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MERGER PLAN WITH
MERGER PROPOSAL

JAPER B.V.
and
MORCK CAPITAL AS

THE UNDERSIGNED:

1. the sole member of the board of managing directors and as such constituting the board of
managing directors of:
JAPER B.V., a private limited liability company (besioten venneotschap met heperkre
gansprakelijkheid) incorporated and existing under the laws of the Netherlands, having its
cotporate seat (staiwlaire geicl) at Bloemendaal, with address Koninginneduinweg 6, 2061 AM
Bloemendaal, the Netherlands, registered with the trade register of the Chamber of
Commerce (“T'rade Register”) under number 63513293 (the “Acquiring Company”);

2. the sole member of the board of managing dircctots and as such constituting the boatrd of
managing directors of:
Marck Capital AS, a private limited hability company incorporated and existing under the
laws of the Norway, having its corporate seat in Oslo , with address President Harbitz gate
18, 0259 Oslo, Norway, registered with the Norwegian Register of Business Enterprises
under number 989 016 067 (the “Disappearing Company”).

"The Acquiring Company and the Disappearing Company hereinafter together also referred to as
the “Companies”.



WHEREAS:

1. The boards of managing directors of the Companies wish to propose a legal merger (juridisohe
fusif), within the meaning of Directive 2005/56/T.C of the Huropean Parliament and of the
Council of Ministers on 26 October 2005 on cross-border mergers of limited Lability
companies, as amended by Directive 2009/109/EC of the European Patliament and of
the Council of Ministers on 16 September 2009 as regards reporting and documentation
requirements in the casc of mergers and divisions (“Directive”), Article 2:333b in
conjunction with Article 2:309 of the Dutch Civil Code and Chapter VI of the Norwegian
Private Limited Liability Companies’ Act, cf. Chaptet X111 part VII of the Norwegian Public
Lirmited Liability Companies’ Act (“NLLCA”) , by which the Acquiring Company acquires
all assets and liabilities of the Disappearing Company under universal title (algemsene titel) and
the Disappearing Company ceases to exist (“Merger”).

2. The excmptions set forth in Article 2:333 patagraph 1 of the Dutch Civil Code (‘simplified
procedure’) apply to the proposed merger, since all issued shares in the capital of both the
Acquiring Company and the Disappeating Company atc held by Me. Per Jacob Marck
(“Shateholder”) and pursuant to the Merger deed the Acquiring Company will not allot any
new shares by virtue of the Metger. Compensation for the Merger will be awarded through
an inctease in the nominal value of the shares of the Acquiring Company (rgf section M
below). The Merger does not qualify for any simplified procedures in Norway, and will
follow the standard course of registration undet Chapter XIII of the NLLCA.

3. Neither of the Companies has been dissolved, has been declared bankrapt or has been

granted a suspension of payments (swréance van betalking).
4. 'The financial year of each of the Companies runs equal to the calendar year.
THE COMPANIES HEREBY MAKE THE FOLLOWING MERGER PROPOSAL:

A, Name Leoal Form. Corporate Seat. Repistered Business Office (Antiel 2:333d and Article

2:3334, pavagraph 1 of the Duteh Civil Code and NLILCA Artecte 13-26 (2) no. 1)

‘t'he Acquiring Company is named JAPER B.V., its legal form is a Dutch private limited
liability company, and it has its corporate seat at Bloemendaal, the Nethetlands and
registered business office in Koninginneduinweg 6, 2061 AM Bloemendaal, the Nethetlands.



The Disappearing Company is named Morck Capital AS, its legal form is a private limited
liability company, and it has its cotporate seat in Oslo, Norway and registered business office
in President Harbitz gate 18, 0259 Oslo.

It is proposed that the merged company will keep the Acquiting Company's name, legal
form, corporate seat and registered business office.

Artieles of association of the Acquirie Company (Ao 2:312 paragraph 2 wder b and
NILILCA Article 13-26 (2) no. 9)

The articles of association of the Acquiting Company were most recently adopted by notarial

deed of incorporation executed on the twelfth day of June two thousand fifteen before a
deputy of J. Schouten, civil-law notary officiating at Amsterdam. The complete text of the
articles of association of the Acquiting Company as they currently read is attached hercto as
appendix A.

Afier the merger the articles of association of the Acquiting Company change. A draft of the
deed of amendment of the articles of association is attached hercto as appendix B.

The complete text of the articles of association of the Disappcaring Company as they
currently read is attached hereto as appendix C.

Alloeation of rghts and compensatory pavinients charpeable to the Acquiring Company
{Article 2:320 of the Duich Civil Code and INIICA Article 13-26 (2) wno. 7)
No special rights chasgeable to the Disappeating Company, such as a right to profit

distributions, convertible loans, subscription rights or other rights to subscribe for shares,
have been issued to persons other than shareholdets of the Disappearing Company. As a

consequenice, no tights or compensatory payments chatgeable to the Acquiting Company

shall be allocated to such petsons.

decision makers (Article 2:212 paragraph 2 under d and Artivls 2:

NILCA Article 13-26 (2) no. 8)

In connection with the merget, no benefits shall be allocated to managing directors ot

general managers of the Companies or to any other persons involved in the Merger.



Composition of the board of managing directors

Tt is intended that the composition of the boatd of managing directors of the Acquiring
Cotnpany shall not be changed after the merger and shall remain to consist of:
- Per Jacob Metck, born in Ringerike, Norway on 19 November 1976.

Aceounting for the financial dar of the Disappearing Company (Anticle 2326 nnder b of the

Durch Civil Code and NIICA Article 13-26 (2) no. 6)
The financial data of the Disappeating Company shall be accounted for in the annual

accounts of the Acquiting Company as from the first day of July two thousand and fifteen.

As a result of the Merger the Dlsappeatmg Company w1]l be dissolved and the shm:es in the
capital of the Disappeating Company cancelled by operation of law. No shates in the capital
of the Acquiring Company shall be redeemed or issued.

Evaluation of assers and labilivies (sl 321 of the Dateh Cid Code snd NLLCA Awticle
13-26 (2) no. 11
The Asscts and Liabilities that transfer to the Acquiring Company in the course of the

Mezger will transfer at fair martket value for Dutch accounting purposes, to be determined
by teference to the amount stated in the description of the assets and liabilities of the
Disappeating Company.

It is intended that the actvities of the Companies shall be continued by the Acquiring
Company.

Approval to the merger

The tesolutions of the general mecting of the Companies to merge are not subject to any

approval.

Effect on the amount of goodwill and the distributable reserves
The metger shall have no effect on the size of the goodwill of the Acquiring Company. The

balance of the assets and liabilities of the Disappearing Company shall, as far as not used to
pay-up the nominal value of the shares in the capital of the Acquiring Company, be added to

the distributable tesetves of the Acquiring Company as share premium.

. Legal effect of the Merget (Artick 2:3334, paragraph 1 of the Dutch Civil Code and NLI.CA
Avrticle 13-33 (2))



Due to the Directive, the Merger will come into fotce in accordance with the laws applicable
to the Acquiring Company. In accordance with Article 2:3331 paragraph 1 and Article 2:318
paragraph 1of the Dutch Civil Code the Merger will take effect the day after the execution of
the deed of Merger by the Dutch notary.

For Norwegian legal purposes, the Metget will come into force on the date stipulated by the
laws of the Acquiring Compary.

313 of the Dutech Civil Code and NLILC.A Article 13-26 (2) no. 4 and 10)
As at the date heteof, neithet of the Companies has any employees.

Neither of the Companies has a system of employee participation in force. No works
council, co-determined supetvisory board or any other employee representation body has
been established at either of the Companics.

Therefore, atticle 16 of the Directive, regarding employee participation rights have not
been triggered by the Merger.

(2) no. 2 and no. 5)
"I'he exemptions set forth in Article 2:333 paragraph 1 of the Dutch Civil Code (‘simptificd
procedute’) apply to the proposed mesger, since all issued sharcs in the capital of both the

Acquiring Company and the Disappcating Company are held by the Shareholder, and
pursuant to the Merger deed, the Acquiting Company will not allot any new shares by virtue
of the Metget. No payment shall be made to the Shareholder. Compensation for the Merger
shall be awarded through an increase of the nominal value of the shares of the Acquiring

Cotnpany. No conversion rate has thus been set.

The Shareholders owns 100 pct. of the Shates in the Acquiting Company (both before and
after the Metger), and will have right to all dividends.

Date of the Companies’ annual accounts which have formed the basis for the

determination of the terms and conditions for the merger (NI A Article 13-26 (2) no.
12

No shares or other payments will be issued or distributed to the Shatreholder by virtue of

the Merger. 'Lhe Acquiring Company was incorporated on 12 June 2015 and has an



opening balance sheet from the same date. The Disappearing Company's latest annual

accounts ate for the fiscal year 1* January 2014-31% December 2014.

PROCEDURE

prepare explanatory notes
In accordance with Article 313 paragraph 4 of the Dutch Civil Code, there is no requiremnent

for explanatoty notes (within the meaning of Article 313 paragraph 1 of the Dutch Civil
Code) to be prepared where the shareholder of the Companies have agreed to disregard this
obligation. Jacob Per Motck, as the sole Shareholder of cach of the Companies, has agreed
that explanatory notes need not be prepared.

2. Report on the Merger
In accordance with Article 13-27 of the NLLCA, the boatds of directors of the Comparies
shall prepate a joint report on the Merget which (i) explain and state reasons for the Mergesr,
(if) explain and state reasons for the consideration to the shareholders in the disappearing
company, (iii) describe any difficultics in fixing the consideraton, (iv) give an account of the
effect the Merger may have for the employees of the Companics and (v) give an account for

the effect the Merget may have for the Shareholder and the creditors of the Companics.

3. Information about any important changes with regard to'the assets and liabiliies which

have influenced the merger proposal
In accordance with article 2:315 patagraph 1 of the Dutch Civil Code and Article 13-3 (3)

of the NT.LCA, the boards of directors of each of the Companies would have to inform
the respective general meeting and the boatd of dircctots of the other company about any
important changes with regard to the assets and liabilities which have influenced the

statements made in this merger proposal.

4. Deposit at the offices of the Trade Register
At the office of the Trade Register the following documents shall be deposited:

- this merger proposal including appendix A, B and C;

- the three most recent adopted antual accounts of the Disappearing Company regarding
the financial years 2012, 2103 and 2014 (no anmal aconnts for the Acquiring Company will be
deposited since the company is recently incorporated);



- the anmual teports of the Companies three most recent lapsed years;
- The Reportt on the Merger; and

- the interit statements of each of the Companies, as per 30 June 2015.

Deposit at the offices of the Companies

Simultaneously with the deposits teferted to above under 4., the docurments referred to
under 4. shall be deposited at the offices of the Companies along with the annual accounts
and annual reports which atc not required to be available for public inspection. ‘These
documents will be available for inspection, in favour of shareholders

and persons who have special rights chargeable to the relevant Company,

until the moment of the Merger and at the registered office of the Acquiring Company untl
six month after the Merger.

Antiuncement of the depositin o Dutch daily nafionally distributed newspaper and the
Dutch Government Gazette

"The Acquiring Company shall announce in [Dagblad Trouw] (a daily newspaper nationally
distributed in the Netherlands) that the docutnents mentioned under 3. and 4. have been
deposited including a specification of the Trade Register whete they are deposited and the
addtresses of the offices of the Companies.

In accordance with the Directive and Article 2:333 of the Dutch Civil Code, the Acquiting
Company shall announce in the Government Gazette the company details for both

Cotnpanics, including the registration details and the .

Announcement of the deposit in Norway
At the latest one month before the Merger shall be discussed and approved by the general

meeting, the Disappearing Cotnpany shall make the merger documentation available to the
Shareholder and notify the Norwegian Register of Business Enterprises of the Merger plan.

Advice of works council, co-determination council or trade union

None of the Companies has employees en has therefore no works council, co-determination

council related to any of the Comparies, or association of employees.

Approval of the board of supervisory directors
The Companies do not have a board of supetvisory directors, so that the requirements of

approval and co-signing do not apply.



10. Advice Companies” general meetings
Fach of the members of the board of managing directors of each of the Companies advises
the relevant general meeting of such Company to vote in favour of the resolution to enter
into the Merger, at 2 meeting to be held in accordance with the mandatory legal

requirements.

Signed in two originals on 19 July 2015.



The sole managing director of JAPER B.V.

//

Name: Per Jacob Morck

The sole managing director of Merck Capital A.S.

i

&@: Per Jacob Morck




APPENDIX

A the complete text of the current articles of incorporation of the Acquiring Company
B 2 draft deed of amendment of the atticles of association of the Acquiring Company
C  the complete text of the current articles of incotporation of the Disappearing Company
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Akte
OPRICHTING
JAPER B.V.

Heden, twaalf juni tweeduizend vijftien, verscheen voot i, me. Marinus de Waal, kandidaat-
notaris, hicrna te noemen “notatis”, waarnemer van me, johannes Schouten, notatis met ---—-
plaats van vestiging Amsterdam, - T

mevrouw Mitjam Anita Sjoerds, te dezen woonplaats kiczende te 1051 LH Amsterdarm, —---

Haarlermmerweg 333, geboren te Palmerston-Nozth {(Nieuw Zeeland) op vier augustus -

negenticnhonderd zestig, handelend als schriftelijk gevolmachiigde van: -w-

Per Jacob Muotck, geboren te Ringerike, Noorwegen, op negentien novembet
negentienhonderd zescnzeventig, wonende te S.H. Lundhs vei 13, 0384, Oslo, Noorwegen, ~---
gehuwd, houder van het Noots paspoort met nummer 28584983, geldig tot en met zestien juni

tweeduizend eenentwintg (“Oprichter”).
Van de volmacht aan de verschijnende persoon blijkt uit cen document dat aan deze akte is -~

ehiecht als BIAEE L e oo e
De verschijnende persoon handelend in gemelde hoedanigheid, verldaarde dat de Oprichter een
besloten vennootschap met beperkte aansprakelijkheid opricht met de navolgende: - o-——
STATUTEN

Artikel 1. Beprinshepalingen . -

Inn de statuten wordt verstaan onder: -

a. algemene vetgadering: de algemene vergadering van aandeelhouders; --—----en

b juatrekening: de balans en de winst- en verlicsrekening met de -~
toelichting;

. scheiftelijk: elk via gangbare communicatickanalen overgebracht -

bericht, daatonder begrepen een langs elektronische -
weg tocgezonden leesbanr en teproduceerbaar bericht,

geticht aan of afkomstig van het adres dat daartoe gan
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de vennootschap bekend is gernaakt; e
d vergaderrecht het recht om in persoon of bij schriftelijk

gevolmachtigde de algemene vergadering bij te wonen -
et daat het WOORd £E VORKEN, wemmsmnmmmsssamssm s cnmeaas
e vergadergerechtigden: de aandeelhouders alstnede veuchtgebruilcers en —-voeee
pandhouders met vetgadertecht, —mmmmmrmemmmrree

Ardlkel 2, Naam en zetel
1. De naam van de vennootschap is JAPER B,V.
2. De vennootschap is stamitair gevestigd in Bloemendaal.
Artikel 3, Doel

Het doel van de vennootschap is: - e e

4. het oprchten van, deelnemen in, het bestuut voeren ovet en ket zich op cnigerled ——--

andere wijze hebben van een financieel belang bij andere vennootschappen en ------—
ONAELNENIINEer; i o own s s
b. het verlenen van dicnsten op administratief, technisch, financieel, economisch of -
bestuurlijk pebied 2an andere vermootschappen, personen en ondernemingen; --—--—-——
c. het verkdjgen, vervreemden, beheten en exploiteren van roerende en onroerende waken

en andete goederen, daaronder begrepen patetitens, merkrechten, licenties, vergunningen

en andere industrigle eigendomsrechten; -

d. het ter leen opuemen en/of ter leen versteeldken van gelden, alsmede het zekerheid -----
stellen, zich op andete wijze sterk maken of zich hoofdelijk naast of voor anderen —~-——
verbinden; . . :

c het aangaan van overeenkomsten tot het opbouwen en T ol o T ——

pensioenuitkeringen, dan wel het zelfstandig sparen, beheren en beleggen van -

vermogen en het dogn van penisicenuitketingen;
[3 het afslaiten van overcenkomsten tot het doen van petiodicke vitkeringen en -

verstrekkingen (stamrechten), het behetren en beleggen van het dekkingsvermogen en

de beleggingsontvangsten,
het votenstaande al of niet in samenwerking met derden en met inbegrip van het vertichten en

bevorderen van alle handelingen die daarmede direct of indirect vetband houden, alles in de -~

FUIMSEE ZI0 VAN FET WOOE, - rwmmm rmmmmmm o e oo o S i i
Ardkel 4. Aandelen - -
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Het kapitaal van de vennootschap bestuat uit één of meerdere aandelen van gen -----—
eurocent (€ 0,10 el
Alle aandelen luiden op naam en zijn dootlopend genummerd van 1 afl —----———-oro

Aandeelbewijzen worden niet uitgegeven.

Antikel 5. Eigen aandelen - - - - L o e

1.

De vennootschap mag met inachtneming van het dienaangaande in de wet bepaalde, ---
volgestorte eigen aandelen verkrijgen.
e algemene vergadering kan, na goedkeuring door het besraur, besluiten tot intrekking

van aandelen die de vennoutschap zelf houdt, dan wel tot intrekking van aandelen dic -

gehouden worden door een of meer aandeethouders, mits met instemmniing van de —--—-

betrokken aandeethouders.

Artikel 6. Veuchtgebruik. Pandrecht. Certificering - - . [

6.

Op de aandelen kan vruchtgebruik worden gevestigd. -

Aan vruchtgebruileers kan het aan de aandelen verbonden stemrecht worden toegekend.
Op de aandelen kan een pandrecht worden gevestigd, <o mirrmmmn nemsois fossreaes
Aan pandhouders kan het aan de aandelen verbonden stemrecht worden toegekend. —-
Alleen vruchtgebruikers co pandhouders die stemrecht hebben, hebben vergaderrecht,

Aan certificaten van aandelen zijn geen verpaderrechien verbonden. -----—-- e 2oeees -

Artikel 7. Overdraagbaarheid aandelen

1.

Flke overdracht van sandelen kan stechts geschieden nadat de aandelen aan de mede- -
aandeelhouders te koop zijn aanpeboden naar cvenredigheid van het aandelenbezit van
de mede-aandeelhouders en zoals hierna in dit artkel is bepaald, --vewsvemeee

De koopprijs zal, tenzij de aanbieder en de mede-aandeelhouders anders
overeenkomen, wotden vastgesteld door een of meer onathankelijlee deskundigen, die -
door de aanbieder en de mede-aandeclhouders in gemeenschappelijlc overleg worden -
benoemd.

Indien blijkt dat de mede-aandeelhouders et af de aangeboden aandelen tegen -
contante betaling wenser! te kopen, zal de aanbieder de aangeboden aandelen binnen --
drie maanden na die vaststelling vidjelik mogen overdragen.

Het in dit artikel bepaalde blijft buiten tocpassing indien de aandeethouder keachtens de

wer tot overdracht van zijn aandeel aan een cerdere aandeelhouder verplicht is, <

Atgtkel 8, Bestuur



Astikel 9, Beduitvorming, Taskverdeling

1.
2.
3.

Eennedy Van der Laan

Het bestuut is belast met het besturen van de vennootschap behoudens de beperkingen

volgens deze statuten,

De algetnenc vergadering bepaalt het aantal bestuurders. —~  —emmmmmremrms e s
Bestuurders worden benoemd doot de algemene vergadering, De algemene vergadering
kan hen te allen dide schorsen en ontslaan, -—oeioim s -

In geval van ontstentenis of belet van cen bestuurder zijn de andere bestuarders of is
de andete bestuurder tidelfjk met het bestuur van de vennootschap belast. In geval van
ontstentenis of belet van alle bestuurders of van de enige bestuurder is de persoon die -

daartoe door de algemene vergadering wordt benoemd tijdelijk met het bestunr van de

vennootschap belast. ---- R . S

Het bestuur besluit bij volstrekte meerdetheid van het aantal uitgebrachte stemmen.

In de vergaderingen van het bestuut brengt iedere bestuurder één stem wit, ——memmmv
Indien een besmurder direct of indirect een persoonlijk tegenstrijdig belang heeft met
de vennootschap neemt hij geen deel 2an de berasdslaging en besluitvorming rerzake
binnen het bestuur. Indien hierdoor peen bestuursbesluit kan worden genomen, —-
wordt het besluit genomen door de algemene vergadering, osseesmmmors s

ledere bestuurder kan zich in de bestwursvergaderingen uitshuitend door een -

medebestuurder doen vettegenwoordigen. -
Die vertegenwoordiging dient te geschieden krachtens schriftelijke volmacht, ——-----
Vergadetingen van het bestuur kunnen worden gehouden door het bijeenkomen van
bestuurders of door middel van telefoongesprekken, “video conference” of via -wer

andete communicatierniddelen, waarhij alle deelnemende directeuren in staat zijn -~

gelijktijdig met elkaar te communiceren. Deelname 2an een op één dezer wijpen -
gehouden vergadering geldr als het rer vergadeting aanwezig aijn, < -emnmmmememseenaes
Besluiten van het bestuur kurinen buiten vergadeting worden genomen, schriftelijl -
of op andere wijze, mits het desbetreffende voorstel aan alle in functie zijnde —---—-
bestuurders is voorgelegd en alle stemgerechtigde bestuurders met deze wijze van -
besluietvorming hebben fngestemd, Lid 3 van dit artikel is van overeenkomstige -—-

toepassing op de besluitvorming van het bestuur buiten vergadering. Van een besluit

buiten vergadering dat niet schriftelifk is genomen, wordt door cen van de —enmemmeae

bestuurdets een verslag opgemankt, Dit verslag wordt door deze bestuurder -
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ondertekend en in de volgende bestuursvergadering ter kennis van het besnmr ——-—
gebracht. Schriftelijke besluitvorming geschiedt door middel van schriftelijke —-—-——--
verklating van alle in functie zijnde bestuurders. - e

De algemene vergadering is bevoegd bij cen daattoc strekdend besluit, duidelijk te —-
omschrijven besluiten van het bestuur aan haat vootafgaande gocdkeuring te —————-
onderwerpen. - - - SO S
FHet ontbreken van de goedkeuring als bedoeld in het vorige lid van dit artikel tast de
vertegenwoordigingshevoegdheid van het bestour of de bestuurders niet aan, -
Het bestuur is gehouden de aanwijzingen van de algemene vergadering op te volgen,
tenzij de sanwijzingen in strijd zijn met het belang van de vennootschap en de met ~

haar verbonden onderneming.

Artikel 10. Vertegenwoordiging PR e

1

Flet hestunr alsmede iedere bestuurder afzondetlijk, is bevoegd de vennootschap te -

vertegenwoordigen. R

Het bestuur kan andere functionaissen met algemene of beperkte --v--ormsmmsemommemes
vertegenwoordigingsbevoegdheid sanstellen. Elk van hen vertegenwoordigt de ------
vennootschap met inachtneming van de begrenzing aan zijn bevoegdheid gesteld. Hun

titulatuur wordt door het bestaur bepaald, -—---+-vswrsmrems seosmsmnns crmnrre s

Rechishandelingen van de vennootschap jegens de houder van alle aundelen in het —

kapitaal van de vennootschap of jegens een deelgenoot in een -

huwelijksgoederengemeenschap of in cen gemeenschap van een geregistreerd
pastnerschap waattoe alle aandelen in het kapitasl van de vennoatschap behoren, -
waarbij de vennootschap wordt vertegenwoordigd door deze aandeelhouder of doot
cen van de deelgenoten, welke onder de bedongen voorwaarden nict tot de gewone -
bedtjfsuitoefening van de vennootschap behoren, worden schriftelijl vastgelegd. -
Voor de tocpassing van de vorige zin worden aandelen gehouden door de --r-mroee

vennootschap of haar dochtertnaatschappijent siet meegeteld. ----w-mmomemoremmoeee

Astikel 11, Aandeelhoudersvergadering oprocping

1.

De algemene vergaderingen worden bijeengeroepen door het T s N —

aandeclhouder die ten minste con honderdste deel van het geplaatste kapitaal -
vertegenwoordigt, -

Alle oproepingen voor de algemene vergadetingen en alle kennisgevingen aan - -
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aandeclhouders en vergadergerechtpden geschieden schriftelijk aan de (e-mailladressen
volgens het reglster van aandecthouders binnen de daartoe in ardkel 2:225 Burgerlijk —
Wethoek gestelde termijn. e - o

De algemene vergaderingen worden gehouden in de gemeente waatin de vennootschap
statutair gevestigd is, of in Amsterdam, Haatlemmermeer (Schiphol), Rotterdam, Den -
Haag of Utrecht. Bij de oproeping worden de te behandelen onderwerpen steeds -

vermeld alsrnede de plaats en het djdstip van de vergadering, Mits alle -
vetgadergercchtigden hebben ingestemnd, en de bestuurders in de gelegenheid zijn -----
gesteld voorafgaand aan de besluitvorming over het voorstel advies vit te brengen, -
kany de algemene vergadeting in een andete gemeente dan voormeld worden gehouden.

levtng verinog:

De algemene vergadering benoemt zelf haar voorzitter.
Van het verhandelde in elke algemene vergadering worden notulen gehouden door een
secretatis die door de voorzitter wordt aangewezen, De notulen worden vastgesteld --—-

door de voorzitter en de secretaris en ten blijke danrvan door hen getekend, oo o

Artikel 13. Asndeclhoudersvergadering: beshuitvorming R—

1.
2.

4.
5

leder aandeel geeft recht op één stem.

Omtrent toelating van anderen dan vetgadergerechtipden en anderc keachtens de wet —~

bevoegde personen beslist de algemene verpaderng,
Alle besluiten van de algemenc vergadering movten worden genomen met volstrekte

meerdetheid van de vitgebrachte stemmen, tenzij een grotere meerderheid is -------—-

voorgeschreven door de wet of deze seataten,
Stalten de stemmen dan is het voorseel verworpen,

Blanco stermmen en ongeldige stemmen gelden als nict witgebracht, -o—mmermmacin e

Axtikel 14, Besluitvorming buiten vergadering

1.

Besluiten van vergadergerechtigden kunnen ook buiten vergadering, worden genomien,
mits alle vergadergerechtigden met deze wijze van Desluitvotming hebben ingestemd, -
Zowel de in lid 1 bedoelde instemnming als de besluitvorming geschiedt schriftelijk, -
Do bestaurders worden in de gelegenheid gesteld voorafgaand aan de besluitvorming

over het voorstel advies uit te brengen. - -

Artikel 15, Boeljaar,

L

Iet boekjaar van de vennootschap is gelijk aan het kalenderjaar. -rmmemmroveonis i
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2. Jaarlijks binnen vijf maanden na afloop van het bockjaat, behoudens verdenging van - -
deze termijn met ten hoogste zes maanden door de algemenc vergadering op grond van
bijzondere omstandigheden, wordt doot het bestimr een juarrekening opgemaakt en legt

het dexe voor aan de aandeethouders ter inzage ten katore van de vennootschap, -

3. De jaattekening wosdt ondettekend door de bestuurders; ontbreckt de ondertckening -
van cen of meer hunner, dan wordt daarvan onder opgave van reden melding gemaak.

4. De jaarrekening wordt vastgesteld door de algemene vetgadering. - e

5. Indien alle aandeelhouders tevens bestuurder van de vennootschap zijn, geldt —-memmev

ondertekening van de jaatrekening door alle bestuurders niet als vaststelling in de zin ---

van lid 4. PR
Autikel 16, Winst
1. Die winst staat ter beschikking van de algemenc vergadering. - - e
2. Een beshuit dat strekt tot uitkering heeft slechts gevolgen nadat het bestuur goedkeuring

heeft verleend en voor zover het eigen vermogen grotet is dan de resesves die krachtens
de wet of de statuten moeten worden aangehouden. -

3. De algemene vergadering kan besluiten tot uitkering van interim dividend of uitkeringen
anders dan in geld, mits met inachtneming van het bepaalde in id 2. —-eeeroe oo mmmmnee-

Axtikel 17, Vereffening e e P

1. Iis geval var ontbinding van de vennootschap krachtens een beshuit van de algemene -—
vergadering, worden de bestuurders vereffenaars van de ontbonden vennootschap, ----—
tenzlj de algemene vergadering anderc personen daartoc aaiWijst, —----—mmm - - oo

2. [Tetgeen na voldoening van de schulden is overgebleven woede uitgekeerd aan de -
sandeclhouders naar evenredigheid van het gezamenlijle nominale bedrag van ieders -
anrlelen

Slorverklarngen

De verschijnende persoon, handelend in gemelde hoedanigheid, verklaarde tenslotte: -—---—

A BESTUUR, ADRES, BOEKJAAR, KAPITAAL

1. Voor de eerste maal wordt de Oprichter tot bestuugder van de vennootschap -
benocmd, i oo - . .

2 Het adres van de vennaotschap is: Koninginneduinweg 6, 2061 AM Bloemendaal, -

3 et cetste boekjaar van de vennootschap eindigt op éénendertig december ---—vommev

tweeduizend vijftien.
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4, Het geplaatste kapitaal van de vennootschap bedraagt éénhonderd euro (€ 100,). In
het kapitaal wordt deelgenomen door de Optichter, voor alle éénduizend (1.000) -~
aandelen, penummerd 1 tot en met 1000

De geplaatste aandelen worden volgestort op de wijze en onder de bepalingen hierne sub B

vermeld,
B STORTING IN GELD .
De geplaatste azndelen worden door de Oprichter volgestort in geld, zodra de vennootschap

de betaling dasrvan heeft opgevraagd.

Storting in vreemd geld is to n.

)

De verschijnende persoon is mij, notaris, bekend.
WAARVAN AKTF, in minuut vetleden te Amsterdam, op de datum in het hoofd van deze
akie vermeld. vsmmsammnnn s

Alvorens over te gaan tot vetlijden van de akte, heb ik, notaris, aan de verschijnende petsoon
mededeling gedaan van de zakelijke inhoud van de akte. ——— -

De verschijnende persoon heeft daazna verklaard van de inhoud van de alcte kennis te -
hebben genomen na daartoe tidig tevoren in de gelegenheid te zijn gesteld, dzarmee in te ——
stemmen en op volledige vootlezing van de akte geen prijs te stellen, ——v-reemmrvasmmcrvcen s
Onmiddellijk nu bepetkte voorlezing is deze akte door de verschijnende persoon en mij, ——

notatis, ondettckend. -

(Volgt ondertekening door de verschijnende persoon en notaris)

LEPGEGENYEN VOOR AESCIHRINTE
Amsterdam, 12 juni 2015

mr, Marinus de Waal, kandidaat-notars,
plantsyervanger voor me. Johannes Schouten,

notatis te Amsterdam,
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Deed
INCORPORATION
JAPER BV,

This day, the [*] day of June two thousand and fifteen, before me, Johannes Schouten, civil-law

notaty, having offices in Amsterdam, personally appeared:

[¥], acting vpon a wiitten power of attorney granted by:

Mr Per Jacob Metck, bom in Ringerike, Notway, on the nincteenth day of November

nineteen hundred seventy-six, residing at S.H. Londhs vei 13, 0384, Oslo, Norway, married,

holder of s Notwegian passport with number 28584983, valid until the sixtcenth day of June
two thonsand twenty-onc (“Incorporator”).

I'he powet of attorney held by the person appcating is evidenced from a document and is

attached to this deed as Annex 1.

The person appeating, acting in his above-mentioned capacity, stated to incorpotate a pivate

company with limited liability that will be govesned by the following articles of association:

ARTICLES OF ASSOCIATION

Article 1. Definitions

In these atticles of incorporation, the following terms shall mean:

a general meeting: the general meeting of shareholders.

b. annual accounts: the balance sheet and profit and loss account plis
explanatory notes;

. in writing: each message sent via conventional comimunication,
including via an electronically transmicted legible and
reproducible message, to ot from the address
announced for that purpose to the Company;

d. meeting rights: the ight to, either in person or by proxy authotized in
wtiting, attend the general meeting and to address such

meeting;
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e meeting right holders: shareholdets, as well as holders of a right of usufruct
and holdets of a right of pledge with meeting rights.

Article 2. Name and corpotate seat

1. The nanc of the company is JAPER B.V,

2. The company has its corporate seat at Bloemendaal

Article 3. Objects
The objects of the company are:

a. to incotporate, participate in, conduct the management of and take any other financial
interest in other companies and eaterprises;

b. to render administrative, technical, financial, economic ot managerial scrvices to other
companies, persons ot efiterprises;

c. to acquire, disposc of, manage and exploit real and personal property, including patents,
marks, licenscs, permits and other industrial property rights;

d. to borrow and/or lend moneys, act as surety or gaarantor in any othet manner, and
bind itself jointdy and severally or otherwise in addition to or on behalf of others,

e. to enter into agteements in relation to accrue and distrbute pension benefits, and/or to
save, adrudnister and invest of capital and to make distributions;

£ to conclude agreements for the making of petiodic payments or allocations (annuity
rights), to administer and invest the sccured assets and the return on mvestment,

the foregoing whether or not in collaboration with third pattdes and inclusive of the

petformance and promotion of all activines which ditectly and indirectly relate to those objects,

all this in the broadest scnse of the terms.

Article 4. Sharcs

1. The capital of the company consists of one or mote shares of ten Burocent (€ 0.10)
each.

2. All shares shall be tegistered and shall be numbeted consecutively from 1 onwards.

3. Share certificates shall not be issued.

Auticle 5, Own shares

1. The company may, with due observarnce of the relevant statutoty provisions, acquire

fully paid up shares in its capital.
2. The general meeting can, upon approval of the boatd, tesolve to cancel the shares

which ate owned by the company itself, ot to cancel shares which ate held by one or
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more shateholders, provided with the consent of the sharcholders concerned.

Adicle 6. Usufiuct. Pledge. Depository receipts

ARl S o

6.

A right of usufruct may be established on shares.

The voting rights attached to shares can be granted to the holders of 2 right of usufruct.
A right of pledge may be cstablished on shares.

The voting rights attached to shares can be granted to the holders of a right of pledge.
Ouly holders of a tight of usufruct and holders of a right of pledge with voting rights
have meeting rights.

No meeting rights can be attached to depository receipts.

Article 7. Transferability of shares

1.

Shares may be transferred only aftcr they have first been offered for sale to the other
shareholdets in proportion to the shares owned by the other shareholders and as set
out in this article.

‘Lhe purchase price shall be determined by one or more independent experts appointed
by the offetor and the other sharcholders in mutual consultation, unless the offeror and
the other shareholders unanimously agree otherwise.

If it appeats that the other shareholders do not wish to buy all of the offered shares
against a cash payment, the offerot may, within three months after that conclusion,
freely transfer the offered shares.

The stipulations of this article shall not be applicable if the shateholder is obliged by

operation of law to transfet his share to an carlier shareholder.

Article 8. Board of managing directors

1.

The board of managing directors shall be in chatge of managing the company, subject
to the testrictions set forth in these atticles of association.

The general meeting shall determine the number of managing directors.

‘I'he managing directors shall be appointed by the general meeting, The general mecting
shall 4t all fimes have the power to suspend ot dismiss each managing director.

In case of absence or inability of a managing director, the other managing directots
or the othet managing ditector temporarily charged with the management of the
company. In case of absence or inability of the managing directors ot the sole
managing director, the person appointed by the general meeting is temporarily
chatged with the management of the company.
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Asticle 9. Decision-making, Division of duties

1.
2

9.

The board of managing directors decides by an absolute majority of the votes cast.
In the meeting of the board of managing directors each managing director has a right to
cast ofie vote.

If a managing director has a direct or indirect personal conflict of interest with the
cotnipany, he shall not patticipate in the deliberations and the decision-making
process concetned in the managing board. If as a result thereof no resolution of the
managing board can be adopted, the resolution is adopted by the general meeting

A managing director may grant another managing ditector a written power of attorney
to represent him at a meeting,

Boatd meetings may be held by the meeting of directors or through phone calls,
"video conferencing” or other communications, which requires that all participating
directors are able to cornmunicate with each other simultaneously. Participation in a
eeting in one of these ways counts as present at the meeting.

The managing board may also adopt resolutions without holding a meeting, provided
such resolutions are adopted in writing or in a reproducible manner by electronic
means of communication and all managing directors entitled to vote have the
majotity of the managing dircctots entitled to vote has consented to adopting the
resolution outside a meeting. Paragraph 3 shall cqually apply to adoption by the
managing board of resolutions without holding a meering. Fach resolution adopted
ocutside a meeting that is not made in writing, should be laid down in minutes by one
of the dircctors. This report shall be signed by that director and will be charged to
the attention of the board chatged in the neat board meeting. Writren decision
making shall be effected by written declaration by all managing directors.

The general meeting shall be authorized to make subject to its approval certain cleardy
described resolutions by the board of managing directors.

The absence of approval as meant in this article does not affect the representative
authority of the board of managing directors ot the managing directors.

The managing board shall adhere to the instructions of the general meeting, unless
such instructions arc contrary to an ovetriding interest of the company and its

business entetprise.

Article 10. Representative authority
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Busides the board of managing directors, each managing director s solely suthorized 1o
represent the comparny.

The board of managing directots may appoint other officers and grant them a general
or special powet of attorney. Evety attorney in fact shall represent the company within
the bounds of his authorization. Their title shall be determined by the board of
managing directots.

Any logal acts performed by the company towards the holder of 4l shares in the
capital of the company or towards a partner in any matrimonial commuunity of
propeity ot in a community of property of a non-matrimonial registered partnership
to which all of the shates in the capital of the company belong, for which putpose
the company is represented by such sharcholder or by one of the partners — which
legal acts do not belong to the ordinary course of business of the company under the
stipulated conditions — shall be recorded in writing. For the application of the
previous sentence, shares held by the company or its subsidisries shall be

disregarded.

Ardcle 11, Geueral meetings. Convocation,

1.

General meetings shall be called by the board of managing directots or a shareholdet
holding at least one-hundredth of the issued capital.

All convocations for gencral meetings and all notifications to shareholders and the
holders of mecting rights shall be given in writing according to the register of
shareholders and within the term as mentioned in Article 2:225 Dutch Civil Code.
General meetings shall be held in the municipality in which the company has its
corporate seat. The gencral meetings may also be held in Amsterdam,
Haatlemmermeer (Schiphol), Rotterdam, The Hague or Utrecht. The convocation
letter shall specify all matters on the agenda, the place and time of the meeting.
Providing that all persons who have meeting rights have agreed and the managing
directors had the oppottunity to give their advisory vote prior to the decision, the

general meeting is authotized to adopt resolutions outside  place as mentioned in this

patagraph.

Article 12. General meetings: conduct of the meeting

1.
2.

The general meeting appoints its chainman.

Minutes shall be taken of the matters discussed at every general meeting by a secretary
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to be appointed by the chairman. The mirmates shall be adopted by the chairman and the
secretary and signed by them to that effect.

Article 13. General meetings: decision making

1.

4,
5.

Fivery share [except for sharcs without voting rights] shall give the right to cast one
votc.

Admission to the gencral meeting of persons other than those authotized by law shall
requite a resolution by the general meeting.

All resolutions of the general meeting need to be passed by an absolute majority of
the votes cast, except where a larger majotity is prescribed by law or by these articles
of association.

In the event the votes are equal the relevant motion shall be considered rejected.

Abstentions and invalid votes shall be decmed not to have been cast.

Artcle 14, Resolutions passed outside a meeting

1.

The shatcholders may also pass resolutions outside a meeting provided that all persons
with meeting rights have approved to this manner of decision making.

The manner of decision-making or the approval as mentioned in patagraph 1 of this
article shall be done in writing or by electronic means of communication.

The managing dircctors shall be given the opportunity to advise segarding such

resolution prior to the adoption thereof.

Article 15. Financial year.

The company's financial yeat shall cotrespond with the calendar year.

Within five months of the end of the company's financial year, the board of managing
directors shall deaw up the annual accounts unless, in special circamstances, an
extension of this term by not more than six months is approved by the general meeting.
The board of managing dircctors shall deposit the annual accounts at the company's
office.

The annual accounts shall be signed by all the managing directors; if the signature of any
of them is missing, this fact and the reason for such omission shall be stated.

The annual accounts will be detetmined by the gencral meeting.

When the general meeting is also the sole member of the board of managing directors,
the signing of the annual accounts by the board of managing does not lead to adopton
within the meaning of paragraph 4.
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Article 16. Profits
The profits shall be at the disposal of the general meeting.

2. A resolution to pay out dividends shall only be effective upon approval of the board of
munaging directors and if the equity exceeds the reserves which are requited by law or
the articles of association.

3. The general meeting may, with due observance of the provisions of paragraph 2, resolve
to pay interim dividends or payment other than in cash.

Axticle 17, Liquidation

1. If the company is dissolved pursuant to a resolution by the general meeting, the
managing directors shall be the liquidators of the dissolved company, unless the general
meeting appoints other persons to that effect.

2. The surplus remaining after payment of the debts shall be paid to the shareholders in
proportion to the total nominal value of their individual shareholdings.

Final declarations

Finally, the person appearing, acting in the aforesaid capacity, declared as follows:

A. BOARD, ADDRESS, FINANCIAL YEAR, ISSUED CAPTIAL

1. Tor the first time, the Incorporator will be appointed as member of the company’s
board of managing directors.

2, The address of the company is: Koninginneduinweg 6, 2061 AM Bloemendaal, the
Nethetlands.

3. The first financial year of the company shall end on the thitty-first day of December
two thousand and fifteen.

4. The cotmnpany’s issued capital amounts to one hundred euro (€ 100.-) and is
patticipated in by the Incorporator, for all one thousand (1,000) shates.

"T'he shares issued shall be paid up in the manner and subject to the stipulations mentioned

below under B.

B. PAYMENT IN CASH

The shares issued shall be paid up in cash by the Incorporator, and the payment obligation is

due upon request thereto by the company.

Payment in foreign cutrency is allowed.

The person appearing is known to me, civil-law notary.

WITNESSED THIS DEED, the original of which was drawn up and executed in
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Amsterdam on the date first written above.

Prior to the execution of this deed, I, civil-law notary, informed the appeating petson of the
substance of the deed.

Subsequently, the appearing petson declared to have taken note of the contents of this deed
aftter timely heing given the opportunity theteto and waived 2 full reading of this deed.
Trsmediately after a limited reading, this deed was signed by the appearing person and me,
civil-law notary.



VEDTEKTER
FOR
MORCK CAPITAL AS

1, SELSKAPETS FIRMA

Selskapets firma er Merck Capital AS. Selskapet o1 et aksjesclskap og skal ikke registrores |
Verdipapirsentralen.
2. FORRETNINGSKONTOR

Selskapet forretningskontor exr i Oslo komnmune.

3. SELSKAPETS VIRKSOMHET
Selskapets vicksombet et

Selskapets virksombet er & cie og drive fast siendom, invesiere i andre selskaper, investere i
aksjer og andre verdipapirer og det som1 derved er forbundet.

4. SELSKAPETS AKSIEKAPITAL

Selskapets aksjekapital er ko 2.000.000,- fordelt pa 100 aksjer palydends kr 20.000,00.

5. STYRET

Selskapets styre skal ha fra 1 til 5 styremedlemmer.

6. ORDINAR GENERALFORSAMIING

Ordineer generalforsamling avholdes hvert &r inuen scks méneder etter utgangen av hvert
regnskapsir. Innkalling til generalforsamling skal sendes senest en uke for metet skal holdes.
Innkallingen skal bestemt angi de saker som skal behandles. Forslag om & endie vedtektene
skal gjengis ordrett { innkallingen. Aksjesierne kan la scg representere pa
generalforsamlingen ved fullmektig med skrifilig fullmakt.

P& ordinwr general forsamling skal folgende saker behandles og avgjeres:
- Godikjemnelsc av frsregnskapet og drsberetningen, hevunder utdeling av utbytte.
- Andre saker som etter loven eller vedtektene horer under generalforsamlingen.



7. OVERDRAGELSE AV AKSJER OG AKSIERS OMSETTELIGHET
Aksjene i selekapet kan overdvas. Erververen av on aksje skal straks sende melding til

selskapet om sill aksjeervery.

Brverv av aksjer er betingel av samtykke fra selskapet. Det haver under styret 4 avgjave om
samtylcke skal gis. Samtykke kan bure ncktes nr det foreligger saldig grunm for det.
Samtykke kan ikice nekies ved clerskifte ved arv eller p& annen mite nfir erververen er den
tidligere elers personlige neersticnde eller slekininger i rett opp- eller nedstigende linje. Styret
skal ellers nekte samtykice hvig erververen ikke oppfylier vilkirene i loven eller vedtekiene
for & veere aksjeeier.

Er srververen ikke underrsttet om at samtykke er nelitet innen to méneder etter at melding om
ervervet kom inn til selskapet, anses samtiykke & vare gitt.
Huvis styret nekter & gi samtykke, gjelder reglene i aksjeloven § 4-17.

8. FORKJOPSRETT

Ved overdiagelse av aksjer har de pvrige aksjeeiore forkjopsrett. Forkjppsreten utlesos av
enlver form for eierskifte, ndr ikke annet er bestemt ved lov. Retten kan gjeves gieldende
overfor enhver erverver, unntati en erverver som er den tidligere elors personlig nerstiende
eller slektning i rett oppstigende eller nedstigende linje. Forkjepsrett kan ikke utaves for et
mindre antall aksjer enn det antall vetten kan gjares gjeldende for. Ved sammenhengende
avhending av flere aksjeposter fin samme sier eller flere eferc ma retten gjores gjeldende i

forhold til antall aksjer under ett.

Nir selskapet mottar melding oni at aksjer er avhendet eller pnskes avhendet, skal det straks
varsle de ovrige aksjeeierne,

Alle aksjesiere har samme prioritet | forhold til retten til & overta aksjen eller aksjene. Nir
forkjepsretten uteves av flove aksjeciere | selskapet, fordeles aksjene i forhold til det antall
uksjer i selskapet disse aksjeeierne har fra fisr, Aksjer som ikke kan fordeles likelig etter
reglene i fisrste og annet ledd, skal fordeles mellom rettighetshaverne ved loddtrekning.

Forkjapsretten gjeres gjeldende ved meldiug til selskapet. Meldingen ma vesre kommet frem
til selskapet senest to méneder eiter at selskapet fikk melding om eierskiftet. Forkjepsretten
gielder pa ellers like vilkar, Dersom det er gitt meddelelse om at dei foreligger gave eller
gavesalg, eller det beslridos at den oppgitte kjopesum er reell, skal innlesningssummen
fastsettes ctter aksjens virkelige verdi pé det lidspunktet kravet er fremsait. Oppuds ikke
enighel om innlosningssonimen innen den samme frist som er fastsatt for & gjere
forkjepsretten gjeldende, avgjeres dutte ved skjonn. Dersom partene ikke blir enige om valg
av skjnnsmann, velger partene hver sin skjsnnsmann som igjen velger en tredje
skjennsmann, Utgifter til skjonnsfastsettelse deles av partane.

Lesningssummen skal betales innen on mined etter at keavet om forkjepsrelt ble fremsatt eller
i titfelle innen to uker etter at tvist om innlgsuingssommen er bindende avgjort.

HONEFOSS, 08.11.2005

Por Jacob Marck
i //,r
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