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BACKGROUND
IZTOPIKO

(@)

(b)

(c)
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The group of companies known as (a) O dpiIAog ETAIPEIY YWWOTOG KAl W GMIAog

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).

As part of the Reorganisation it is (g)

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.

Itis proposed that the Merger be effected  (y)
as a merger by acquisition in accordance
with the European Union (Cross-Border
Conversions, Mergers and Divisions)
Regulations Irish (Sl 233/2023), and the
Cyprus Companies Law, Cap. 113 and in
compliance with Title Il, Chapter Il 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

The following  definitions  apply
throughout this document and in the
background unless the context requires
otherwise:
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eTaiperuv Ajinomoto {0 DpiAog) umd v
TeAIkr| 1Bioktnoia Mg Ajinomoto Inc., piog
gxawpelag wou éxer ouoTaBel oUuQWVa HE
TOUg VOpoUg Tng lamwviag kai £xe1 TO
eyyeypappuévo ypageio g omyv 1-15-1,
Chuo-ku, Tokio, 104-8315, lamwvia
EUTTAEKETAI OTNV avadiopydavwon OpITHEVWY
ovioritwy  eviég Tou  Ouidou  (n
Avadlopydvwon).

Zta TAdicia g  Avadiopydvwar,
mpotelvetal 611 . Cambrooke Therapeutics
International Limited w¢ n peraBiBalouoa (n
MetaBiBalovoa) Ba ouyxwveuBei pe v
Nualtra Limited wg n Siddoxog (n Aiddoxog)
péow Oiaouvoplakrg ouyxwveuong Oia
amoppoPnong Kara Tnv omoia, e kKaBohikr
Biadoyr), 6Aa TO TEPIOUTIAKA OTOIXEIN Kl 01
utroxpewoelg g MetaBiBdloucas 6a
peragepBolv oty Aiddoxe kal N
MeTapiBddouca Ba SiaAuBei xwpic va TeBel
0€ EKKaBApIoT we amOTEAECUA KAl CUVETTWS
6a Tavel va ugioTtaral.
Mporteiveral n ZUYXWVEUOT) va
TpayparomoinBel  w¢g  ouyxwveuon O
amoppoenong gUpewva ME TOUG
Kavoviopous g Euvpwrrdikng ‘Evwong
(Alaguvoplakéc MeTaTpoTTég, ZUuyXwVEUTEIS
ka1 Aiaotrdoeig) IpAavdiag (S1233/2023), ks
gUpQwva pe Tov Kutrpiakd mepi ETaiperisv
Népo Kep. 113 kan oUpguva pe 1o Tprpa |,
KegpdAaio 1l tng Odnyiag (EE) 2017/1132
Tou Eupwmaikol KowoBoudiov kal Ttou
ZupBouhiou, g 14ng louviou 2017, oxeTkd
UE OPICHEVES TITUXES TOU ETaIpIKOU diKaiou
(wg autry Tporotroir|Bnke amd v Odnyia
(EE) 2019/2121 TOU Eupwraikou
KoivoBouAiou kai Tou ZupBouAiou, TnG 27n¢
NogpBpiou 2019).

OPIZMOI

O1 akdAouBol opio ol IoxUouv og GAho TO
mapdv Eyypa@o Kal OTO I0TOPIKO, EKTOG
av 70 TTAdioio Tpovoel SIaQopPETIKA:

FEE onuaivel to pageio Eyypagrig
Eraipeiiov ¢ Iphavdiag;




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 201l1A 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 201IE 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  Statutory 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 of
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 shall 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;

Kumrpiakoi Kavoviopoi onuaivel 1a
dpBpa 2010 - 201KZ tou Kumrpiakol
mepl Eraipeiov Népou, Keg. 113,

‘ExBeon Tov AwiknTikod ZupBovhiou
onualvel, 6o00v agopd T ZuyxXwveuon,
mv £kBeon Tou TpéEmel va ouvtayBel
cUpQuwva pe tov Kavoviopd 29 Ttwv
IpAavdikwy  Kavoviopwy  xai  Tov
Kavovioué 2011A twv  Kumrpiakwv
Kavoviguwy,

Huepopnvia loxtog onuaiver v
nuepounvia kard@ Tnv  omoia N
Zuyyveuarn TiBeTal 08 1I0XU CULQUIVA e
mv amogaon Tou Ba exdobel amd 1O
Avwraro AikaoTriipio g Iphavdiag;

‘ExBeon Eptreipoyvipova  onpaivel,
600V agopd guyxwveuon, Tnv £kBsan
QVeEApPTNTOU  EPTTEIPOYVWHOVA  Trou
TPETTEI VA KATOETIOTEl CUNQIVA UE TOV
Kavoviouyé 30 Ttwv  Iphavdikwy
Kavoviopwy kai tov Kavovioué 2011E
Twy Kutrpiakwv Kavoviopwy;

lpAavdiké Avwraro  AiKaoThplo
onuaiver 1o Avwrtaro Aiaotipio NG
IpAavdiag;

lpAavBikoi Kavoviopoi onuaiver Toug
Kavoviopolg g Eupwrdikng Evwang
(Alacuvoplakég Merarporrég,
Zuyxwveloelg ka1l AlQoTaoe) g
Iphavdiag (IpAavBiké NopoBetTikdé Migo
233/2023) mou eival o vopol TTou

ioxGouv yia Tnv Aiadoxo;
Zuyxwveuan onuaivel mnv
TTPOTEIVOHEVT) Siaguvopiakn

CUYXWYEUDN TWV  ZUYXWVEUONEVWY
Etaipeiisv, n omoia 8a payuatoTroinBei
WE QUYXWVEUTN HE aToppO@non, Ke TNV
oTola, oUPPWVa HPE TOUg VOHOUS NG
kaBoAikrig Siadoxric, n Aiddoxos 6a
aToKTACEl OAT TQ TTEPIOUCIAKA CTOIXElQ
Ka TIg UTTOX PEWITEIG ms
MeraBifadoucag pe avrdAAaypa v
£kBoon peroxwv Tng Aldoéxou o
Mnrpikri, ka1 n MetaBiBdlouca 6Ba
SlaAuBei xwpig va TeBel uTTd exkaBdpion,

Zuyxwvevopeveg Eraipeieg onpaivel
amd xowou n Merafifddovoa kai n
Miadoxog kal kaBe pia amd autég n
Zuyxwvevdpevn Etaipeia;




1.2

Nualtra Cyprus means the branch of the
Successor in Cyprus with its place of
business at 195, Lemesou, 2540, Dali,
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.

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
areference 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 onily and do not
affect the interpretation of these
Merger Terms;

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

words; and

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

1.2

IXiSio Zuyywveuong onualvel T1o
Tapov Koo oxESIo CUYXWVEUANS TO
omoio kaTapTioTNKe Kar eykpidnke amd
TOUG BIoIKNTIKOUG  ocupBoUAoug  TNg
Aiadoyou cupguva pe tov Kavoviopd
28 Twv lphavdikwy Kavoviouwv Kol To
omolo KarapTioTnKE Kai eyxpiBnke amod
Toug BloiknTikoUS  cupBolAoug  TN¢
MeraBiBdloucag oUppwva pe  Tov
Kavoviopyé 2011B  twv  Kumpiakwv
Kavoviouy,

Nualtra Kdmpou  onpaiver v
aModarr eraipeia Tng Awboxou otnv
Kompo pe 1émo epyaocia g atnv 0dd
Aepeocol, 195, 2540, Adh, Asukwoia,
Kotrpog, pe apiBué eyypaprc AE 3740;

MnTpikfp onuaiver v Ajinomoto
Cambrooke, Inc., etaipeia Tou £€xel
ouoTaBel oUPQUVA PE TOUG VOHOUG TG
Maoayouottng TWwyV  Hvwpevwv
MoMireiwv ™mg AMEPIKNC, ME
Eyyeypappévo ypageio otnv Copeland
Drive 4, Ayer, 01432, Macayoucétn,
Hvwypéveg Mohiteieg Auepikig, n omoia
cival o povadikGg HETOXOG KAl n PNTpRIKY
eraipeia kafepdg amd IS
Zuyxwveuopeveg Etaipeieg;

EE onuaiver To TpApa Tou Eg@dpou
Etaipeov kai Mveuparikng 1GoxTnoiag
atnv Kimpo;

MeToyég onuaivel, umd TV emQUAaEn
Tou Opou 5.6, 48,841 guvrBeig peToYES
agiag €0,001 n kdBe pia, oTo KeEPAAaIo
ng Aigdoxou, ol otroieg Ba exdoBolv, pE
umép 1o dprio affa, otn MnTpIkr W
avTAAAQyua NG ZuyXWVEUONG.

ITo Trapov ZxEDIo LuyXlveuang, EKTES
gav opiletan BrapopeTIka:

(a) avagpopég ot Opoug
avapépovTal O Opoug  Tou
TapovToeg Zyebiou
ZUYXWVEUOTS,

(B) n avagopd oe otolovdiToTE
vopo 1 didran vopou N
VOUOBETIKN mpeagn Ba
EpUNVEUETAlI WG avagopd oTo
idio, Oomwg  autod Exel
TpotromroinBei, TpomoToIEiTal T
TiBeTan ex véou oe 1ox0 KaTd
Kaipoug,

) ol EMKEQANDES Twv Spuav Elvar
pévo yia Adyoug eukohiag kai
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MERGER BY ACQUISITION

It is proposed that, with effect from the
Effective Date:

the Successor will absorb the
Transferor by Merger,;

(a

(b) all the assets and liabilities of the
Transferor will be transferred, as
a going concern, to the
Successor and specifically to the
Successor’s Branch in Cyprus
(i.e. Nualtra Cyprus);

(c) Nualtra Cyprus will receive all
assets and liabilities of the
Transferor as a going concern
and will continue to run the
business of the Transferor;

(d) the Transferor will be dissolved
without going into liquidation,
and

the Successor shall issue the
Shares fo the Parent in
consideration of the Merger.

(e)

These Merger Terms have been drawn
up and adopted by (i) a unanimous
resolution of the board of directors of the
Transferor passed on 6 of August 2025
for the purpose of Regulation 201IB of
the Cyprus Regulations, and (i) a
unanimous resolution of the board of
directors of the Successor passed on 6"
of August 2025 for the purpose of
Regulation 28 of the Irish Regulations.

Implementation of the Merger is subject
to the approval of these Merger Terms by
the Parent and the approval of the
Merger by the irish High Court, following
the issuing of the pre-merger certificates
in accordance with the provisions of the
Irish Regulations and the Cyprus
Regulations, respectively.

As a consequence of the Merger, the
ownership, title and possession of the
assets and liabilities of the Transferor
shall pass to the Successor by universal
succession and the Successor shall
become entitled to the assets and shall
assume, carry out, perform and complete
the liabilities of the Transferor. All other

2.2

(@

®

(v)

(e)

dev emnpeddouv T epunveia
autou TOU Zxediou
ZUYXWVEUANC;
{8) ol yevikég ALEeig Bev amokToUv
TeploploTikry Evvola Adyw Tou

YEYOVOTOG 0T axoAouBouvtal
amo OUYKEKPIPEVA
Tapadeiypara mou

Tpocpifovial va TreEpAngBolv
amo 11 YEVIKEC AEEEIC; Kai

() Ta Trapaptipara arroteAolv
avamdéoTTaoTo pEpoc  TOU
TaPOVTOg Zxebiou
ZUYXWVEUONG.

ZYIXQNEYEIH AlA ANOPPO®HEIHE

Mpoteivetan om, WE 1ox0 amd v

Huepopnvia loxuog:

n Aigdoxog 6a aToppPOPNOEI
Metaifadouca pe ZuyXwveuon,

Tmv

GAO T TEPIOUTICKG OTOIXEIO Kou O
vtToxpswoelg e MeraBiBdlouvocag Ba
petaBiBagtoly,  w¢  guvexifopevn
dpaompidmra (going concern), oTtnv
Aiiboxo kol CUyKekpipéva o
AAkodar Eraipeia tng AlaBéxou atnv
Kotrpo (dnAadd orn Nualtra Kompou),

n Nualtra Kompou 8a AdBer 6ha Tta
TIEQIOUCIAKA aToIxeia Kai T
urraxpeweoeic e MeraBiBdlouoas wg
ouvexi{épevn  SpaotnpiotnTa (going
concern) kal 8a guvexioer va SieuBivel
v emixeipnon tng MetaBifdlouoag,

n MerapiBaovoa Ba BiaAuBei xwpig va
TeQEl UTTG ExkABAGPION, KAl

n Aiddoyxog Ba exdooer Tig MeToyég otn

Mntpiky  wg avTaAAaypa  yia T
Zuyxwveuarn.
To Twopdv  ZIxedic  Zuyxwveuong

KQTapTioTNKE Kal eykpiBnke pe (i) pe
opopuwvn  amdeacn Tou  dioiknmikol
cupRoudiou TG MeraBiBaloucag pe
nUepopnvia 8 AuyouoTou 2026 yia Toug
okotroug Ttou Kavoviouol 201IB Twv
Kutrpiaxwov  Kavoviopwv kar (i) pe
oudpwyn amépaan Tou SloKNTIKOU
cupBouAiou Tng Aladdyou Trou TTapBnke
ong 6 Auyolotou 2025 yia TOUg
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3.2

3.3

3.4

4.1

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

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

LEGAL GROUNDS FOR THE MERGER
TERMS

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.

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.

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

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.

REQUIREMENTS OF IRISH
REGULATIONS AND CYPRUS
REGULATIONS

It is proposed that the Merger be effected
in accordance with Part 3 of the Irish
Regulations and Regulation 2010(a) of
the Cyprus Reguiations 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.

23

2.4

25

3.1
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oKomoUg Tou Kavoviopou 28 Twv
IpAavdixitov Kavoviguwy.

H uhkomoinon g Zuyxwveuong 6Ba
e&apTnBei amd TNV £YKPIOT TOU TAPGVTOS
Zxediou Zuyyxwveuong amd ) Mnrpikn
Kai TNV £YKPIOT) TNG ZuyXWVEUANC Ao 1o
Avwraro AikaoTripio g IpAavdiag, uerd
v €kdoan Twv ICTOTTOINTIKWY TR0 -
MG OUyXWvEuans olppuva HE  TiC
diardagers Twv lphavBikwy Kavoviouwv
Kal  Twv  Kumpigkwy  Kavoviguy,
QuTIOTOIX Q.

Q¢ ouveETEiG TG ZuyywvEeuong, n
KURIOTNTA, O TITAOG KAl N KATOXH Twv
TEPIOUTIAKWY  OTOIXEWV KO Twv
utroypewaewy TS MeraBiBalouoag, Ba
mepiEABouy  aTnv Aiddoxo pe kabohikr)
Siadoyxr; kar n Aiddoxog Ba amokTroEl
Sikaiwpa oTa TEPIOUTIOKE OTOIXEID Kal
Ba avaAdBer exTEAEOE], EKTTANPLICE! KAl
OACKANPWOEl  TI UTTOXPEWTEIS  TNS
MeraBiBadoucag. DAa  ta  GAAa
BiKQIWUATa KOl UTTOXPEWCEIS NS
MeToBiBdloucag Ba mepiEABouv oTnv
Aiaboyo kard TRV Huepounvia loytog.

Karétiv me ZUYXWVELONC, n
MerapiBalovoca  Oa BighuBel xwpig va
T1e8ei UTTO exkaBdpion.

NOMIKOI ACrol riA TO EIXEAIO

IYTXOQNEYZHE

H Mnrpixd givai 10 povadikd péAog
KaBepiog amd T ZUYXWVEUOUEVES
Eraipeieg kar karéxer 10 gUvoAo Tou
EKOOBEVTOG METOXIKOU KEQaAaiou Tng
MetaBiBadoucas kar g  Aiaddyou,
£AeUBepo amd KGBe Bdpog.

Kagia amdé Tig  ZuyXwVEUOUEVES
Eraipeieg dev ammoTtehei, oUTE amoTéAETE,
avrikeipgvo omoiaadnmote diadikaoiog
QQEPEYYUOTNTAG, OUTE Kapia amad Tig
Zuyxwveudpeveg ETaipeies Exel SiaAubel,
KNpuxBel ot TITWYEUON, £xel OiopioTei
exxaBapioTig i £XEl uTtrooTel
OTTOIOBATTOTE QVAAOY0 YEYOVOCS.

Kopia omd 1¢  ZuyXWVEUOUEVEG
Eraipeieg Oev  GiaBérer  oupBoliio
epyadopévwvy  kal dev  UTTAPXE!
GUVBIKaAIOTIKY] opyGvwarn, TTou va £xel
METAEU TWV PEAWYV TNS EPYOBOTOULEVOUS
amd TG ZuyxXwveuoueves ETaipeieg n
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4.4

4.5

4.6

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

Cambrcoke 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.

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,

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.

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
sole shareholder of the Successor is the
Parent.

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 capita! of the Successor to
the Parent as further described at Clause
5.6, to be issued and allctted 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 entittement. There will not be a
cash payment.

3.4

4.1

4.2

4.3
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oTrOIGOSTOTE  amd  TIK  OVTIOTOIXES

BuyarpikEg Toug.

Kavéva emommikd oupBoUMo i GAAO
eTOTITIKG Gpyavo Bev £xel SiopioTel oe
Kapio omd TG ZUyXWVEUdUEVES
Eraipeieg. g ex 100TOU, O OTQITATEIS
yia Tnv EYKPION Kal TV ouvutroypagr
Tou Zxediou Zuyywveuong amd Toug
EmOTITIKOUG oupBolAoug Bev IoUouV.

ANAITHEIEIZ TON IPAANAIKQN
KANONIZIMON KAl KYMNPIAKQN
KANONIZMON

Mpoteivetar 611 n  Zuyywveuon Oa
TpayuaroToindel gUppwva pe To Mépog
3 twv Iphaviikwy Kavoviouwy kal Tov
Kavoviguo 2010(a) twv Kumpiakowv
Kavoviguwy, JUUQVA JE TOUS OTToioug
TA TIEPIOUCIOKG  OTOIEio  Kal ol
utroxpewoels g MeraBiBdoucag Ba
amoktnBoly aomd Tnv  Aiadoxo ot
avtdhhaypa  yia v €xdoon  Twy
Meroxwv oTo Kegdhaio Tng Aiaddyou

omyv  Mnrpikr)p  Xwpig  kataBoAR
HETRMNTUV.
H vopkrp pop@r, ETrwvupia, TO

EYYEYPOUMPEVO YPOQEID KaI O apiBuog
gyypaens Tns MerafiBalovoag eivan Ta
egng:

H Cambrooks Therapeutics
International Limited, n omoia £xel
ouCTaBeEi cupQuva pe Tov Kumrpiako
VOO, eiva IBITIKE eTalpeia
TIEPIOPICHEVNS EUBOVNG pE
EYYEYPOMHMéVe  ypageio otnv  0do
Aepcool, 195, Adh, 2540, Acukwoia,
Kumpog, kar  apiBud  eyypagnrig
HE 345621.

H vopik pop@r), emwvupia, TO
EYYEYPOUMEVO Ypageio Kal O apiBuog
eyypagrc Tng Aladoxou eival Ta e8¢

Nualtra Limited, pia Biwrkn eraipeia
neplopiouévng euBivng Sia peToxég, N
omoia Exel ouoTaBei cUPpWVa PE TOV
IphavBikd vOpO, HE  EYYEYPUMUEVO
yoageic omv Roselawn Suite 1,
Roselawn House, National Technology
Park Limerick, County Limerick,
ipAavdia Kol apiBuo eTaipeiag 516122

Kara v nuepopnvia Tou TTapovTog
ZxEdiou ZuyXveEUong, n
MeTtaBiBalouoa £xEl OVOUaOTIKO
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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.

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 201KT of the
Cyprus Regulations are required.

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

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.

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
pravided for concerning any such special
rights or restrictions and no
compensation will be granted at the
expense of the Successor or the
Transferor to anycne.

No special advantages are to be granted
to any director, member of the board of
management or  supervisory o
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 4 8

Merger.
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4.6

4.7

HETOXIKO KedAaio €5,000, Siaipeuévo ge
4.000 OTaEIVOUNTEG pETOXES
ovopaoTIKAg afiag €1,00 n kxaBepia ko
1,000 ouvriBeig WETOXEC OVOMAOTIKAG
afiag €1,00 n kabe pla, ko ekdobév
HETOXIKO Ke@aAaio €1 000 Biaipspévo ot
1,000 ouvriBeig peTOXES OVOUQOTIKAG
agiag €1,00 n kdGe wa, kdGe peroxn
TIGTWHEV W¢ TAAPWS TTANpwpévn.
Movadikés yétoxog ms
Merafifadouaag eival n Mnypikn.

Katd tnv nuepopnvia Ttou Tapéviog
Zxediou Zuyxwveuang, n Aiddoxog £xel
guvoAikd ekBoBev  leTOXIKG KEQAAQIO
€903.71, Oiapepévo g 913,709
guvrBelg pETOXEC ovopaoTikis aiag
€0.001 n kdBe pia, kdBe peToxn
MOTWHEVN WG TAPWS TTANpWUEVn.
Movadikdg péroxog Tng Aladoyou eivar n
MnTpikr.

MNa Toug gKomoug Tou Kavoviouou
28(2)(c) Twv Iphavdikwy Kavoviopwy, n
QVTITTApOYN yiIa TN Zuyxwveuon Ba tivan
n mwapaxwpnon MeToxwy, Tou 6a
arroteAeital (umd TV EMQUAAEN Tou
Opou 5.6) amd 48,841 petoxég adiag
€0.001 oTo ke@dAaio TNg Aiaddxou ot
Mnrtpeikn, omwg meplypdgperal otov Opo
5.6, o omoieg Bu exkGoBouv kal Ba
Tapaywpngolv kard tnv Huepounvia
loytog cuppwva e 1o TTapdv IxEdio
ZUYXWVEUDTS KAl TO KATACTATIKO TS
Aladéyxou, omére n  Mnrpikfp  8a
Bikaiodral va guppeTEXEr oTa kEpdn TS
Aladoxou ot o¥fon Me TIC EV Adyw
Mertoxtc. Kavévag efixég opog Oev
Emnpeediel 10 OIKaiwpa autéd. Aev Ba
kaTaBAnBei kapia TAnpwir o€ HeTpnTd.

H Zuyxtoveuon Bev avapéveral va £xer
ouciwdn ewidpaan atny amagyxoAnon
Ko OTIg oUvBIiKeES epyaoiag, kaBwg ol
dpaotnpidotTeg TNG MeTtaBiBdlouoag Ba
guVvEXIOTOUY amd v Huepounvia
loytog amé tnv Nualtra KOmpou. H
MeroRBiRddouoa, kard v nuepounvia
ToU Tapoviog Zxediou Zuyxwveuong,
oTmagxoAEi  TEoOEpIC  uTraAAjAouc ol
omoiol, HETA TNV oAokAjpwaon TNng
Zuyxwveuang, Ba petagepBolv oTnv
Aigdoxo kai  Ba  guvexioouv va
epyalovran atnv Nualtra Kimmpou xwpig

Kapia ahAayr oToug 6poug
ATacXOeANCTiC TOUG,

EmimAtov, Kauia amo i
ZUYXWVEUOUEVEG Eraipeieg Bev

UTTOKEITGI OF EBVIKOUG KaVOVEG OXETIKA
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A copy of the constitution of the
Successor is set out in Schedule 1.

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

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.

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.

Nao 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
Reguiation 35 of the Irish Regulations
and Regulation 2011ZT of the Cyprus
Regulations. As a result, there will be no
minority shareholder (as defined in the
Irish Regulations) entitled to request
cash compensaticn 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 Regulaticns will be an amount
equal to a nominal value of any minority
shareholder’s shares to be acquired.

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

4.9

4.10

4.12

4.13

4.14

ME TN GUUPETOXH Twv Epyalopiviy aTo
Kpdrog Méhog g Eupwmraikric Evwong
émou Exel TV emionun €8pa NG,
emopiviag Bev amairalvrar puBuicelg
CUpETOXAS TwY epyalopévwy, Omwe
avagépovral otov Kavoviopé 73 Twv
lpAavBikioy  Kavoviopwv kol oTov
Kavoviopd 201K 1wy Kumpiakwy
Kavoviouwv.,

AEV UTTAPXOUV £QYAZOUEVOI TTPOCWPIVIG
aTTaocyoAnong (agency  workers)
MeraBiBdlouoag Kal, wg £k TOUTOU, N
Zuyxtoveuarn Gev Ba EXEl kapia emidpacn
(o131 epyaldpevoug TPOCWPIVIS
amacXoANCnS (agency workers).

H nuepopnvia amé Tnv otoia ol Tpdgeg
g MeraBifdougag 6a BewpolvTal yia
AoylgTIKOUG OKOTToug 6T yivovTal yia
Aoyapioopd g Aladdxou Ba eivarl n
TeEAEUTOID nuépa Tou nuepoAoyiakou
priva apécws TIpY amd Tov Prva oTov
otroio guiTriel N Huepopnvia loxuog.

Agv UTTapxouv HETOY O g
MetaBiRalouoag kar Tng Ailaddxou Trou
va amohapBaveuv abikd Sikawpara
TTOU CUVBEOVTAI HE TIC HETOXEC TOUC KOl
Oheg or peTOXEG EXOUY TNV iBla kaTdTagn
(pari passu). Asgv udpyxouv Kdatoxol
TiTAWY cT0 KEPAAQIO ™G
MeroBiBaiouaag i TS Aadoxou, EKTOG
amd Ti¢ PETOXEG TTOU QVINTTPOTWITEUOUY
TO LETOXIKO KEQAAaio ™mg
MerapiBddouoag kai Trig Aladoyou, ouTe
mpoTEivovTal 1 TTpORAETOVTAl  PETPO
OXETIKG pE TETOIR E18IKG SikaiwpaTa
mepiopiopols ko Bev Ba  xoprynBel
amognuiwon og Bdpog Tng Aladdxou n
¢ MetafiBalouoag ot Kavévay.

Dev ea xopnyngoiyv e10IKd
TAECVEKTINATO COE Kaveva ouuBoulo,
HEADG TOU culBouAiou Siaxeipiong A Twy
ETTOTITIKGIV 1] EAEYKTIKIIV OPYAVIWOV TV
Zuyxwveubpevwy Eraipeitov, olte o€
GMo UEpOg TTOU  EPTTAEKETON O
ZuyxXWveuon, Ot Kapia amé mig duo
TEPNTTWOEIG, WE CUVETTEIR 1] O oXEan
HE TN Euy)tuveuon.

Avtiypago TOU  KOTOOTOTIKOU  Thg
Aiddoyou, TrapariBetar ato Mapdprnpa
1.

Mo Toug oxomoug Tou Kavoviopou
28(2)(j) Twv Iphavdikv Kavoviopwv kai
TOU Kavoviguou 2011B() TWV




(@)

(b)

()

(d)

()

the Merger will not adversely
affect the rights of creditors of
any of the Merging Companies —
upon completion of the Merger,
the Successor will assume all the
rights and obligations of the
Transferor without any changes
to their nature, extent, amount,
terms and conditions;

the most recent audited financial
statements of the Successor
were prepared for the financial
year ended 31 March 2025, As at
31 March 2025, the Successor
had assets of €22,107,398,
liabilities of €4,812,132 and a net
asset position of €17,295,266.
The most recent management
accounts for the Transferor were
prepared for the 3 month period
ended 30 June 2025. As at 5
August 2025, the Transferor had
assets of €2 856,958, liabilities
of €244 687and a net asset
position of €2,612,271;

creditors of the Transferor are
offered the same security in the
Successor as they have in the
Transferor prior to the Merger;

creditors of the Merging
Companies may oppose against
these Merger Terms within 3
months following the publication

of these Merger Temms in
Cyprus;
under the Irish Regulations,

creditors of the Successor who,
at the date of the filing of these
Merger Terms with the CRO
pursuant to Reguiation 33(1) of
the Irish Regulaticns, are entitled
to any debt or claim against the
Successor, and who are (i)
dissatisfied with the safeguards
offered to creditors in these
Merger Terms, and (i) can
credibly demonstrate that, due to
the Merger, the satisfaction of
their claim is at stake and that
they have not obtained adequate
safeguards from the Successor
in this regard, shall have a right
to apply to the Irish High Court
for adequate safeguards within 3
months of delivery of these

4.15

4.16

4.17

Kutrpraktwy Kavoviguuwv, n Aiadoxog
UTTGKEITAI OTOUG I0XUOVTEG KAVOVES TTOU
UTTAPXOUV OXETIKG PE TN QUHKETOXT] TWV
epyalopévwv atnyv IpAavdia.

Ta Tmepioudiokd oToIEld Kai O
uTroxpewatig g MeraBiBalouoag Trou
B8a petaBiBacTolv omv Aiddoxe, Ba
peTaBiBaoToliv amv avrigToixn
AoyioTikny  Toug oia, Omwg autr
QTOTUTTVETOI  OTOUS  AOYQPIaouoUS
Siaxeipiong mg MetapiBalovoag kard 1o
TEAOG TOU NUEpOACYIaKOU Uva apéowe
wpwv amd v Hpepopnvia loytog

H nuepopnvia Twv  Aoydplaguv
diaxeipiong e MertaBiBdlougag Trou
XprigwoTromBnkayv yia Ty TpoETolpagia
TOU Trapoéviog Zxediou ZuyxwveEuang

geivar n 30" louviou 2025 kai n
nuepopnvia Twv Aoyapiacpav
Siaxeipiong g Aiddoyxou  Tou

XpnoipoTromenkay yia TNV poEToIpagia
Tou TapoVTOg ZXEDioU ZuyXWVEUOT) Eival
n 30" louviou 2025.

Dev  Exouv umoBAnBei aimpara  yia
Xpnuankr) amodnuiwon oUppwva PE TOV
Kavoviopé 37  twv  IpAavBikwy
Kavoviopwy. Aedopévou émi n Mrpikr)
KOTEXEl TO oOUvoAo Tou eKkdOBEvTOg
Ke@aAaiou KaBepIdg amo ng
Zuyxwveuopeveg ETaipeieg kal, wg &k
ToUuToUu, Ba KaTéxel 10 QUVOAQ TOU
ekBOBEVTOS METOXIKOU KEpaAalou Tng
Aigdoyou, OGev mepiAauBdverar oo
mapév IxEdio Zuyxwiveuong — kayia
wpOTAOT Yia aTodnuiwon Twy PETOXwWY
TTou Ba Wn@ioouv KaTd TG TPATACTS yIa
TNV TRAYHATOTTOINCT TNG ZUYXWVEUONS.
H Mnrpikr), wg povadikd péAog Twv
Zuyxwveudpevwy Etaipaiwy, Ba mpémre
Va EYKRIVE! TN ZUYXWVEUOT) CULQWVA PE
Tov Kavoviopd 35 Ttwv |pAavBikwv
Kavovigpwv kai Tov Kavovioud 2011ET
Twv  Kurrpiokwy  Kavoviopuv. Qg
arraréheopa, Bev Ba UTTApXEl PETOXOC
peloyneiag  (6mwg  opiletal  oToug
IpAav@ikoug Kavoviopolg) trou Ba £xer
o OKkaiwpa va Inmioel  xprnuartin
amo{nuiwen ot  oxéon pe T
Zuyywveuon. H Mntpikrj Ba gykpivel 1o
rapbv  IxEGIo ZUyXWVEUONS KOl TN
Zuyxwveuon. Ze mepirwon aAAayrg,
ot auTéC TIG OUVBINKEG, 1) TTPOTEIVOEVN
xpnuamkry  amodnuiwon  Tou  Ba
KarafAneei g ardvInon amnudrwy Tou
Ba utmofAnBolv cUPQWVO ME  TOV
Kavoviopé  37(1) 1wy Iphavdikwv




®

(@)

Merger Terms to the CRO under
Regulation 33(1) of the Irish
Regulations;

under the Cyprus Regulations,
creditors of the Transferor whose
claims antedate the disciosure 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  201IB(15), may
request adequate safeguards,
by applying to the respective
District Court in Cyprus within 3
menths from the publication of
these Merger Terms, in
accordance with  Regulation
2011ZTB, 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;

as a result of the safeguards
outlined above, and having
regard to the fact that these
Merger Terms provide for all the
assets and liabilties 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

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

4.18

(a)

(8

(v)

(®)

(€)

Kavoviopwy 8a eivai éva mogé ioo pe
v ovopaomkh afia omoloudiTore
HETOXOU pEIOWNPIac peToxwy Trou Ba
atokmmBouv.

Ocov agopd Tmic BlIac@alioeig
TTOU TTOPEXOVTAl OTOUS TIOTWTES, OTTWG
EYYUROEK ) Bixapara evexupou:

n Zuyxwveugn Oev Ba emnpedos
apvnTIKd Ta SIKQIWKATT TWV TIOTWTWY
oTmolaodryroTe amod TIg
Zuyxwveuodpeves Eraipeieg — petd v
OAOKAfjpwon Tng Zuyxwveuang, n
AidBoxos Ba  avaddBa  Gha  Ta
Sikaipara Kar Ti UTTOXPEWOEIS TNG
MerapiBalouoag xwpic kapia aliayr
ot Quon, TNV EKTACH, TO 00O, TOUS
Gpoug Kal TIC TROUTTOBETEIC TOUG,

0 O  TPOOPATEC  EAEYMEVEC
OIKOVOUIKES KATQOTATEN; Tr¢ Aladoyou
KATapTioTNKQV YIa TO OIKOVOMIKG £T0¢
Trou €Ange omig 31 Mapriou 2025. Znig
31 Mapriou 2025, n AigSoxog Eeixe
TEPIOUTIOKA aroixela Uyoug
€22,107,398, umOXpEWOEIS UYWOUS
€4,812,132 ka1 kaBopo evepynTikd (net
asset position) €17,295266. O1 o
mpbdoparol Aoyapiaouoi Siaxeipiong
m¢ MerapBipddouoas KaraptioTnkav
yia v mepiodo 3 pnvwv Trou EAnge
org 30 louviou 2025. Q¢ ng 5
AuyoloTou 2025, n MeraBiBalouvoa
ElXe TEpIOUCIOKG  OTOIXEID  UYoug

€2,856,958, wumoypewoelg  Uyoug
€244 687 ka kaBapd EVEPYNTIKO
€2,612,271.

otoug moTwrég TN MeraBiBalouoag
TpoogépeTal n idia ao@dAeia otV
Aiaboyo Tou eixav amnv
MetaRiRalovoa Tpiv amd
Zuyxwveuaorn,

Ol TOTWTEG TWY ZUYXWVEUOPEVWV
Etaipeiiov  pmopolv va umopdiouv
évaraon oT0 Tapév Zxedio
ZUYXUWVEUONG EVTOS 3 pnviwv ammo T
dnuooieuan Tou Trapbviog Xxebiou
Zuyxwveuong omnv Kdmpo,

Toug  IpAavdikodg
Kavoviopoug, ©oF  TOTWIEG  Tng
Aigdoxou, o oOTroiol, kar@ TNV
nUepounvia UTToRoArG Tou TTapovTog
Ixediou  Zuyxwveuong oto [EE

oUuQwva  HE

10
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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 2011IT(1){a)(n) 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.

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

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.

LEGAL PROCESS

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
2011E(8) of Cyprus Regulations.

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

(o)

@

oUpewva pe Tov Kavoviopo 33(1) twy
IphavBikiv  Kavoviopwy,  €xouv
Sikgiwpa ot omoIadATIOTE OPEIN 1
atraitnon évavn tng Aiddoxou, Kal oi
otroiol (i) Bev eival ikavoTroinuévol LE
Tig Slaogaliceig TTou TTpoCcQEpovial
oToUG MOTWTEG OTo Tapdv Ixédio
Zuyxwveuong, Kkai (i) pmopolv va
amodeifouv pe afiomoTia 611, Adyw TS
ZUyXWVEUOTIS, 1N IKGvoTroinon g
armaitnorg Toug dioKUBEUETal Kai Ol
Bev éxouv Adfel eTrapkeic Siagpaliosig
amé v Aiddoxo wg TPog auTo, Exouv
10 Sikaiwpa va urofdiouy aitnon oTto
IpAavdikd Avwraro AikaoThipio yia
ETTapKEic SIaTPAAITEIS EVIOS 3 pnvwv
amd TV Tapadoan Tou TapOVTOC
Zyxediou Zuyywveuang oro [EE
cUp@wva Pe Tov Kavovioud 33(1) twv
lpAavBikiv Kavoviopuy;

olppuwva pe  Toug  KumpiakouUg
Kavoviopoug, TMOTWTES NG
MeraBiBalovoag  Twv  omoiwv O
QUaITOE £ival TTPOYEVECTEPES TS
dnuoaiotroinong TOU TaPOVTOS
Zxediou ZuyXUWVEUONS Kal Bev £xouv
KOTQOTET OTQITRTES KATA TO XpOvo NG
eV Adyw OBnpociotroinong, ol omoio
givar duoapeotTnuévol  amo TG
Giaopahiosig TTou TTpooREpovTal OTO
Tapov Ixédio ZUYXWVEUCNG,
cUuwva pe Tov Kavovioué 2011B(15),
pmopolv  va  nToouv  ETTAPKEIG
Siag@ahkioeig, utroBaAloviag aitnon
octo apuddio Emapyiaxd AikaoTrpio
™S Kumrpou evidg 3 pnviv amo T
Onuooieugn Tou Trapéviog Zyediou
ZUYXWVEUOTNG, OUMpWvVa WE  Tov
Kavovioué  2011ZTB, umé v
TRoUTTé8e0n O oI £V Adyw TIOTWTEG
ytropoUv va arrodeifouv agiomoTa o,
Adyw Tng Zuyxwveuong, diakuBeleTal
N IKavoTTroinarn Twv ATmaiTiioswy Toug
Kar on Bev Exouv AdBel eTapkeig
Biacpalioeig amd mv
MerapiBalouaa.

w¢  amoTéAeopa TwWv  avWTEpW
SlaTuTwpévwv  dlaogarioewy Ko
AauBadvovTtag uTdyn To YEYoveg 61l To
Tapoév Zxedio ZuyXWVeEUans
TTpoBAéTEl éT1 GAG Ta TEPIOUCIOKA
oTOIXEfa KQI Ol UTTOXPEWCEIS NS
MeraBiBalouoag Ba avnueTwITidovTa
we  TEpIOUOIOKd  OToIXEia  Kkal
utroxpewaelg Tng Aiadoxou pe 1axU
amd Tnv  Huepounvia loxoog kai

11
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members is not required in accordance
with Regulation 2011A(4) of Cyprus
Regulations.

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 2011A(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.

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

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.

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

(n)

®

SeBopévou 6m 1a kaBapd TepioucIakd
oroixeia me MeraBiBagoucag
uTTEPRBaiVOUV  TIG UTTOXPEWCTEIS NG
Aigdoyou Bev Tapéxovral TrpéoBeTES
Sdiaopadicelg, OMwg eyyurgeic N
BikaiwpaTa EVEXGPOU, OTOUS TIOTWTES
TWV ZUYXWVEUGHEVWV ETQIPEIDV, Kal

n oavakoivuan TOU TRETTEl  va
mapadoBei oto MEE olpguva pe tov
Kavovioud 33(1}(b) rwv lpAavdiktov
Kavoviopdwy, n oroia evnpepivel 1a
MEAN, TOUG TNOTWTEG K& TOUG
EKTTPOOWITTOUS Twv epyalopévy (Eav
uTrapxouv) yia 1o Sikgiwpa Toug va
utrofdAouv  TuxOv  TTapaTNECES
OXETIKA pE TO ZXEDIO ZUYXWVEUOTS TO
apyoTEPO 5 EPYAOIUEC NUEPES TIpIV
amd TNV nUEpONVia g cuvéleuong
Tou povadikol péAoug Tng Alabayou 1,
61ou ugioTaral, n nEepounvia 61ou 1o
eidikéd yrigiopa Ba Tapbel ypamTiog
amd Tov povadikd PETOXO, TTOU EYKPIVE!
N Zuyxwveuorn kal 1o wapdv Ixedio
ZUYXWVEUONS, OUMQWvVO WHE  TOV
Kavoviopé 35 Ttwv Iphavdikwv
Kavoviopwy, 8a mapaboBei pali ye 1o
TTapov IxESI0 ZuyXWVELOnS.

n avakoivwon Tou TPETEl  va
SnuooioromnBel  gUpQWvVA  pPE  TOV
Kavoviopa 20117 (1)(a){n) TWv
Kumrpiaktov Kavoviopwy, olp@uva pe
TOV OTT0i0 Ta péAR, O MOTWTES Kat O
EKTTROCWTIOI Twv epyalopéviv TG
MetoBiBdZouoag, A, Ot TrEPITTWGN
rou Bev UTTapyouv TETOI0!
exmpdowTrol, ol iBio1 o epyaldpevol,
pTTopolv  va  umofdAouv  OTnVv
MetaBiBalouoa, TO Opydtepo 5
EPYAOIPES NUEPES TTPIV TTO TN YEVIKH
CUVEAEUOT] TOU HovaBikou METOXOU,
TTapATNPrCEIS OXETIKA PE TO Tapédv
Zxedio Zuyxuwveuang, Ba
BnuoaieuBouv padi pe To TTapdv ZxEBIo
TuyXWwveEUang.

4.19 H diebBuvan Tou nAEKTPOVIKOU

taxudpopeiou Tng MetaBifalouoag eivai
panos@cambrooke.com.

4.20 To Awoiknmkd ZupBouAio TNg

MeTaRiBdalouoag £XEI Karaptioe:
SAAwon/Biakipugn TTou QVTIKATOTITPIZE!
UE axkpiBeir TNV TPEXOUTO OIKOVOUIKN
kardotaon Tng MetaBiBdloucag kal Tnv
ikavotnTd TS va avramokpiBei omig
UTTOXPEWOEIS TNG KaTtd TV nueEpounvia
Aigng Toug — avriypago Tng driAwang
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5.7

5.8

59

5.10

5.1

5.12

the Effective Date. Subject to agreement
to the contrary between the Successor
and the Parent before the Effective Date,
the number of such ordinary shares to be
issued to the Parent shall be 48,841.

Approval of the resolution to effect the
Merger: The reseclution of the Parent,
being the sole member of the Successor
and Transferor, to effect the Merger in
conformity with the Merger Terms is
neither subject to the approval of a
company body of the Merging
Companies nor of any third party.

The required documentation in respect of
the Merger will be publicly filed with the
CRQO in accordance with Regulation 33 of
the Irish Regulations.

The Transferor will make available to the
public, for free, these Draft Terms of the
Merger together with all documents in
accordance with Cyprus Regulations at
the following website:

L The
Transferor will make the requisite filings
to the RoC in Cyprus in regard to the

Merger in accordance with Cyprus
Regulations.

Following the expiry of requisite
publication periods under Cyprus

Regulations and Irish Regulations, these
Merger Terms will be presented for
approval by the Parent at separate
shareholder meetings of the Merging
Companies or, in the case of the
Successor, for approval by way of special
resolution to be passed in writing.

Following approval of these Merger
Terms by the Parent, the Transferor will
apply to the District Court of Nicosia,
Cyprus for the examination of the legality
of the Merger as regards those pars of
the procedure which are govemed by
Cyprus Regulations and the issuance of
the relevant pre-merger certificate (the
Cyprus Pre-Merger Certificate).

The issuance cof the Cyprus Pre-Merger
Certificate attests to the completion of all
steps, conditions and formalities required
in Cyprus.

An application will be made to the Irish
High Court to issue a pre-merger
certificate under Regulation 39 of the
Irish Regulations once these Merger

autrig Tepihapfdveral oto Mapdptnpa
2 Tou mapovTog Zxediou Zuyxtoveuong.

NOMIKH AIAAIKAZIA

{lapd ro yeyovég 61 o Kavoviopos 30
TWV |pAavdikLov Kavoviopwy
epapudleTal O™ Luyxwveuom, N
Mnrpikr, wg o povadikd péAog kabepiag
amé TIg ZuyXwveuopeveg Eraipeieg, €xel
ouppuwvnoel va TaparmBei (waive) amé
Tig atraitrijoels Tou Kavoviopol 30 ko
bev Ba ouvTaxei ‘ExkBean
Eumaipoyvipova.  Acdopévou 6m
MeTaBiBalouaa éxel évay povo pETOXO,
Bev amaieital £KBECT) epTTEIpOYVHOVA
glppwva pe Tov Kavoviopd 201IE(6)
Twv Kutrpiakiv Kavovigutiv

5.2 Mapd 10 yeyovog 6T o Kavoviopds 29

TV IphavBikwy Kavoviouwv
spappdleTal  OTN  ZuyXWVEUOT, N
MnTpikA, wgTo povadiké pélog kaBepiag
aTo TIG ZuyXwveuoueveg ETaipeieg, £xel
CUPQWVACEl  OUNQWVA  HE  TOV
Kavovioud 29(7) Ttwv  IpAavBikwv
Kavoviopwy va Ttapaitn@el amé 1o
THAHG NG £KBEONG TTPOG TOUG WETOXOUS
amé v ExkBeon tou  Aloiknmikou
ZupBouhiou. Aedopévou om n
MeraBiBdadouoa €xel Evav povo pETOXO,
10 TUAMa TS ExkBeong Tou AloiknTikoU
ZupBouMiou  Trou aTTEUBUVETAI OTOUG
METEXOUG BEV amTanTEITal CUHQLIVA JE TOV
Kavoviopué 2011A(4) Twv Kumpiokwv
Kavoviouuwv,

5.3 H MeraBiBalouaa £xel epyalouévoug Kai

(@)

w¢ EK TouTou amraiteital n ‘ExkEean Tou

Aoiknrikot  ZupBoudiou n omoia
KOTapTideTal  amOKAEIOTIKA Yl TOug
epyadopévous  Kar  EXEl  ouvrayBel

EexwpioTa ka1 Ba diateBel oUpQWva e
Tov Kavoviopd 29(2) twv IpAavBikwy
Kavoviopwv kal Tov Kavovioud 2011A(6)
Twv  Kumpiakwy  Kavoviopwv 6y
AlyéTepo cmré 6 epBopdadeg rpiv atd Ty
£yKpION TWV ATTApaiTNTWV WPNQIoHETWY
amd v Mnrpiky Tou Ba eykpiver To
mapév IxeGio Zuyxwveuons H ‘ExkBeon
Tou  AloiknTikoU  ZupBouliou  Trou
ameuBlveETal  aToug  epyalopévoug
avagépel CUYKEKPINEVA Ta EENC

TIC TUVETTEIEG TNS ZUYXWVEUTNG YIC TIS
epyaciakéc oxEOEIg, KaBwg kai Tuxov
uéTpa yia t Sia@uAagn Twv eV Adyw
OXEOEWV,

13
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6.1

1

T2

7.3

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).

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
Iish High Court, as the competent
authority of the Successor, to approve
the proposed Merger taking effect.
Subject to the lIrish 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 dissclved
without going into liquidation, and deleted
from the RoC in Cyprus in accordance
with Regulation 201K of the Cyprus
Regulations.

COUNTERPARTS

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

FURTHER PROVISIONS

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).

The board of directers 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.

These Merger Temms have been
prepared in the English and Greek

languages. In the event of discrepancy

(B)

{v)

54

55

586

5.7

TUxov  ouciwdelg  peETaBoAis Twv
IoXUovTwy Gpwv amaoydAnong r Tou
TOTTOU Epyadiag g emxeipnong g
MeTapiBalouaag, ko

Tov TPATTO pE TOV 0Troio of TTANPOYOpIES

mou  TpoBAémovtal IO TrAvWw
EmnpEeGiouy  TIC  Buyatpikég TG
MeTafiBalouoag.

Agv Ba umdpgel kapio alAayrj oTn
ouvBean Tou SloiknTikoU gupRouliou TnE
AiaBoyou ToOU Ba TPOKUWEl omé TN
ZUYXWVEUQDT).

Apagtnpiotnreg Tng MetapiBaloucag: H
Aiddoyog wpoTiBeTal va OUveXioel TIg
TPEXOUGES DpUaTNPIOTNTEG TG KABWS
kan ekeiveg Tng MetaRiBdalouocag peTd mn
Zuyxwveuar. Zuykekpipéva, n Aigdoyog
TpoTiBeTON va ouvexioe! TG
Spaompiémieg TG  MerapiBdloucag
otnv Kimpo péow tng Nualtra Kdtmpou.
Emropévig, Kayia amd s
BpaoTtnpIOTNTEG TWV ZUYXWVEUOHEVWV
ETtaipeiwyv dev Ba SiakoTrel

Mpoteivopeva PéTpa OE OXEOT HE TNV
TTApAXWENoT HETOXWY:

Merd mv ohokARpwaon ms
Zuyxwveuons, n Aiadoxos Ba exduioel
kKol Ba  Tapaxwprioer otn Mnrpikn
guvriBelg peETOXES ovopaoTikig agiag
€0,001 n kdBe pia pe utrép TO GPTIO TO
omoio Ba avTiKaroTTpilel TO CuvoAikd
cuvduaopévo TI0O0O TS KaBaprig
afiag/Béong g MeraRiBaloucag
glpQwva HE  TOug  Acyapiagpoug
Blaxeipiong/icoAoyiopou mou
TEAEWVOUV Trv TEAeuTaia npépa Tou
nNUEPOAOYIaKOU priva apécws TIpIV aTmo
mv  Huepounvia loxtoc. Me 1nv
em@UAaEn omolaodimore  avTiBetng
oupQwyiag petagu Tne Aiaddyou kal ng
MnTpikiic mpiv amd v Hpepopnvia
loxtog, o aplBude tétoiwv ouvribBwy
pETOX WY TTou Ba exBoBolv atnv MnTpikn
Ba eival 48,841.

‘Eykpion Tou wneiogarog yia TNV
TRAyMaToToinon e Zuyxwveuans H
amogacn g Mnrpikrig, n owoia eivar To
pHovadikd péhog Tng Aiaddyou Kar Tng
MeTapipalouoacg, yia v
TPAYPaTOTIOINON NG  ZUYXWVEUOTG
oUpwva pe TO IXEDIO ZuyxXwVEUONS
OEV UTTOKEITA) OTnV _EYKPIOT]  KAVEVOS
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between the English and Greek versions, ETaIpIKOU opyavou TWwv
the English version will prevail. Tuyywveudpevwy  Etaiperov  ouTe
oTrolouBNTTOTE TRITOU PEPOUG.

5.8 Ta amamoGpeva £yypagpa TXETIKA UE TI
Zuyywveuon Ba karareBouv Snudgia
oto NEE oupgwva pe Tov Kavoviopé 33
Twv IpAavBikwy Kavoviguv.

5.9 H MerapiBadouca 8a BiaBEoel oTo KOV,
Owpeav, 10 Tapdv ZXEDI0 ZuyXwvEUanS
padi ue OAQ Ta EYYPaQQ CUPQWVA LE
Tous KumpiakoUs Kavoviopolc otnv
akoAoutn 1oTooeAiGa:

=M R E g H
MeraBiBdlouca Ba umoBdAar Ta

amaitouueva  éyypaga otov EE g

KuTrpou Oxemika pE Tn  Zuyxuiveuan

olUppuwva  pE Toug  Kutrplakolg

Kavoviguoug

510 MeTd T AfEnN Twv QITaITOUHEVWY
mepIGBwy bnuooieuong ocupQwva e
Toug Kutrpiakolg Kavoviououg kai Toug
IphavdBikolg Kavoviopols, 10 Tapdv
Ixedio Zuyxwveuang Ba utroBAnEei
Twpog Eykpion amd T MnTpiKg O
EEXWPITTEC YEVIKEG OUVEAEUOEIS TwY
HETGX WV TWwv ZUYXWVEUOHEVWOV
Etaipeiov, 1 otV TEQITTTWAN NS
Maboyou, yia Eykpion mou Ba TrapBei pe
EI0IKO YRPIoua ypaTrTwe.

5.1 MeTad Trv £yKpiOn 70U TTAPOVTOG
Ixediou Zuyxwveuong amd tn MnTpikn,
n MetaRiRddouca Ba utroBdAsl aitnon
oro Emapxiakd AlkaoTApio Asukwaiag,
Kdrpou, yia Tov EAEY X0 TrS vopIpdTnTag
NS ZuyXwveuang 6gov apopad Ta pEpn
¢ dadikagiog Trou SiIETeVTal Ao TOUg
Kurrpiakolug Kavoviouolg kai  Thv
EkBoon Tou OXETIKOU TTIOTOTTOINTIKOU
TRO - TNG CuyXwveuons (To Kumpiakd
Mpo -ng Zuyywveuong
MoTomoinTkd)

H €xboon tou KumrpiakoU [po-Trg
Zuyxwveuons MigtoroinTikou BeRanuwvet
™mv ohoxAripwon SAwv TWv
amraiToUdevwy  S1adiKaoiuy, opwy Kai
Siaruttwaoewy oTny Kimpo

512 ©Qa umoBAnBei aitnon oro
Avwrato Aikagmipio ¢ IpAavdiag yia
v ékSoan TOTOTOINTIKOU TIPO -TNG
cuyxwveuong olpgwva  PE  Tov
Kavovioué 39  Ttwv  IpAavBikwy
Kavoviouwy, HoAKK TO Tapov ZxEdio
Tuyxwveuong  exteAeorel  Bedvrwg

15




olgpwva  pe  Toug  Iphavdikoug
Kavoviopoug  kai OhEg O  AAAeg
QmAITAOEI;  TPO-TNG  CUYXWVEUONS
oUppwva pe TO  lphavbiké  Sikaio
ikavotroinBouv (1o IpAavdikd Mpo- g
Evyxwvevong Motomoimrike).

(To Kumprakd flpo-tng Zuyxwveuons
Mararmronnké kai ro IpAavdiké Mpo-m¢
Zuyxwvevons Maromomniké  ouAMoyikd
we¢ r1a  [po-mgc  Iuyxwveuonc
Moromomrikd).

5.13 Mera tn SiaBiBacr) twv Mpo-Tmg

72

Luyxwveuong Motomroinmkwy  kabwe
KOl Twv  AOITTWV  OTTANTOUHEVWV
EYYPAPWY, Ol ZUYXWVEUOUEVES ETapEieg
Ba umofdhouv amd kool aitnon ato
Avwraro Aikaotripio g Iphavdiag, wen
apuodia apyri g Aadoéyxou, yia v
Eykpion ™me TIPOTEIVOHEVAG
Luyxwveuong. Me v em@uAagn Tng
Eykpiong NG ZuyXWveEuong amd 1o
Avwraro Aikaotipio ¢ lphaviag, n
Zuyywveuon Ba teBei oe g}y TV
nUEpopnvia trou opileral otnv amdpacn
Tou Avwrarou  Aikogmpiou g
Iphavdiag kal Ba kataxwpnBel oro NEE
kai ovov EE g KUmpou, PeTd 1nv otmoia
n MetaBipafovoa 8a diakuBei xwpig va
1e0ei oF exxaBdapion kai Ba diaypagei
amd rov EE g Kdmpou cupguva pe
Tov Kavoviopd 201K twv Kutpiakwy
Kavoviopwy.

ANTIFPA®A

To Tapdv ZxEdio Zuy)uWwveEuong HTTOPEi
va utroypagei O OTTOIOVEATTOTE apIBuo
avTiypdeuv, kaBéva omd Ta omoia Ba
Bewpeitar TpwrdTUTTO KO GAa pali Ba
armoTeAoUv £va kai TO iBlo £yypago

AAAEEL AIATAZEIZ

To BioiknTikd cupBouiio Tng Aladdyou
kai 10 OQioKnTkG  oupBouMo TG
MetaBiBadouoag TupgIvolv v
Tpopouv ot kaBe evEpyEId yIQ TNV oTToia
éxouv efouoiodoTNON. HE OKOTTG THV
OACKANPWON TNG ZUYXUIVEUONS HE TOV
TPOTTO TTOU TEPIYPAPETar QVWTEPW, UTTG
mv emipUAagn TNe éykpiong Tou Ixediou
Luyxwveuong amrd 1 MnTpikr (n omroia
elvail To povadikd PEADS KaBEWAS aTmo Tig
Zuyxwveudueveg ETaipeies).

To BioiknTikd oupBolAio kKGBe wag amd
TIC  Tuyxwveuopevee  Etaipeieg  Ba

16



SiafiBace! oV GhAn kai o MnTpikn (n
omoia gival To govadikd PEAog KABe piag
amd TIC ZuyXwveudeves ETaipeisc) kdBe
Xpoun TAnpogopia, UE TN Hoper Tou
opiferal amd Tg vopikéc dardEelg mou
IGXUoUV yia TNV TTapodod ZuyXwveUo.

7.3 To wopov ZIxeBio ZuyXuwveuang EXel
guvTtayBei otnv Ayyhikr kal Tnv EAAnvikn
yhwooa. Ze TEPMTWON  avrigacng
HETEED TN AyyAIknAG Kan Tng EAAnvikng
exdoxris ©a umepioxte n  AyyAikn
éxBoan,

[EXECUTION PAGE FOLLOWS]

TAKOAQYQE! ZEAIAA YTIOTPARON]

7



EXECUTION PAGE

ZEAIAA YNOTPAQQON

IN WITNESS WHEREOF these Merger Terms have been executed on the date first written above.

EIZ MIZTQIH TQN ANQTEPQ autd 1o ZxEdio ZuyXwveuang EXEl UTTCYPAgEl TNV nUEpONNVIa TTou

QvaypaPETal TTRWTN O TTAVLW.

W

‘Mark Jopathan Brian Lane
On behalf of
Nualtra Limited

Ymoypa@f: _ /
athan Bnan Lane

DOUG mg
Nualtra Limited

Huepopnvia: / %41(/51///)// 2025

2025

ey ff/%(ﬁfc:&/ '
L/

Signed:

Ymoypagh: _

Panayiotis Charalambous
On behalf of

Cambrocke Therapeutics
International Limited

Dated:

NavayiwrTng Xapalaumoug

EK pépoug Tng

Cambrooke Therapeutics
International Limited

2025 Hpepounvia: 2025
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EXECUTION PAGE

ZEAIAA YTIOTPAQQON

IN WITNESS WHEREOF these Merger Terms have been executed on the date first written above.

EIZ NIZTOIH TON ANQTEPQ autd 10 IxEDIo ZuyXWVEUONS EXEI UTTOYPAQE] TNV nUEpOUnvia TTou

avaypagETal TTPWTnN O TTavVLW.

Signed:

Ywoypagd: _

Mark Jonathan Brian Lane
On behalf of
Nualtra Limited

Mark Jonathan Brian Lane
Ex pépoug Tng
Nualtra Limited

Dated: 2025 HuEpounvia: 2025
Signed: Ymoypagn: _ 1 :
Panayiotis Charalambous vayruTng XapaAGpiroug
On behalf of Ek pépoug g )
Cambrooke Therapeutics Cambrooke Therapeutics
International Limited international Limited
- 2 oV 2 /
Dated: (6 /OX / Q00F" 2025 Huepounvia: (. / o0& 2025
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CONSTITUTION OF NUALTRA LIMITED

M-52878971-1




5.1

5.2

5.3

COMPANIES ACT 2014
PRIVATE COMPANY LIMITED BY SHARES
CONSTITUTION
OF
NUALTRA LIMITED

Company Name

The name of the company is NUALTRA LIMITED.

Company Type

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

Liability of Members

The liability of the members is limited.

Share Capital

The share capital of the company is divided into ordinary shares of €0.001 each.
Preliminary, Definitions and Interpretation

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.

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 permitied 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.

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,
1
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55

5.6

5.7

5.8

5.9

5.10

8.1

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.

Unless specifically defined in this Censtitution 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.

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

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.

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 beard 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.

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.

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

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.

Company Seal

Without prejudice to the provisions of the Act in relation to the use of the seal of a company, any
registered perscn 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.

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 cn its face of the name of every place abroad where it is to be used.

Authority to Allot Shares

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 pericd of time during
which they may be allotted.

M-52B78971-1




8.2

8.3

84

8.5

9.1

10

10.1

10.2

11

Section 69(6) of the Act is hereby excluded in relation to all allotments of shares by the company.

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.

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.

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.

Variation of Rights attached to Classes of Shares

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.

Transfer of Shares

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.

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 Sectiocn 95(1)(b) of the Act shall not apply.

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

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 (S| 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.

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

3
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1.4

12

13

some person nominated by him (being a person who consents to be so registered) registered in the
register as the transferee thereof.

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.

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.

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.

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.

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 Reguiation 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.

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.

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

Acquisition of Own Shares

Save as may be expressly provided otherwise in this Constitution cr 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 absclute discretion.

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 extracrdinary 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 commitiee 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 ta Chapter 3 of Part 14 of the
Act; or

15.1.2 s sentenced to a term of imprisonment following conviction of any indictable offence, unless
the term of imprisonment is suspended, such that he is not impriscned 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 accerdingly resolved that
his office be vacated on this ground, or he becomes the subject of an crder 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 tc his own vote.
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16.3

16.4

16.5

16.6

17

171

18

18.1

19

19.1

20

201

21

An alternate will be counted for the purpose of reckoning whether a querum 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.

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.

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).

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.

Managing and Executive Directors

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 fo 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, aiter or vary all or any conferral of such powers.
Section 159(2) of the Act shall not apply in relation to any such appointment.

Directors' Contracts

Notwithstanding the provisions of Section 162 of the Act, no contract will be entered into by the
company for the employment of, or the provisicn 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.

Directors’ Right to Attend Meetings

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.

Voting by Directors

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 querum 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.

Remuneration of Directors
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21.2

22

221

23

23.1

23.2

233

24

241

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 generai meeting.

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 ctherwise 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.

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

2211  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.

Resolutions in Writing

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.

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.

Any such resclution 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.

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

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

~
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24.2

243

25

25.1

26

26.1

26.2

26.3

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.

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.

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 directars or a committee, or by a
resolution of the members in general meeting.

Use of company property

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).

Proxies

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

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:

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 mesting of the company, and shall be sc 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.

The directors or the secretary may from time to time permit appoiniments 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

8
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271

27.2

27.3

28

29

30

30.1

31

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.

Business of AGM

Without prejudice fo 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:

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;

the review by the members of the company’s affairs; and

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.

General Meetings outside lreland

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 ifs own expense make all necessary arrangements to ensure that
members can, by technological means, participate in any such meeting without leaving Ireland.

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.

Company may dispense with holding an Annual General Meeting

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.

Right to demand a poll
At any general meeting a poli may be demanded by:

3111 the chairperson of the meeting;

w
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32

33

34

34.1

34.2

35

35.1

31.1.2 atleast 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.

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.

Unanimous Written Resolutions and Majority Written Resolutions

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

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:

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

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.

Notices

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  if given personally or delivered to the member, when so given or delivered,
35.1.2  if left at the registered address of the member, when so left at that address;

35.1.3 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
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35.2

35.3

36

36.1

36.2

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.

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:

3521  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 pestal 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.

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.

Single-member Company

If at any time the company has only one member, that is to say that ali 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.

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

11
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36.3

36.4

member shall provide the company with a written record of that decision, uniess 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.

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.

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.

12

M-52878871-1




.

We, the several persons whose names, addresses and descriptions are subscribed, wish to be formed into 8 Company in
pursuance of this Memorandum of Association and we agree (o take the number of shares in the Capital of the Company
sct apposite our respective names:

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

PAUL GOUGH
DIRECTOR =

287 ROSELAWN HOUSE
PLASSEY
LIMERICK -

ALY T

ANNE BYRNE '
SUDSCRIBER

- MERTON-LODGE % 5 ARG W R g e G W & 3w
MODEL FARM ROAD
CORK

20 RICHMOND
NEWTOWNPARK AVENUE
BLACKROCK

CO. DUBLIN

Total Number of Shares Taken ICHT UR
B e,
Dated 21° day of June 2012 O™

Witness (o the above signatures: Mr. Jason Clancy ClanwilliagfAslandiarsney Fenor Waterford
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CAMBROOKE THERAPEUTICS INTERNATIONAL LIMITED - HE 345621
(the Company)

DECLARATION OF THE BOARD OF DIRECTORS OF THE COMPANY
DATED 6™ OF AUGUST 2025

(A)

(C)

(D)

(E)

(F)

The Board of Directors of the Company makes this declaration pursuant to and in
accordance with provisions of sections 2011XTB({2) of the Companies Law, Cap. 113
{the Law), in relation to the matter of the Cross-Border Merger (as defined below).

Cambrooke Therapeutics International Limited is a private limited liability company
duly incorporated and validly existing under the laws of the Republic of Cyprus with
registration number HE 345621 having its registered office at Lemesou, 195, Dali, 2540,
Nicosia, Cyprus (the Company or the Transferor Company).

Nualtra Limited is a private company limited by shares duly incorporated and validly
existing under the laws of Ireland with registration number 516122, having its registered
office at Roselawn Suite 1, Roselawn House, National Technology Park Limerick, Co.
Limerick, Limerick Ireland (the Successor Company).

The Transferor Company and the Successor Company belong to the same group of
companies and are wholly owned subsidiary companies of Ajinomoto Cambrooke,
Inc., a corporation organized under the laws of the State of Massachusetts and having
its principal address at 4 Copeland Drive, Ayer, 01432, Massachusetts, United States of
America (the Common Shareholder).

The Transferor Company intends to proceed with a restructuring by means of a cross-
border merger by acquisition pursuant to which the Successor Company will absorb
the Transferor Company in exchange for shares to be issued by the Successor
Company to the Common Shareholder (the Cross-Border Merger or CBM).

The Board of Directors of the Company hereby declares:

(a) That the balance sheet of the Company, which is attached hereon as Appendix
1, accurately reflects the current financial position of the Company, and;

(b) That based on the information it has on the date hereof, and after reasonable

investigation, is unaware of any reason why the Company would, after the Cross-
Border Merger takes effect, be unable to meet its liabilities when those liabilities

fall due.
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THE BOARD OF DIRECTORS

Vo, 7

MAR NAiHAN BRIAN LANE PANAYIOTIS CHARALAMBOUS
Director Director
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THE BOARD OF DIRECTORS

,ﬂé”/oa{ 2r

MARK JONATHAN BRIAN LANE /PAﬁAYIOTIS CHARALAMBOUS
Director ~ Director
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Cambrooke Therapeutics International

Balance sheet at 5th August 2025

FIXED ASSETS
Tangible assets

Intangible assets
R&D

CURRENT ASSETS
Stock

Stock Provision
Trade Debtors

Bank and Cash

CREDITORS:

Trade & other creditors (*)
Taxation and social welfare
Accruals

NET CURRENT ASSETS

TOTAL ASSETS LESS
CURRENT LIABILITIES

FINANCED BY
CAPITAL & RESERVES
Called up share capital
Share Capital

Current year resuit
Dividend Paid

Revenue reserves

SHAREHOLDERS' FUNDS

NOTES

3]

a

05/08/2025

8,854

32,199
41,053

224,306
(45,229)

1,140,250

1,496,578
2,815,905

546,185
51,272
(352,770)
244 687
0
2,571,218

2,612,271

1,000

518,405
{1,382,980)

3,475,847

2,612,271
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