π ΤraΠ5f€ΓΟΓ, Ιο effect 1118 Merger in 
canfοrmίty ωέ1h 1118 Merger Terms έs 
neither subject Ιο 1118 αρρΓοναΙ ο1 α 
οοπιρ 'ιy bcdy οΥ the Merging 
0οmραηί8s ηοΓ of 8Π/ t11ird party. 

5.8 Τ11 Γ8ςυίΓοι dοcυm et�tiοn Ιο resρect Ο  
1110 Merger ννίΙΙ Ι publicly Ϋι1€d ωίΙh 1110 
ΟΟ Ιο accardance ωέΙh Regulatίon 33 ο 
Ι11 1τ1511 Regυl8tions. 

5.9 The Τránsfef0Γ wi11 make available t0 Ι11  
ρυ1 ίο, fοΓ free, t11ese Draft Τ8πr5 ο 1118 
Merger 10981118Γ ωέth 811 d0cumen`s Ιο 
accordance ωίth Cyprus Regulatίons at 
1118 fol1οtiving website 

111ο 
Transferor 'Ν1 make the Γ 1υ51& filings 
Ιο 1118 RοC in Οyρΐυ$ in regar(  Ιο the 
Merger ίη accordaΠce νιιίth Cyprus 
Regulatίons. 

5.10 ΕοΙΙοωίηg the eχρίη οΥ Γeηυί8ί18 
ρυb1ίοαtίοπ ρ8ΓΙ0ά3 under Cyprus 
Regul�tians 8Γ1 Irίsh R89υ1αΙίοπs, 111858 
Merger Terms 'Ν111 1)8 ρresented far 
αρρΓοναΙ 1)γ Ι11 Parent α1 sep8rate 
sharehalder Τ1iee1ίngs of 1118 Merging 
00π1ραηί8s οΓ, in the case 0f 1118 
Successor.10Γ αρρΓοναΙ 1)γ /8 ο ρ€οίαΙ 
Γ85ο1υΙίοη Ιο 1)8 Ρ8$5& ίη ωΓίΙίηg. 

5 11 Fο Ιοωιπ9 αρρΓοναΙ of these Μ8Γg8ΐ 
Terms 1)γ 1110 Parent, the Transfercr Ι1{ 
αρρΙγ Ιο 11,0 Οι$1ποt ίουιί ο1 Νέcο$έα. 
Cyprus Ι0Γ Ι11 8χαΓΠίηα1ιοη οΙ t116 891' 
of 1118 1ν18Γg8Γ α5 regards 11105e parts ο  
the procedure w11ic11 3Γ8 governed 1)γ 
Cyprus Regulatίons απd the issuance οΥ 
1118 Γ81οναπ1 pre-merger cerfifίc818 (the 
Cyprus ΡΓ&-Merger ΟοΓΙίfίο3tο). 

Πιο ί55υαη08 οΥ 111ο Cyprus Ρre-Merger 
CertίfίCate 8118515 Ιο t11e οοπιρΐοtίοη 0f 811 
$18ρ5, conditio ε and formalίties Γθηυίτθd 
Ιο Cyprus. 

5.12 Απ αρρ1ί0α1ίοη wi11 1)ο made Ιο 11 ε 1τ1&11 
Η 1ι ΟσυΓί Ιο ί$sυ8 α ρΓ8-merge'  
certίfίcate under Regulation 39 0f the 
Irίsh Regulatίons 01108 111858 Merger 

αυτής περιλαμβάνεται στο Παράρτημα 
2 του παρόντος Σχεδίου Συγχώνευσης. 

5. ΝΟΜΙΚΗ ΔΙΑΔΙΚΑΣΙΑ 

5.1 Παρά το γεγονός ότι ο Κανονισμός 30 
των Ιρλανδικών Κανονισμών 
εφαρμόζεται στη Συγχώνευση, η 
Μητρική, ως το μοναδικό μέλος καθεμίας 
από τις Συγχωνευόμενες Εταιρείες, έχει 
συμφωνήσει να παραιτηθεί (ωαίνθ) από 
τις απαιτήσεις του Κανονισμού 30 και 
δεν θα συνταχθεί 'Εκθεση 
Εμπειρογνώμονα. Δεδομένου ότι η 
Μεταβιβάζουσα έχει έναν μόνο μέτοχο. 
δεν απαιτείται έκθεση εμπειρογνώμονα 
σύμφωνα με τον Κανονισμό 201 ΙΕ(ό) 
των Κυπριακών Κανονισμών 

5.2 Παρά το γεγονός ότι ο Κανονισμός 29 
των Ιρλανδικών Κανονισμών 
εφαρμόζεται στη Συγχώνευση, η 
Μητρική, ωςτο μοναδικό μέλος καθεμίας 
από τις Συγχωνευόμενες Εταιρείες, έχει 
συμφωνήσει σύμφωνα με τον 
Κανονισμό 29(7) των Ιρλανδικών 
Κανονισμών να παραιτηθεί από το 
Τμήμα της έκθεσης προς τους μετόχους 
από την 'Εκθεση του Διοικητικού 
Συμβουλίου. Δεδομένου ότι η 
Μεταβιβάζουσα έχει έναν μόνο μέτοχο: 
το τμήμα της 'Εκθεσης του Διοικητικού 
Συμβουλίου που απευθύνεται στους 
μετόχους δεν απαιτείται σύμφωνα με τον 
Κανονισμό 201 Δ(4) των Κυπριακών 
Κανονισμών. 

5.3 Η Μεταβιβάζουσα έχει εργαζομένους και 
ως εκ τούτου απαιτείται η 'Εκθεση του 
Διοικητικού Συμβουλίου η οποία 
καταρτίζεται αποκλειστικά για τους 
εργαζομένους και έχει συνταχθεί 
ξεχωριστά και Θα διατεθεί σύμφωνα με 
τον Κανονισμό 29(2) των Ιρλανδικών 
Κανονισμών και τον Κανονισμό 201 1Δ(6) 
των Κυπριακών Κανονισμών όχι 
λιγότερο από 6 εβδομάδες πριν από την 
έγκριση των απαραίτητων ψηφισμάτων 
από την Μητρική που Θα εγκρίνει το 
παρόν Σχέδιο Συνχώνευσης. Η 'Εκθεση 
του Διοικητικού Συμβουλίου που 
απευθύνεται στους εργαζομένους 
αναφέρει συγκεκριμένα τα εξής: 

(α) τις συνέπειες της Συγχώνευσης για τις 
εργασιακές σχέσεις.. καθώς και τυχόν 
μέτρα για τη διαφύλαξη των εν λόγω 
σχέσεων, 
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Terms have been duly executed in 
accordance with the Irish Regulations 
and all other pre-merger requirements 
under Irish law have been met (the Irish 
Pre -Merger Certificate); 

(the Cyprus Pre-Merger Certificate and 
the Irish Pre-Merger Certificate, together, 
the Pre-Merger Certificates) 

5.13 Following transmission of the Pre-Merger 
Certificates as well as other required 
documents. an application shall be jointly 
made by the Merging Companies to the 
Irish High Court, as the competent 
authority of the Successor, to approve 
the proposed Merger taking effect. 
Subject to the Irish High Court's 
approving the Merger, the Merger shall 
take effect on the date specified in the 
order of the Irish High Court, and shall be 
registered with the CRO and will be 
registered in the RoC in Cyprus. following 
which the Transferor shall be dissolved 
without going into liquidation, and deleted 
from the RoC in Cyprus in accordance 
with Regulation 201K of the Cyprus 
Regulations. 

6 COUNTERPARTS 

6.1 These Merger Terms may be executed in 
any number of counterparts, each of 
which shall be deemed an original and 
together shall constitute one and the 
same document 

7 FURTHER PROVISIONS 

7.1 The board of directors of the Successor 
and the board of directors of the 
Transferor mutually agree to do whatever 
they are authorised to do with a view to 
completing the Merger in the manner 
described above, subject to the approval 
of the Merger Terms by the Parent (being 
the sole member of each of the Merging 
Companies) 

7.2 The board of directors of each of the 
Merging Companies shall pass on to 
each other and to the Parent (being the 
sole member of each of the Merging 
Companies) any useful information, in 
the form stipulated by the legal provisions 
which apply to this Merger. 

7.3 These Merger Terms have been 
prepared in the English and Greek 
languages. In the event of  discrepancy 

(j3) Tuxóv OUGIWÖEIÇ pETC1130ÄEg TWV 
ICIXÜOVTWV ópwv aTracrxóÁrianç rj TOU 
TÓ1TOU zpyaaíaç irinç ETTixtipnong Triç 
IVIETaßißgOUdg, Kai 

(y) TOV TpáTTO pz TOV OTf010 01 TrÄnpocpopieç 
TTOU TTp0f3ÄETTOVT01 TTIO TTCIVW 
E1TI1pEgOUV TIÇ 8uy:m:0K« Triç 
METcolf3goucyaÇ 

5.4 AEV 6a urrágzi Kapía cii\Aayri 
crúv6zon TOU 6101KI1TIKOP au p f3ouMou Tnç 
AIOÖÖXOU TTOU Oa TT00KinliEl aTT6 Tn 
suyxciivEuan. 

5.5 ApcitaTnpióTnTzç Inc METCOIPO<OUCYCIÇ' H 
Ailaöoxo<,- TTp0TIOETC11 Va GUVEXIGE1 T1Ç 
Tptxouozç ópaoTnpiórn-rtç TflÇ KCIOWÇ 
Koi EKEiVEÇ TrIÇ METC4313gOUCTCIÇ pzTá in 
Euyxibvzuo-n. ZuyKzKpipi..va n Lidöoxoç 
"TTp0TeET01 va GUVEX[GEI TIÇ 
ópao-roplöThrEç Toç mE-roßißdgouactç 
arriv KúTrpo paw -rnç Nualtra Kúrrpou. 
Erroptvwç, Kapla arró TIÇ 
ÓpOGTIlplóTriTEÇ TWV EUyXWVEU6pEVWV 
ETOIDEIWV ÖEV 6a bICIKOTTEL 

5.6 flpoTzivópzva piTpa GE CXEGfl pz Triv 
7CfPaX6)Prlarl PET0X(iiv: 

METá Triv oÁoKÄrjpwan Inc 
zuyx(iivEucynç, q Arciöoxoç ea EKÓWCYEI 
Kai ea TrapaXwpricui 0-Tri Mr1Tp1K1 
GUVI@EIÇ pETOXEÇ OV0pCICTTIKIÇ gíCIÇ 
€0 001 ri Ká6E pia ¡JE UTTEp TO dpTiO TO 
OTTOid ea OVTIKCITOTTTpgEl TO GUVOÁ1K6 
auvöuciaptvo TOGO TflÇ KaeapfK 
gíaçíeéanÇ TflÇ METC1f3113gouGaç 
aúpcpwva ¡JE TOUÇ Äoyapiciopoúç 
biaxziplariViaoAoyiapoü TTCU 
TEÄEIWVOUV Tf1V TEÄEUTOICI riptpa TOU 
ripzpoi\oviaKoú pea apto-wç rrpiv ova 
îqv hipEpOpflVíd IGXú0g, Mc 1TIV 
EITI(púimg11 OTTOICIGÓfiTTOTE OVTieETf1Ç 
ClUp(4)WViCIÇ pETClú Triç AICIÓÖXOU KCI1 Trig 
Mnirpix« irrpiv CITED Tf1V Hpzpopnvía 
laxijoç, o ciplepóç TETOIWV auvriewv 
pETOXWV TTOU GO EK,5000úV CfTr1V MnTpirch 
Oa Eivai 48,841 

5 7 "EyKpian TOU l.pfypiCIpCITOÇ via TT/ 
TfpdypCITOTTOiriCrn TriÇ luyxwvEuang. H 
crrró(pacin Tnç mn-rp1Kriç, n °Troia EIVOI TO 
pOVC151K6 pEÄOÇ Triç Ald5OXOU KCII TrN 
mucißißdzouaciç, yia Tnv 
Trpay paTOTTOirlarl TflÇ Eu yx(i)vzuoriç 
aúj.g.pLova pz TO EX,510 EUVXWVEU011Ç 
ÖEV  UTTÖKEITOI  GTf1V EyKpari KGVEVÓÇ  
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between the English and Greek versions, 
the English version will prevail 

Erciipikoú opydvou TWV 
EUyXWV£U6pEVWV ETOlptIWV 0Ú1E 
OTTOIOUótiTTOTE TpfTOU pÉpouç. 

5.8 Ta CITTGITOCipEVII Elyypacpci OXETIKÓ pE Tri 
Zuyx(iivEuon Oa KOTOTEOOÚV önpäsria 
OTO rEE cúpcpuiva pE TOV Kavoviapó 33 
TWV kpÁCIV5iKWV KOVOVIOPC:0V. 

5.9 H METO131f3sgOUGC1 Ou 151CleÉGEI OTO KOIVÓ. 
öwpEdv, TO -gabby  XO ZuyxüivEuorlg 

ÓÁCI TO Éyypo(po oúpipwva pE 
TOUÇ KUTTpiCIKOPÇ KCIVOVIcypoüç 01TIV 
CIKÓAOUOI1 IGTOGEAACI. 

H 
MET0131f3gOUGC1 Ba UTTOPÄEI TO 
CITKIIITOUPEVIO yypc:Kpa GTOV EE TVIÇ 
KüTTpOU GXETIKC1 PE Tn zuyxüynuan 
düpcpcova pE TOUÇ KUTTpICIKOÜÇ 
Kovoviapoúç 

5.10 METá Tn Àrfl TWV CITTOITOUpEvwv 
TTEpióäwv ÖrpoolEuanç atjp(pwvo pE 
TOUÇ KUTTpICIKOCIg KOVOVICrpOUÇ KOI TOUÇ 
IOÁCIV5IKOÜÇ KOVOVICYpOPÇ. TO TrOpáll 
E)010 luyx(i)vEuariç ea uTroßÄneEi 
Trpoç i'vkpiar CITTÓ Trl MnTpikil GE 
F,EXWPICITEÇ VEVIKEÇ GUVEÄEÜGEIÇ TWV 
puróxwv TWV ZUVXWVEUÓpEVWV 
ETCflpEIWV, T ornv TTEpíTTTWCIll TI1Ç 
Alabóxou. via Éykpion TTOU BO TTC1peEi pE 
ElblKó14/11(4)1GpC1 ypoTraiy; 

5.11 METO TrIV EyKpicyri IOU TTLIfióVTOÇ 
Exzölou ZUY)(1.ilVEUOrK OTTO Tr} ViriTOIKII, 
n mETGIßißcgOLIGG ea UTTOßCIAEI OliTrICTrl 
GTO ETÍCIOXICIKÓ AIKOCYThpi0 AEUKWGíCII.,. 
KúTTOOU. via TOV Éi\EVX0 TrIC.; V0p1p6TITITIÇ 
Tnç zuyxwvEuanç 000v G(.f/OpOt TO pEpn 
Tnç ÖiOÖiK400iOÇ Trou  OtTTOVTC1i curb Touç, 
KurrplaKoúç Kavoviapoüç KCII Tr,v 
ÉK5OGI-1 TOU GXETIKOU TrIGTOTTOInTIKOU 
Trpo - Tnç GUVXWVEUGI1Ç (TO Kurrplakó 
rip° -TrIS EUyXtiNEUCTI1Ç 
nICYTOTTOUTTIKÓ) 

H b<600-11 TOU KUTTPICIKOCi Flp0-1T1Ç 
ELP/X(i)VEUCrriÇ EllOTOTTOIIITIKOU PE[3CIIWVE1 
TrIV OÄOKÁripWCY11 ÖÄWV TWV 
alTGITOÚpEVWV 61C161KOCYLV, OpWV KCII 
(51CITUTTC;JGEWV C/TriV KÚTTOO 

5.12 ea uTToi3ÄneEi dinar 010 
AVWTC1TO AuwaTripto Triç 1pÁcivóiciç yia 
TrIV EK6OCII1 TTIGTOTTOInTIKOP MOO -Tr1Ç 
GUVXWVEUGI-1Ç aúpcpwva pE TOV 
KavovIcrpó 39 TWV ipi\CIVE0KWV 
KCIVOVICipWV, póÁlç TO Trapóv ExÉöio 
EUVXWVEUCTri  £KTEÄEOTE1 6EOVTWÇ 
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σύμφωνα με τους Ιρλανδικούς 
Κανονισμούς και όλες οι άλλες 
απαιτήσεις προ-της συγχώνευσης 
σύμφωνα με το Ιρλανδικό δίκαιο 
ικανοποιηθούν (το Ιρλανδικό Προ- της 
Συγχώνευσης Πιστοποιητικό). 

(Το Κυπριακό Προ-της Συγχώνευσης 
Πιστοποιητικό και το Ιρλανδικό Προ-της 
Συγχώνευσης Πιστοποιητικό συλλογικά 
ως τα Προ-της Συγχώνευσης 
Πι στοποιη τικάr) . 

5.13 Μετά τη διαβίβαση των Προ-της 
Συγχώνευσης Πιστοποιητικών καθώς 
και των λοιπών απαιτούμενων 
εγγράφων, οι Συγχωνευόμενες Εταιρείες 
θα υποβάλουν από κοινού αίτηση στο 
Ανώτατο Δικαστήριο της Ιρλανδίας, ως η 
αρμόδια αρχή της Διαδόχου. για την 
έγκριση της προτεινόμενης 
Συγχώνευσης. Με την επιφύλαξη της 
έγκρισης της Συγχώνευσης από το 
Ανώτατο Δικαστήριο της Ιρλανδίας η 
Συγχώνευση Θα τεθεί σε ισχύ την 
ημερομηνία που ορίζεται στην απόφαση 
του Ανώτατου Δικαστηρίου της 
Ιρλανδίας και Θα καταχωρηθεί στο [ΕΕ 
και στον ΕΕ της Κύπρου, μετά την οποία 
η Μεταβιβάζουσα θα διαλυθεί χωρίς να 
τεθεί σε εκκαθάριση και Θα διαγραφεί 
από τον ΕΕ της Κύπρου σύμφωνα με 
τον Κανονισμό 201 Κ των Κυπριακών 
Κανονισμών. 

6. ΑΝΤΙΓΡΑΦΑ 

6.1 Το παρόν Σχέδιο Συγχώνευσης μπορεί 
να υπογραφεί σε οποιονδήποτε αριθμό 
αντιγράφων. καθένα από τα οποία Θα 
θεωρείται πρωτότυπο και όλα μαζί Θα 
αποτελούν ένα και το ίδιο έγγραφο 

7. ΑΛΛΕΣ ΔΙΑΤΑΞΕΙΣ 

7 1 Το διοικητικό συμβούλιο της Διαδόχου 
και το διοικητικό συμβούλιο της 
Μεταβιβάζουσας συμφωνούν να 
προβούν σε κάβε ενέργεια για την οποία 
έχουν εξουσιοδότηση. με σκοπό την 
ολοκλήρωση της Συγχώνευσης με τον 
τρόπο που περιγράφεται ανωτέρω. υπό 
την επιφύλαξη της έγκρισης του Σχεδίου 
Συγχώνευσης από τη Μητρική (η οποία 
είναι το μοναδικό μέλος καθεμιάς από τις 
Συγχωνευόμενες Εταιρείες). 

7.2 Το διοικητικό συμβούλιο κάθε μιας από 
 τις Συγχωνευόμενες Εταιρείες  Θα 
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διαβιβάσει στην άλλη και στη Μητρική (η 
οποία είναι το μοναδικό μέλος κάβε μιας 
από τις Συγχωνευόμενες Εταιρείες) κάθε 
χρήσιμη πληροφορία, με τη μορφή που 
ορίζεται από τις νομικές διατάξεις που 
ισχύουν για την παρούσα Συγχώνευση. 

7.3 Το παρόν Σχέδιο Συγχώνευσης έχει 
συνταχθεί στην Αγγλική και την Ελληνική 
γλώσσα. Σε περίπτωση αντίφασης 
μεταξύ της Αγγλικής και της Ελληνικής 
εκδοχής 6α υπερισχύει η Αγγλική 
έκδοση. 

(ΕΧεουΤ'ΟΝ'Ριω FOLLOW3) 

[ΑΚΟΛΟΥΘΕΙ ΣΕΛΙΔΑ ΥΠΟΓΡΑΦΩΝ] 
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ΕΧΕCυΣΙΟΝ ΡΑΟΕ 

ΣΕΛΙΔΑ ΥΠΟΓΡΑΦΩΝ 

ΙΝ WITNE53 ΝΗΕΓ�ΕΟF ihes2 Merger Τατπι5 have been exeeuted ΟΤΙ 1 ι dat Γ51 ΝΠ11αη ον. 

ΕΙΣ ΠΙΣΤΩΣΗ ΤΩΝ ΑΝΩΤΕΡΩ αυτό το Σχέδιο Συγχώνευσης έχει υπογραφεί την ημερομηνία που 
αναγράφεται πρώτη πιο πάνω. 

Signed:   

Dated 

ΜαΓΙc 3οέι'ΜΓ αη Βrίαπ 1απθ 
Οη ίιε ι Ιf ο  
ΝυαΙtrα Lίrnited 

Υπογραφή: 
Μα • 'αthαπ Βπαπ 1 ιιθ 
Εκ ρους της 
ΝυαΙ1τα l_ίmίted 

2025 Ημερομηνία: 

Signed:   
Ραηαγίοtί$ Gharalamb ους 
Οτι behaif ο  
Ga mbroίce Τιθτ ρουtίι5 
1πtθτηαtίοπαΙ 1ίΓτύ ed 

Dated: 2025 

Υπογραφή; 
Παναγιώτης Χαραλάμπους 
Εκ μέρους της 

Cαιτιbι•οοΙcα Therapeutics 
ΙηΙθΓπαtίοπαΙ Limited 

Ημερομηνία: 2025 

18 



ΕΧΕCυΤιΟΝ ΡΑΟΕ 

ΣΕΛΙΔΑ ΥΠΟΓΡΑΦΩΝ 

ΙΝ WITNE$ WHE REF these Merger Τθπτιε have b88Π executed ΟΤΙ the ί2 f!rst ωΓί1Ιθη αbονe. 

ΕΙΣ ΠΙΣΤΩΣΗ ΤΩΝ ΑΝΩΤΕΡΩ αυτό το Σχέδιο Συγχώνευσης έχει υπογραφεί την ημερομηνία που 
αναγράφεται πρώτη πιο πάνω. 

$19ned:  
Mark Jonathan ΒΓίαη 1αηθ 
Οη Ιf of 
Nualtra Limίted 

Dated: 

$19 ποςί: 
Ρ α naotis Cha ' α Ια1 ουs 
Οη ΙΙ 0  
Ca m1 ro e Therapeutic 
Internatίonal Lίmίted 

Υπογραφή: _  
Mark Jonathan Βπ π ίαηε 
Εκ μέρους της 
Nualtra Limited 

2025 Ημερομηνία:  2025 

2α25 

Υπογραφή: 
fi'άναγιώτης Χαραλάμπους 
Εκ μέρους της 

Carrιbrοοke Therapeutίcs 
lnternatior Ι Lίmίted 

Ημερομηνία: 
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COMPANIES ACT 2014 

PRIVATE COMPANY LIMITED BY SHARES 

CONSTITUTION OF NUALTRA LIMITED 



COMPANIES ACT 2014 

PRIVATE COMPANY LIMITED BY SHARES 

CONSTITUTION 

OF 

NUALTRA LIMITED 

1 Company Name 

The name of the company is NUALTRA LIMITED. 

2 Company Type 

The company is a private company limited by shares, registered under Part 2 of the Companies Act 
2014. 

3 Liability of Members 

The liability of the members is limited. 

4 Share Capital 

The share capital of the company is divided into ordinary shares of €0.001 each. 

5 Preliminary, Definitions and Interpretation 

5.1 In this Constitution, unless the context otherwise requires: 

Act means the Companies Act 2014; 

committee means a committee established by the directors which may consist in whole or in part of 
members of the board of directors of the company; 

director means a director for the time being of the company or a director present at a meeting of the 
board of directors and includes any person occupying the position of director by whatever name 
called, and directors means all of such persons; 

Ireland means Ireland excluding Northern Ireland; 

the seal means the common seal of the company; and 

the register means the register of members to be kept as required by the Act and registered 
address means the address of a member as entered in the register. 

5.2 The provisions of the Act which are stated therein to apply to a private company limited by shares, 
save to the extent that its constitution is permitted to provide or state otherwise, will apply to the 
company subject to the alterations, modifications and exclusions contained in this Constitution, and 
will, so far as not inconsistent with this Constitution, bind the company and the members. 

5.3 Unless the contrary is clearly stated, references to the Act or to any other enactment (including any 
subordinate legislation) or any section or provision thereof shall mean the Act or such enactment, 

M-52878971-1 



subordinate legislation, section or provision (as the case may be), as the same may be consolidated, 
amended, extended, modified, supplemented or re-enacted (whether before or after the date hereof) 
from time to time and may be for the time being in force. 

5.4 Unless specifically defined in this Constitution or the context otherwise requires, words or expressions 
contained in this Constitution and not specifically defined herein shall bear the same meanings as in 
the Act, but excluding any statutory modification thereof not in force when this Constitution became 
binding on the company and the members. 

5.5 Reference to any document includes that document as amended or supplemented from time to time. 

5.6 Unless the context otherwise requires, expressions in this Constitution referring to writing shall be 
construed, unless the contrary intention appears, as including references to printing, lithography, 
photography and to writing in electronic form and any other modes of representing or reproducing 
words in a visible form, and expressions in this Constitution referring to execution of any document 
shall include any mode of execution whether under seal or under hand. 

5.7 Unless otherwise specifically provided in this Constitution, references in this Constitution to the 
directors of the company shall, where the company has a sole director, be read as references to the 
director of the company, references in this Constitution to the board of directors of a company shall, 
where the company has a sole director, be read as references to the director of the company, and 
references to the opinion, discretion or powers of the directors shall, where the company has a sole 
director, be read as references to the opinion, discretion or powers of that director. 

5.8 Unless the context otherwise requires, words importing the singular include the plural and vice versa, 
words importing the masculine include the feminine, and words importing persons include 
corporations. 

5.9 Headings are inserted for convenience only and do not affect the construction or interpretation of this 
Constitution. 

5.10 Unless the context otherwise requires, reference to Regulations and to paragraphs in this Constitution 
are to the Regulations, and paragraphs of the Regulations, of this Constitution. 

6 Company Seal 

Without prejudice to the provisions of the Act in relation to the use of the seal of a company, any 
registered person authorised by the board of directors of the company in accordance with the 
applicable provisions of the Act will be entitled to use the seal of the company and may sign or 
countersign an instrument to which the seal is affixed, and an alternate who is not also a director will 
also be entitled to sign or countersign an instrument to which the seal is affixed, as if he were the 
director who appointed him. 

7 Official Seal 

The company may have for use in any place abroad an official seal which shall resemble the seal of 
the company with the addition on its face of the name of every place abroad where it is to be used. 

8 Authority to Allot Shares 

8.1 The allotment of shares is hereby generally and unconditionally authorised without any limit or 
restriction as to the number or amount of shares that may be allotted or the period of time during 
which they may be allotted. 
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8.2 Section 69(6) of the Act is hereby excluded in relation to all allotments of shares by the company. 

8.3 Shares and any other securities of the company may only be allotted by the directors or a duly 
authorised committee thereof and the directors (or any duly authorised committee) may allot, grant 
options over, issue or otherwise dispose of shares or other securities to such persons, on such terms 
and conditions, and at such times as they may determine in their absolute discretion. 

8.4 The directors or any duly authorised committee thereof may execute and do all such documents, acts 
and things as in their opinion are necessary or desirable in order to give effect to the authority 
conferred by this Regulation. 

8.5 For the purposes of this Regulation, shares includes a right to subscribe for shares or to convert 
securities into shares and securities has the meaning given to such term in Section 64(1) of the Act. 

9 Variation of Rights attached to Classes of Shares 

9.1 If at any time the share capital of the company is divided into different classes of shares, the rights 
attached to any class (unless otherwise provided by the terms of issue of the shares of that class) 
may, whether or not the company is being wound up, be varied or abrogated with the consent in 
writing of the holders of 75 per cent in nominal value of the issued shares of that class, or pursuant to 
a special resolution passed at a separate general meeting of the holders of the shares of that class. 

10 Transfer of Shares 

10.1 The instrument of transfer of any share shall be executed by or on behalf of the transferor, save that if 
the share concerned (or one or more of the shares concerned) is not fully paid, the instrument shall 
be executed by or on behalf of the transferor and the transferee. 

10.2 Without prejudice to the powers of the directors under Section 95(2) of the Act, the directors may, in 
their absolute discretion, and without giving any reason for doing so, decline to register any transfer of 
any share, whether or not it is a fully paid share. The restriction on the power to decline to register a 
transfer of shares contained in Section 95(1)(b) of the Act shall not apply. 

11 Transmission of Shares by Operation of Law in Consequence of a Merger 

11.1 In any case in which any share or shares in the company (Relevant Shares) which are held by 
another company or body corporate, wherever incorporated (the Corporate Member) is or are 
transmitted by operation of law in consequence of a merger involving the Corporate Member and one 
or more other companies (which may include the company) or bodies corporate, wherever 
incorporated, and which is put into effect in accordance with the provisions in that regard contained in 
the Act, in the European Communities (Cross -Border Mergers) Regulations 2008 (SI No 157 of 2008) 
(as amended), or in any other applicable law or other enactment (a merger) and if, in any such case, 
the provisions of Section 480(6) of the Act are not applicable for any reason, a transfer of the 
Relevant Shares may be validly effected in accordance with the following provisions of this 
Regulation. 

11.2 In any case as is mentioned in the foregoing paragraph 11.1 of this Regulation, any person who is or 
who becomes entitled to any Relevant Shares in consequence of any such merger (a Relevant 
Person) may, subject always to paragraph 11.3 of this Regulation, upon such evidence being 
produced as may from time to time be required by the directors of the company (including without 
limitation any information and documentation relating to the merger and the title and other rights of 
the Relevant Person to the Relevant Shares arising as a result thereof) elect either to be registered 
himself in the register as holder of the Relevant Shares, or, to the extent permitted by law, to have 
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some person nominated by him (being a person who consents to be so registered) registered in the 
register as the transferee thereof. 

11.3 The directors of the company shall, in either of those cases, have the same rights under the Act or 
this Constitution to decline or suspend registration as they would have had in the case of a transfer of 
the Relevant Shares by the Corporate Member before the merger was put into effect as aforesaid. 

11.4 If the Relevant Person elects to be so registered himself, the Relevant Person shall furnish to the 
company a notice in writing signed by him stating that he so elects, and if the Relevant Person elects, 
to the extent permitted by law, to have another person registered instead, the Relevant Person shall 
testify his or her election by executing in favour of that other person a transfer of the Relevant Shares. 

11.5 All the limitations, restrictions and provisions contained in the Act or in this Constitution relating to the 
right to transfer and the registration of a transfer of a share shall be applicable to a notice or transfer 
referred to in paragraph 11.4 of this Regulation as if the merger had not occurred and the notice or 
transfer were a transfer signed by the Corporate Member. 

11.6 Subject to paragraph 11.7 of this Regulation, the Relevant Person (or any other person nominated by 
him, to the extent permitted by law, in accordance with the foregoing provisions of this Regulation) 
shall, on and from the effective date of the merger, be entitled to the same dividends, bonus and other 
monies payable in respect of the Relevant Shares and other advantages to which he would be 
entitled if he was the registered holder of the Relevant Shares but shall not, before being registered in 
the register as a member in respect of the Relevant Shares, be entitled in respect of them to exercise 
any rights conferred by membership in relation to meetings of the company. 

11.7 The directors of the company may at any time serve a notice on any Relevant Person requiring the 
Relevant Person to make the election, to the extent permitted by law, provided for by paragraph 11.2 
of this Regulation and, if the person does not make that election (and proceed to do, consequent on 
that election, whichever of the things mentioned in paragraph 11.4 of this Regulation is appropriate) 
within 90 days after the service of the notice, the directors may thereupon withhold payment of all 
dividends, bonuses or other monies payable in respect of the Relevant Shares until the requirements 
of the notice have been complied with. 

11.8 The company may charge a fee not exceeding €10 on the registration of any person entitled to a 
share in consequence of a merger in accordance with the foregoing provisions of this Regulation. 

11.9 The provisions of this Regulation shall be subject to any order made by a court having lawful 
jurisdiction in respect of a merger. 

12 Acquisition of Own Shares 

Save as may be expressly provided otherwise in this Constitution or by the terms of issue in respect 
of any particular shares or class of shares, all shares allotted by the company shall be redeemable at 
the option of the company. Subject to (and without prejudice to) the provisions of the Act, the 
company may acquire any of its own shares by purchase or by redemption, in either case, on such 
terms (including as to the consideration for, and the timing of, any such purchase or redemption) and 
in such a manner as shall be determined by the directors in their absolute discretion. 

13 Number of Directors 

The company shall have at least one director. No director who has been appointed by the directors, 
as permitted by the Act, will require to be re-elected at the next following annual general meeting or at 
any extraordinary general meeting following such appointment. 
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14 Committees of Directors 

The meetings and proceedings of any committee formed by the directors will be governed by the 
provisions set out in the Act regulating the meetings and proceedings of directors so far as the same 
are applicable and are not superseded by any regulations imposed on such committee by the 
directors from time to time. 

15 Vacation of Office of Director 

15.1 The office of a director shall, in addition to the circumstances in which it shall be vacated described in 
Section 136 of the Act (share qualification, if applicable) and Section 148(1) (bankruptcy and 
disqualification), also be vacated automatically if the director dies in office, or if the director: 

15.1.1 becomes subject to a declaration of restriction made pursuant to Chapter 3 of Part 14 of the 
Act; or 

15.1.2 is sentenced to a term of imprisonment following conviction of any indictable offence, unless 
the term of imprisonment is suspended, such that he is not imprisoned in respect of the 
offence; or 

15.1.3 is absent for more than six consecutive months without the permission of the directors from 
meetings of the directors or any committee thereof held during that period and his alternate 
director (if any) shall not have attended any such meetings in his place during such period, 
and his co-directors resolve that, by reason of such absence, he has vacated his office; or 

15.1.4 is removed from office by notice in writing served upon him signed by all his co -directors 
(any such removal being deemed to be an act of the company); or 

15.1.5 is no longer reasonably regarded by his co-directors as possessing an adequate decision -
making capacity for reasons of health, and his co -directors have accordingly resolved that 
his office be vacated on this ground, or he becomes the subject of an order made in Ireland 
or elsewhere by a court claiming jurisdiction in that regard for his detention or for the 
appointment of a guardian or other person to exercise powers with respect to his property or 
affairs, on the ground, in any such case, of mental disorder or incapacity; 

15.1.6 resigns his office by notice in writing to the company; or 

15.1.7 makes any arrangement or composition in Ireland or elsewhere with his creditors generally, 
and his co-directors resolve, for that reason, that his office be vacated. 

15.2 The provisions of paragraphs 15.1.1 to 15.1.7 of this Regulation shall apply to the exclusion of the 
provisions of Section 148(2) of the Act. 

16 Alternate Directors 

16.1 Any director (the appointer) may at any time and from time to time appoint by notice in writing to the 
company any person to be his alternate. 

16.2 A person may act as an alternate for more than one director and while he is so acting will be entitled 
to a separate vote for each director he is representing and, if he is himself a director, his vote or votes 
as an alternate will be in addition to his own vote. 
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16.3 An alternate will be counted for the purpose of reckoning whether a quorum is present at any meeting 
attended by him at which he is entitled to vote, but where he is himself a director or is the alternate of 
more than one director he will only be counted once for such purpose. 

16.4 An alternate will be entitled, subject to his giving to the company an address to receive notice of all 
meetings of the directors and of all meetings of committees of which his appointer is a member, to 
receive notice of and attend and vote at any meeting of the directors (or of a committee of which his 
appointer is a member) at which the appointer is not personally present. An alternate shall not be 
entitled to be remunerated or paid fees otherwise than out of the remuneration or fees as the case 
may be paid to the appointer. 

16.5 The alternate will be entitled, in the absence of the appointer, to exercise all the powers, rights, duties 
and authorities of the appointer as a director (other than the right to appoint an alternate hereunder). 

16.6 An alternate's appointment will automatically come to an end if for any reason the appointer ceases to 
be a director, but if a director retires but is re-appointed or deemed to have been re-appointed at the 
meeting at which he retires, any appointment of an alternate made by him which was in force 
immediately prior to his retirement will continue after his re -appointment. Section 165(5) and (6) of the 
Act in relation to revocation of appointment shall apply. 

17 Managing and Executive Directors 

17.1 Subject to the other provisions of this Constitution, the directors may from time to time appoint one or 
more of themselves to be managing director or chief executive officer or any other category of 
executive director (by whatever name called) for such period, and on such terms as to remuneration 
or otherwise, as they think fit and, subject to the terms of any agreement entered into in any particular 
case, may revoke such appointment. The directors may entrust to and confer upon any director so 
appointed any of the powers exercisable by them upon such terms and conditions and with such 
restrictions (if any) as they may think fit, and either concurrently with or to the exclusion of their own 
powers, and may from time to time revoke, withdraw, alter or vary all or any conferral of such powers. 
Section 159(2) of the Act shall not apply in relation to any such appointment. 

18 Directors  Contracts 

18.1 Notwithstanding the provisions of Section 162 of the Act, no contract will be entered into by the 
company for the employment of, or the provision of services by, a director or a director of a holding 
company of the company containing a term to which Section 249 of the Act applies, without obtaining 
the approval provided for in that Section. 

19 Directors' Right to Attend Meetings 

19.1 A director who is not a member of the company will nevertheless be entitled to receive notice of, 
attend and speak at any general meeting or separate meeting of the holders of any class of share. 

20 Voting by Directors 

20.1 Without prejudice to Regulation 24.2, a director may vote in respect of any contract, appointment or 
arrangement in which he is interested, and he shall be counted in the quorum present at any meeting 
at which such matters are considered. Section 163 of the Act shall not apply, and any such director 
shall not thereby be deemed to be in breach of his duty under Section 228(1)(f) of the Act. 

21 Remuneration of Directors 
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21.1 The remuneration which shall include benefits in kind, and any fees, to be paid to directors of the 
company shall be at such rate and basis as the directors shall determine from time to time. The 
directors shall also be entitled to be paid their travelling, hotel and other expenses properly incurred 
by them in attending and returning from meetings of the directors or any committee of the directors or 
general meetings of the company or otherwise in connection with the business of the company, or to 
receive a fixed allowance in respect thereof as may be determined by the directors from time to time, 
or a combination partly of one such method and partly of the other. The amount, rate or basis of the 
fees, remuneration or expenses paid or to be paid to the directors shall not require the approval of or 
ratification by the company in general meeting. 

21.2 The board may approve additional remuneration to any director undertaking any special work or 
services for, or undertaking any special task on behalf of the company including participating as a 
member of a committee, in addition to his ordinary work as a director. Any remuneration or fees paid 
to a director who is also a legal adviser to the company or otherwise serves the company in a 
professional capacity shall be in addition to any remuneration or fees paid to him as a director of the 
company. 

22 Dividends 

22.1 Without prejudice to the provisions of Sections 124 to 126 of the Act: 

22.1.1 Where the directors specify that a dividend is an interim dividend at the time it is declared or 
proposed, such interim dividend shall not constitute a debt recoverable against the company 
and the declaration or proposal may be revoked by the directors at any time prior to the 
payment of any such dividend so declared or proposed, provided that the holders of the 
same class of share are treated equally on any revocation. 

22.1.2 When declaring a dividend or bonus, the directors may direct payment of such dividend or 
bonus wholly or partly by the distribution of specific assets and, in particular, paid up shares, 
debentures or debenture stock of any other company or body corporate or in any one or 
more of such ways. 

23 Resolutions in Writing 

23.1 Notwithstanding the provisions of Section 161(1) of the Act, a resolution in writing signed by each 
director or by his alternate will be as valid as if it had been passed at a meeting of the directors duly 
convened and held. 

23.2 A resolution in writing signed by each member of a committee (or, in the case of a director, his 
alternate) will be as valid as if it had been passed at a meeting of that committee duly convened and 
held. 

23.3 Any such resolution as is referred to in this Regulation may consist of one document or two or more 
documents in like form to the same effect, each signed by one or more of the signatories, and for all 
purposes shall take effect from the time that it is signed by the last such signatory. 

24 Certain matters not to amount to conflicts of interest, etc. 

24.1 A director who has been validly appointed or nominated for appointment by a particular member or 
members may (i) be a director or other officer of, employed by or otherwise interested (including by 
the holding of shares) in, any such member or members, or of any body corporate owned or 
controlled by any such member or members, and (ii) have regard to the interests of that member or 

M-52878971-1 



members, and shall not be deemed to have a conflict of interest or to be in breach of his duty under 
Section 228(1)(f) of the Act in any such circumstances. 

24.2 A director who declares the nature of his interest in a contract (as the expression contract is to be 
interpreted by Section 231 of the Act) or proposed contract with the company in accordance with the 
requirements of the Act in that regard shall not be deemed to be in breach of his duty under Section 
228(1)(f) of the Act, but this is without prejudice to the powers of the directors to take any action which 
they may consider appropriate in their discretion in relation to any matters so disclosed. 

24.3 A director shall be permitted to enter into any transaction or arrangement, or give an undertaking or 
commitment, notwithstanding that to do so would or might restrict the director's power to exercise an 
independent judgement, provided always that the relevant transaction, arrangement, undertaking or 
commitment shall have been previously approved by the board of directors or a committee, or by a 
resolution of the members in general meeting. 

25 Use of company property 

25.1 Unless the members of the company in general meeting shall otherwise determine, and subject 
always to the other Regulations of this Constitution, any director may use, for his own benefit, any of 
the company's property where the other directors or the members of the company have given their 
consent (whether express or implied) to that use, or where such use is pursuant to or in accordance 
with the director's terms of appointment (or employment, if applicable). 

26 Proxies 

26.1 The instrument appointing a proxy shall be in the following form, or as near to it as circumstances 
permit: 

Voting instructions to Proxy 
(choice to be marked with an %lc) 

Number or description of resolution: In Favour Abstain Against 

1 

2 

3 

Unless otherwise instructed the proxy will vote as he or she thinks fit. 

Signature of member: 

Dated: 

26.2 The instrument of proxy and the power of attorney or other authority, if any, under which it is signed, 
or a notarially certified copy of that power or authority, shall be deposited at the registered office of 
the company or at such other place within Ireland as is specified for that purpose in the notice 
convening the meeting of the company, and shall be so deposited not later than before the 
commencement of the meeting or adjourned meeting at which the person named in the instrument 
proposes to vote or, in the case of a poll, before the commencement of the taking of the poll. 

26.3 The directors or the secretary may from time to time permit appointments of a proxy to be made by 
means of an electronic or internet communication or facility or by facsimile transmission, and may 
permit supplements, amendments or revocations of any such appointments to be made by similar 

a 
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means. Any such appointments of proxy and any such supplements, amendments or revocations 
thereof may be made subject to such terms and conditions as the directors or secretary may 
determine from time to time in their or his discretion, and any such appointments, supplements, 
amendments or revocations of proxy will be deemed deposited at the place specified for such 
purpose, once received by the company. The directors may treat any such communication, facility or 
transmission which purports to be or is expressed to be sent on behalf of a member as sufficient 
evidence of the authority of the person sending it to send it on behalf of that member. 

27 Business of AGM 

Without prejudice to the powers of the directors to include on the agenda of any annual general 
meeting of the company such other matters as they may, in their absolute discretion, think fit, the 
business of the annual general meeting of the company shall be required to include only the following 
matters: 

27.1 the consideration of the company's statutory financial statements and the report of the directors and, 
unless the company is entitled to and has availed itself of the audit exemption under Section 360 or 
Section 365 of the Act, the report of the statutory auditors on those statements and that report; 

27.2 the review by the members of the company's affairs; and 

27.3 save where the company is entitled to and has availed itself of the exemption referred to in paragraph 
1 of this Regulation, the appointment or re-appointment of statutory auditors. 

28 General Meetings outside Ireland 

An annual general meeting or an extraordinary general meeting of the company may be held inside or 
outside Ireland provided that, if the company holds any such meeting outside Ireland then, unless all 
of the members entitled to attend and vote at such meeting consent in writing to its being held outside 
Ireland, the company shall at its own expense make all necessary arrangements to ensure that 
members can, by technological means, participate in any such meeting without leaving Ireland. 

29 General Meetings including Quorum 

The quorum for general meetings of the company shall be two members present in person or by 
proxy unless the company is a single-member company, in which case one member present in 
person or by proxy shall be a quorum. 

30 Company may dispense with holding an Annual General Meeting 

30.1 The company need not hold an annual general meeting in any year where all the members entitled, 
as at the date of the written resolution referred to in this Regulation, to attend and vote at such 
general meeting have signed, before the latest date for the holding of the meeting, a written 
resolution, complying with the provisions of the Act, acknowledging receipt of the financial statements 
that would have been laid before that meeting, resolving all such matters as would have been 
resolved at that meeting, and confirming that no change is proposed in the appointment of the person 
(if any) who, at the date of the resolution, stands appointed as statutory auditor of the company. 

31 Right to demand a poll 

31.1 At any general meeting a poll may be demanded by: 

31.1.1 the chairperson of the meeting; 
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31.1.2 at least three members present in person or by proxy; 

31.1.3 any member or members present in person or by proxy and representing not less than 10 
per cent of the total voting rights of all the members of the company having the right to vote 
at the meeting; or 

31.1.4 a member or members holding shares in the company conferring the right to vote at the 
meeting being shares on which an aggregate sum has been paid up equal to not less than 
10 per cent of the total sum paid up on all the shares conferring that right. 

32 Restriction on voting 

For so long as the company holds any shares as treasury shares, or any subsidiary of the company 
holds shares in the company, then the company or the subsidiary (as the case may be) shall not 
exercise any voting rights in respect of the shares. 

33 Unanimous Written Resolutions and Majority Written Resolutions 

A unanimous written resolution and a majority written resolution may be passed by members subject 
to and in accordance with Section 193 and Section 194 respectively of the Act. 

34 Directors' and Officers' Indemnity 

Subject to the provisions of the Act, every director, managing director, chief executive officer, 
secretary and other officer for the time being of the company shall be indemnified out of the assets of 
the company against any liability incurred by him: 

34.1 in defending any proceedings, whether civil or criminal, in relation to his acts or omissions while 
acting in such office, in which judgment is given in his favour or in which he is acquitted; or 

34.2 in connection with any proceedings or application referred to in, or under, Sections 233 or 234 of the 
Act in which relief is granted to him by the court. 

35 Notices 

35.1 Any notice or document to be served on or given to a member of the company by the company or by 
an officer of the company whether pursuant to any provision of the Act or this Constitution or 
otherwise may be served on or given to the member in any of the ways specified in subsection (3) of 
Section 218 of the Act (including by electronic means provided that in such a case the conditions 
specified in subsection (4) of that Section are satisfied), and the notice or document shall be deemed 
to have been served or given as follows: 

35.1.1 

35.1.2 

35.1.3 
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if given personally or delivered to the member, when so given or delivered; 

if left at the registered address of the member, when so left at that address; 

if the notice is a notice of a general meeting, and it is posted using ordinary pre -paid post to 
the registered address of the member, on the expiration of 24 hours following posting (as 
permitted by Section 181(3) of the Act) but in a case where the notice or document is not a 
notice of a meeting, it shall be deemed to have been given or served 48 hours after the 
cover containing it was posted, and if so posted on a Friday, 72 hours after it was so posted; 
and 



35.1.4 if served on or delivered to a member by electronic means, both in the case of the service or 
giving of the notice or document by sending it by electronic mail and by making it available 
or displaying it on a website, 12 hours after the time it was sent, or made available or 
displayed. 

35.2 Where the company is required or obliged to serve a notice on or give it to a person other than a 
member of the company, it shall be in writing and, without prejudice to any method of service 
provided for in the Act, may be served on or given to that person personally, or by leaving it at or 
posting it to the last-known postal address of that person, or by sending it to the other person by 
electronic mail provided that the person has consented to the use of electronic mail to serve or give 
notices on or to such person and has not, at the time that electronic mail is so used, given written 
notice to the company in accordance with the provisions of this Constitution withdrawing that consent. 
A notice or document given or served in a manner referred to in this paragraph shall be deemed to 
have been given or served as follows: 

35.2.1 if given personally, when so given; 

35.2.2 if left at the last-known postal address of the person, when so left at that address; 

35.2.3 if posted using ordinary pre -paid post to the last-known postal address of the other person 
on any day other than a Friday, 48 hours after the cover containing it was posted, and if so 
posted on a Friday, 72 hours after it was so posted; and 

35.2.4 if served on or delivered to the other person by electronic mail, 12 hours after the time it was 
sent. 

35.3 Without prejudice to any provision of the Act or of these Regulations concerning the sending of 
notices or other documents to the company, any notice or other document which is required to be 
served on or given to the company by a member or by any other person under the Act or this 
Constitution shall be in writing and in the English language, and may be served on or given to the 
company by giving or delivering it personally to the secretary of the company or by posting it using 
ordinary pre-paid post to the registered office of the company marked for the attention of the 
secretary, and will be deemed to have been served on or given to the company; 

35.3.1 if given or delivered personally, when so given or delivered; and 

35.3.2 if posted in the manner described in this paragraph on any day other than a Friday, 48 hours 
after the cover containing it was posted, and if so posted on a Friday, 72 hours after it was 
so posted. 

36 Single-member Company 

36.1 If at any time the company has only one member, that is to say that all the issued shares of the 
company are registered in the name of a sole person (whether a natural person or a body corporate), 
it will be a single -member company within the meaning of the Act. If and so long as the company is a 
single-member company, the sole member may appoint a person to be a director of the company by 
serving a notice in writing on the company which states that the named person is appointed director, 
and this applies notwithstanding anything in subsection (3) of Section 144 of the Act (save for the 
requirement of it that any limit for the time being on the number of directors provided for in this 
Constitution (if any) is to be observed) or in subsection (4) of Section 144. 

36.2 Where the company is a single-member company and the sole member takes any decision which has 
effect, pursuant to Section 196 of the Act, as if agreed by the company in general meeting, the 
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member shall provide the company with a written record of that decision, unless the decision is taken 
by way of written resolution which the member has already forwarded to the company, and where the 
company is notified by the sole member of a decision taken by way of a written resolution, or of a 
written record of a decision taken by that sole member, the company shall record and retain the 
notification in a book or other suitable means maintained for the purpose. 

36.3 Where the company is a single-member company and the sole member exercises or discharges any 
power, right or obligation pursuant to Section 196 of the Act, involving or consisting of the passing of 
a resolution, or the sole member agreeing to a thing, and the provisions of Section 198 of the Act 
shall apply to that resolution or thing, the company shall notify such exercise or discharge in writing 
within 15 days of the occurrence thereof to the Registrar of Companies. 

36.4 Where the company is a single-member company and enters into a contract with the sole member 
which is not in the ordinary course of business and which is not in writing, and the sole member also 
represents the company in the transaction (whether as a director or otherwise), the company shall 
ensure that the terms of the contract are forthwith set out in a written memorandum or are recorded in 
the minutes of the next directors' meeting. 
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We, the several persons whose names, addresses and descriptions are subscribed, wish to be formed into a Company in 
pursuance of this Memorandum of Association and we agree to take the number of shares in the Capital of the Company 
set opposite our respective names: 

Names, Addresses and Number of Shares taken 
Descriptions of Subscribers by each Subscriber 

P L COUGH 
• DIRECTOR 

287 ROSELAWN HOUSE 
PLASSEY 
LIMERICK 

X\PJ  
ANNA BYRNE 
SUBSCRIBER 

" MERTON*LODGE ' 
MODEL FARM ROAD 
CORK 

MARGARE OY LE 
SUBSCRIB 

20 RICHMOND 
NEWTOWNPARK AVENUE 
BLACKROCK 
CO. DUBLIN 

Total Number of Shares Taken 

Dated 21° day of June 2012 

Witness to the above signatures: Mr. Jason Clancy Clanwilli siandtarsney Rug Waterford 

SIXTY NINE 

TEN 
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Cambrooke Therapeutics International 

Balance sheet at 5th August 2025 

FIXED ASSETS 

NOTES 

05/08/2025 

Tangible assets 1 8,854 
Intangible assets 2 
R&D 3 32,199 

41,053 

CURRENT ASSETS 
Stock 224,306 
Stock Provision (45,229) 
Trade Debtors 4 1,140,250 
Bank and Cash 1,496,578 

2,815,905 

CREDITORS: 
Trade & other creditors (*) 5 546,185 
Taxation and social welfare 6 51,272 
Accruals 8 (352,770) 

244,687 
0 

NET CURRENT ASSETS 2,571,218 

TOTAL ASSETS LESS 
CURRENT LIABILITIES 2,612,271 

FINANCED BY 
CAPITAL & RESERVES 
Called up share capital 1,000 
Share Capital 
Current year result 518,405 
Dividend Paid (1,382,980) 
Revenue reserves 3,475,847 

SHAREHOLDERS' FUNDS 2,612,271 
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