REORGANIZACLIAS LIGUMS
MNR. 172017

Riga, 3&.}”.201 7

SIA  “WorldFarm Management”, sabiedriba ar
ierobedotu atbildiby, kas nodibindta un pastav saskana
ar Latviias Republikas likumiem un kas i registréta
Latvijas  Republikas  komercregistra  ar  vienoto
registracijas numuru 40003818073, un juridisko adresi:
"Krastmalas” Allazu pagasts, Siguldas novads, LV-2154,
Latviia, kd iegUstosa kapitalsabiedriba, turpmak teksta -
Jfegistos$d sabiedriba’, 1as vaides locekia Ove Henrik
Merk Eek persona, Norvégijas pilsonis, kurd rikojas
saskana ar statatiem, no vienas puses, un

WOQRLDFARM HOLDING AS, sabiedriba ar lerobeiotu
athildibu, kas nodibindta un pastav saskapa  ar
Norvégiias Karalistes likumiem un i registréta
Norvegiias  Uznémumu  registrd  ar  registracijas
Nr. 984935056, un juridisko adresi: Mark, 1816 Skiptvet,
Norvégija, korespondences adrese: PO, pastkaste 101,
1816 Skiptve: Norvégija, ki pievienojama sabiedriba,
turpmak teksts — Pievienojamd sabiedriba”, tas valdes
priekdsedétdja Ove Henrik Mark Eek persona, Norvegijas
pilsonis, kurs rikojas saskana ar statGtiem, no otras
puses,

Pievienojama sabiedriba un leglstosa sabiedriba,
turpmak tekstd kopa saukias — "Sabiedribas”, nemot
vera, ka

1) Latvijas Republikas Komerclikuma 338.panta 1.dala
nosaka, ka, ja reorganizacija piedalas divas vai vairakas
jau  pastavolas sabiedribas, tas rakstveida siedz
recrganizaciias ligumu;

2} saskand ar latvilas Republikas Komerclikuma
338.panta S.dald noteikto péc & Liguma parakstifanas,
legistoda sabiedriba  pazinos Latvijas Republikas
komercregistram  par  Sabiedripu  Reorganizacijas
uzsakianu, cita starpd, iesniedzot § reorganizacijas
figuma projektu;

3) saskena ar Norvegilas sabledribu ar iercbeZotu
atbildibu likuma 13-25.panta, atsauce Norvégijas Akcju
sabiedribu  fkuma Vi nodalas  13-25.-13-36.pants,
noteiktc péc & Liguma parakstisanas, Pievienojama
sabiedriba pazinos Norvedijas Uznémumu registram par
Sabiedribu  Reorganizacijas uzsakdanu, cdita starpa,
lesniedzot %o recorganizacijas ligumu, kas atbilstosi

PROJEKTS/DRAFT

MERGER AGREEMENT
No 1/2017

b
Riga,a-f}é F 2017

SIA “WorldFarm Management”, a limited liability
company which is incorporated and existing in
accordance with laws of the Republic of Latvia and is
registered in the Commercial Register of the Republic
of Latvia under joint registration No 40003818073,
having registered address at: "Krastmalas®, Allazu
area, Siguidas district, LV-2154, Latvia, being the
assignee company, hereinafter referred to as - the
JAcquiring Company’, represented by the member
of its management board Mr. Ove Menrik Mark tek, a
citizen of Norway, who acts in accordance with the
articles of assoclation, on the one hand, and

WORLDFARM HOLDING AS, & limited lability
company which is incorporated and existing in
accordance with faws of the Kingdom of Norway and
is registered in the Norwegian Register of Business
Enterprises under registration No 984935056, having
registered address at: Mark, 1816 Skiptvet, Norway,
postal address; PO, Box 101, 1806 Skiptvet, Norway,
being the assigning company, hereinafter referred to
as — the  Acquired Company’, represented by the
chairman of the board of directors Mr. Ove Henrik
Mark Eek, a citizen of Norway, who acts in accordance
with the articles of association, on the other hand,

the Acguired Company and Acquiring Company
hersinafter collectively referred to as - the
"Comparnies”, whereas:

1) Part 1 of Section 338 of Commercial law of the
Republic of Latvia sets forth that, f two or more
existing companies participate in a merger, such
companies shall conclude a merger agreement in
writing;

2) after signing of this Agreement, the Acquiring
Company will notify the Commercial Register of the
Republic of Latvia on the commencement of the
Merger of the Companies, inter alia, by submitting a
draft of this merger agreement in accordance with the
procedures as set out in the Part 5 of Section 338 of
Commercial law of the Republic of Latvia;

3) after signing of this Agreement, the Acquired
Company wili notify the Norwegian Register of
Business Enterprises of the commencement of the
Merger of the Companies, inter alia, by submitting
this merger agreement, which shall be considered to
be a merger plan under the Norwegian Limited

Liabitity Company Act in accordance  with the%jﬂ
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Norvegijas sabiedribu ar iercbeZotu atbildibu likuméa
notetktajars uzskatdms par reorganizaciias plany;

4) 2017 gada 31;0da
plenéma  lémumu

legiisto$as  sabiedribas  valde
par legOstogas  sabiedribas
reorganizaciju {parrobeiu apvienosanas celd); un

5} saskana ar Norvégijas sabiedrbu ar ierobeiotu
atbildibu  likuma  13-25-13-36pantd  noteikto  (kas
saskand ar Latvijas Republikas Komerclikuma 335.panta
Zdald oun 3550 1 un 2. dala noteikio
komercsabiedribas recrganizaciia pieviencsanas celd)
2017.gada 31jolja Pieviencjamas sabiedribas vaide
pienéma 1émumu  par  Pieviencjamas sabiedribas
reorganizaciju (parrobeiu reorganizacija apvienoSanas
cetd);

nostedz o reorganizacijas fgumu Nr. 1/2017, turpmak
tekstd —  Ligums”, par turpmak minéto:

1. Liguma Hetotie termini un to skaidrojumi

1.1. leglstosas sabiedribas daltbnieks -
WORLDFARM  HOLDING  AS,  sabiedntba ar
ierobesotu  atbildibu, kas nodibindta un pastav
saskand ar Norvégijas likumiem un i registréta
Norvégijas Uznémumu registrd ar registracijas
Nr. 984935056, un juridisko adresii Merk, 1816
Skiptvet, Norvégija, korespondences adreser P.O.
pastkaste 101, 1816 Skiptvet, Norvegija.

1.2 leghsto$da  sabiedriba SIA - "WorldFarm

Management”, ki noteikts & Liguma preambula.

1.3, Pievienojamas sabiedribas dalibnieks -~ Ove

Henrik Mark Eek.

1.4. Pievienojamd  sabiedriba -~  WORLDFARM

HOLDING AS, ka noteikts §i Liguma preambula,

1.5. Reorganizdcija - Sabiedribu parrobeiu
recrganizaciia {kas saskand ar Latvijas Republikas
Komerclikumu  ir  parrobeiu  reorganizadija
apvienosanas  cefd) legistolajal  sabiedribai
pievienojot Pievienojamo sabiedribu saskana ar $o
Ligumu,

1.6. Sabiedribas -~ Pieviencjama sabiedriba un

legustoda sabiedriba kopa, ka noteikts $i Liguma

procedures as set out in the Norwegian Limited
tiability Company Act section 13-25, reference the
Norwegian loint Stock Public Act chapter VI, sections
13-25 10 13-36;

4y on July 31, 2017 the management board of the
Acguiring Company tock a decision on approval of
the cross-border merger (in a manner of acquisition)
of the Acquiring Company; and

BY on July 31, 2017 the board of directors of the
Acquired Company took a decision on approval of the
cross-border accordance  with  the
Norwegian Limited Liabitity Company Act section 13-
25, reference the Norwegian Joint Stock Public A
chapter VI, sections 13-25 to 13-36 (that under Part 2
of Section 335 and Part 1 and 2 of Section 355. of the
Commercial taw of the Republic of Latvia is a cross-
border merger i a manner of acquisition) of the
Acquired Company;

merger in

hereby enter into this merger agreement No 1/2017,
hereinafter referred to as - the "Agreement’, on the
foltowing:

1. Terms and Definitions used in the Agreement

1.2. Shareholder of the Acquiring Company -
WORLDFARM HOLDING AS, a limited Hability
company, which is incorporated and existing in
accordance with laws of the Kingdom of Norway
and is registered in the Norwegian Register of
Business  Enterprises under  registration
No 984935056, having registered address at
Mark, 1816 Skiptvet, Norway, postal address
P.O. Box 101, 1806 Skiptvet, Norway.

12, Acquiring Company -~ SIA  “WorldFarm
Management”, as defined in the preambie of this

Agreement above.

1.3. Shareholder of the Acquired Company -

Mr. Ove Henrik Merk Eek.

14. Acquired Company — WORLDFARM HOLDING
AS, as defined in the preamble of this Agreement

abave.

1.5. Merger — merger of the Companies by way of a
cross-horder merger (that in accordance with the
Commercial Law of the Republic of Latvia s a
merger in a manner of acquisition), by merging
the Acguired Company to the Acquining
Company in accordance with this Agreement.

1.6. Companies — the Acguired Company and the

Acquiring Company collectively, as defined in the
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2.1

2.2.

2.3,

3.1

3.2

preambula.

2. Liguma prielédmets

Sabiedribas ar %o wvienojas veiki Pievienojamas
sabiedribas un legustodas sabiedribas
Reorganizaciju, kas saskana ar Latvijas Republikas
Komerclikumu  ir  parrobeiu  reorganizacija
apvienofanas  cela, legistoSajai  sabiedribai
pievienoiot Pieviencjamo sabiedribu saskana ar 5o
Ligumu.

Recrganizacijas meérkis ir optimizét Sabiedribu
parvaides struktiry, lai samazindtu Sabiedribu
parvaldisanas izmaksas, k& ari, lai  padantu
Sabiedsribu  ipadnieku  struktaru  efektivaku  un
ekonomiski izdevigaku.

Reorganizacijas rezultatd leglstoda sabiedriba
turpinas darboties ka sabiedriba ar iercbeZotu
athiidibu  saskand  ar  lLatvijas  Republikas
normativajiem aktieny

231, ar firmu "WorldFarm Management”;

2372, ar vienoto registracijas Nr.: 40003818073, kas

registréts Latvijas Republikas komercregistra;

2.3.3. ar juridiske adresi “Krastmatas”, Allazu

pagasts, Siguidas novads, LV-2154, Latvija.

Pec Reorganizacijas
sabiedriba neveiks
Norvégijas Karalisté,

pabeigianas
saimniecisko

Pievienojama
darbibu

3. ¥Kapitale daju apmaina

Saskand ar legistoSas sabiedribas statlliem un
daltbnieky registru § Liguma parakstifanas bridi
leglistodés sabiedribas pamatkapitals ir
EUR G 084 405,- (devini miljoni astondesmit detri
thkstodi Cetri simti piect ewro), ko veido 9 084 405,-
(devini miljoni astondesmit Cetri tlksto3i Cetri simti

piecas) kapitadla dalas ar  katras  dalas
nominalvertiby  EUR 1,- (viens ewro}.  Visas
legastodas  sabiedribas  kapitala  dalas  pieder

legustodas sabiedribas dalibniekam.

Saskané ar Plevienojamas sabiedribas statitiem un
dafbnieku redistru § Liguma parakstiSanas bridi

Pievienciamas  sabieddbas  pamatkapitals  ir
NOK 30 000,-  (trisdesmit  tdkstodi  Norvégiias
kronas), ke veido 1 (viena) kapitala dala ar

nomindivértgbu NOK 30 000,- (trisdesmit tikstosi
Norvedijas kronas). Visas Pievienojamas sabiedribas

2.1

2.2,

2.3

3.1

3.2

preamble of this Agreement above.

2. Scope of the Agreement

The Companies hereby agree to perform the
Merger of the Acquired Company and the
Acquiring Company by way of cross-border
merger under the Commercial Law of the
Republic of Latvia is a merger in a manner of
acquisition, by merging the Acquired Company
to the Acguiring Company in accordance with
this Agreement.

The aim of the Merger is to minimize the control
chain in order to reduce the managing costs of
the Companies and in order to increase the
efficiency and economical advantage of the
ownership structure of the Companies.

As a result of the Merger the Acquiring Company
will continue to operate as a limited Hability
company under the laws of the Republic of
Latvia:

2.3.1. with the title: "WoridFarm Management”;

2.3.2. with joint registration No: 40003818473,
registered in the Commercial Register of
the Republic of Latvig,

2.3.3. with registered address at: "Krastrmatas®,
Alazu parish, Siguidas district, LV-2154,

Latvia.

Upon implementation of the Merger, the
Acquired Company will not have any business in
the Kingdom of Norway.

3. Share Exchange

In accordance with the articles of association of
the Acguiring Company and its shareholders’
registry at signing of this Agreement the share
capital of the Acquiring Company s
FUR 6,084,405~ (nine million eighty four
thousand four hundred and five euros), which
consists of 9,084,405.- {nine miliion eighty four
thousand four hundred and five} shares with
nominal value of each share in the amount of
EUR 1.- {one euro). All shares of the Acquiring
Company are owned by the Sharehoider of the
Acquiring Company.

in accorgance with the articles of association of
the Acquired Company and its shareholders’
registry at signing of this Agreement the share
capital of the Acquired Company i NOK
30,000.- (thirty thousand Norwegian kroner),
which consists of 1 (one) share with the nominal |

vaiue in the amount of NOK 30,000.- (th%r’tyW
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33,

34,

3.5.

3.6.

3.7.

38.

41.

kapitdla dajas pieder Pievienojamas sabiedribas
dalibniekam.,

Reorganizacijas procesd legustodas sabiediibas
dalibnieks, ti. Pievienojama sabiedriba, nodod visas
savas kapitala dalas legistoSajai sabiedribai pa3ai
un savukart legisto$a sabiedriba nodos visas savas
kapitilza  dalas  Pievienojamas  sabiedribas
dalibniekam {Ove Henrik Merk Eek), jo 100% {(viens
simts procent) legistofas sabiedribas kapitala
dalas pieder Pievienojamai sabiedribai, kas beigs
pastavét Reorganizacijas rezultdtd. Tadejadi
Pievienojamai sabiedribai piedero$as 9 084 405
(devini miljoni astondesmit Cetri tOkstosi Cetri simti
piecas) leglsto3ds sabiedribas kapitila dalas tiek
nodotas legiistofajai sabiedribai pasai, kas savukart
tas nodod Pievienojamis sabiedribas dalibniekam
(Ove Henrik Mark Eek), apmaind pret tam
piedero$o 1 (vienu) Pievienojamas sabiedribas dalu.

Péc Pievienojamas sabiednibas pievieno3anas
legistosajai sabiedribai 100% (viens simts procenti)
legistodas sabiedribas kapitdla dalas piederés
Pievienojamas sabiedribas dalibniekam (Ove Henrik
Mark Eek}.

Reorganizacijas rezuitatd nav planotas izmainas
Iegisto3as sabiedribas pamatkapitala lieluma un
tas paliks nemainigs EUR 9084 405,- (devini
miljoni astondesmit etri takstodi Cetri simti pieci
€uro) apmera.

Piemaksa nauda par kapitala dafu apmaipu netiek
paredzé&ta.

Sabiedribas nav emit&juias obligacijas.

Pievienojamas sabiedribas dafibnieks iegls tiesibas
ki legistodds sabiedribas jaunais dalibnieks,
ieskaitot tiesibas sanemt dividendes, diend, kad
saskana ar & Liguma 4.4.punka noteikto ir veikta
Reorganizicijas registracija Latvijas Republikas
komercregistra.
4. Sabiedribu izpildinstitiicijas

Saskand ar Pievienojamas sabiedribas statitu
redakciju, kas ir spéka 51 Liguma parakstianas bridi,
un saskana ar Pievienojamas sabiedribas dalibnieku
sapulces i{#mumiem, kas atbilsto3a kartiba registréti
Norvégijas Uzpémumu redistrd, Pievienojamas
sabiedribas valde sastav no 1 {viena) valdes locekja
un 1 (viena) valdes locek|a vietnieka.

3.3,

34.

35,

3.6.

37

38.

41

thousand Norwegian kroner). All shares of the
Acquired Company are owned by the
Shareholder of the Acquired Company.

During the Merger process the Shareholder of
the Acquiring Company, ie. the Acquired
Company, will transfer ali its shares to the
Acquiring Company itself and the Acquiring
Company will transfer all its shares to the
Shareholder of the Acquired Company (Mr, Ove
Henrik Maerk Eek), due to the fact that the
Acquiring Company is 100% (one hundred
percent) owned by the Acquired Company,
which cease to exist as a resuft of the Merger.
Thereby, all 9,084,405 (nine million eighty four
thousand four hundred and five) shares of the
Acquiring Company that are owned by the
Acquired Company shall be transferred to the
Acquiring Company itself, which shaill further
transfer them to the Sharcholder of the
Acquired Company (Mr. Ove Henrik Mark Eek),
in exchange of 1 (one} share of the Acquired
Company.

After merging the Acquired Company to the
Acquiring Company 100% (one hundred percent)
of the shares of the Acquiring Company will
belong to the Shareholder of the Acquired
Company {(Mr. Ove Henrik Mark Eek):

As a result of the Merger, it is not planned to
change the share capital of the Acquiring
Company and it wili remain unchanged in the
amount of EUR 9,084,405.- (nine million eighty
four thousand four hundred and five euros).

There is no premium in cash for exchange of
shares.

The Companies have not issued debentures
{bonds).

The Shareholder of the Acquired Company will
obtain rights as a shareholder in the Acquiring
Company, including rights to dividend, as from
the date of the registration of the Merger in the
Commercial Register of the Republic of Latvia as
described in Clause 4.4 of this Agreement.

4. Govering bodies of the Companies

In accordance with the articles of association of
the Acquired Company, which is valid as of the
date of signing of this Agreement, and the
resolutions taken at general meetings by the
Shareholder of the Acquired Company and as
duly registered in the Norwegian Register of
Business Enterprises, the board of directors of



42

43,

44,

51

5.2.

53.

6.1

Saskana ar leglisto3as sabiedribas statOtu redakciju,
kas ir spékad § Liguma parakstifanas bridi, un
saskapa ar legiistodas sabiedribas dalibnieku
sapulces l[émumiem, kas atbilsto$a kartiba registréti
Latvijas Republikas komercregistr, legustosas
sabiedribas izpildinstiticija sastav no valdes -
1 (viena) vaides locekja sastava. legustolajai
sabiedribai nav parraudzibas institdciias.

Reorganizacijas rezultatd Iegusto$as sabiedribas
valdes sastavs paliek nemainigs un ta sastdv no 1
{viena) valdes locekla.

Pieviencjam& sabiedriba beigs pastdvét diena, kad
Norvégijas Uznémumu registrs bbs sanémis
nepiecielamo informaciju no Latvijas Republikas
komercregistra saskapa ar kuru tiks apliecinats, ka
Reorganizacija ir registréta ka pabeigta, ti, ir
izdarits ieraksts Latvijas Republikas komercregistra
par legastoas sabiedribas Reorganizaciju (atsauce:
Norvégijas sabiedribu ar ierobezotu atbildibu
likuma 13-32.panta pédéais paragrafs un Latvijas
Republikas  Komerclikuma  387.pants). Peéc
Reorganizacijas pabeiganas visas Pievienojamas
sabiedribas institicijas beigs pastavet.

5. legiistodis sabiedribas statuti

legisto$as sabiedribas statGti nevar tikt groziti lidz
Reorganizacijas pabeiganai.

legastodas sabiedribas statiti esodaja redakcija ir
stajudies spéka 27.03.2014.

Pievienojamas sabiedribas statati esosaja redakcija
ir stajusies spéka ar 26.08.2010.

Pievienojamas sabiedribas manta, tiesibas un
saistibas

Reorganizicijas rezultita Jegistoda sabiedriba klis
par Pievienojamas sabiedribas visas mantas, tiesibu
un saistibu paméméju diend, kad saskand ar 3i
Liguma 4.4.punka noteikto ir veikta Reorganizicijas
registracija Latvijas Republikas komercregistra, un
Pievienojama sabiedriba beigs pastavét ki
atsevifka juridiska persona bez likvidacijas procesa.

the Acquired Company consists of 1 (one} board

member and 1 (one) deputy board member.
42,

In accordance with the articles of association of

the Acquiring Company, which is valid as of the
date of signing of this Agreement, and the
resolutions taken at general meetings by the
Shareholder of the Acquiring Company and as
duly registered in the Commercial Register of the
Republic of Latvia, the management board of the

Acquiring Company consists  of

1 (one)

management board member. The Acquiring
Company does not have a supervisory authority.

4.3. As a result of the Merger, the composition of th

management board of the Acquinng Company

e

does not change and it is composed of 1 (one)

member of the management board.
44,

The Acquired Company wilt ceases to exist when

the Norwegian Register of Business Enterprises

has received the necessary information: from th

Commercial Register of the Republic of Latvia

1]

stating that the Merger has been registered as
completed, i.e, a record regarding the Merger of
the Acquiring Company has been made in the

Commercial Register of the Republic of Latvi

a

(reference; the Norwegian Joint Stock Limited

Liability Company Act C(lause 13-32

last

paragraph, and Section 387 of the Commercial
Law of the Republic of Latvia). As a consequence
thereof, all bodies of the Acquired Company will

cease to exist.

5. Articles of Association
5.1.

The articles of association of the Acquiring

Company shali not be amended upon the

completion of the Merger.
5.2.

The current wording of the articles of association

of the Acguiring Company was put into effect on

27.03.2014.

The current wording of the articles of association
of the Acquired Company was last amended by

the general meeting held on 26.08.2010.

6. Assets, rights and obligations of the Acquired
Company
6.1

As a result of the Merger, all assets, rights and

obligations of the Acquired Company will be
transferred to the Acquiring Company as from

the date of the registration of the Merger in th

e

Commercial Register of the Republic of Latvia as
described in Clause 4.4 of this Agreement, and

the Acquired Company will cease to exist as
separate legal person without going into

5
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6.2.

7.1,

Visi Pievienojamas sabiedribas aktivi pariet
legiisto$ds sabiedribas ipaSuma diend, kad saskana
ar 31 Liguma 44.punkd noteikto ir veikta
Reorganizicijas registracija Latvijas Republikas
komercregistra.

7. Pievienojamis sabiedribas darijjumu
atspogujosana legiistoids sabiedribas
gramatvediba

Pievienojamas sabiedribas aktivi un darijumi
legisto$as sabiedribas gramatvediba tiks uzskatiti
par legastodas sabiedribas aktiviem un dasfjumiem
diena, kad saskana ar §1 Liguma 4.4.punka noteikto
ir veikta Reorganizacijas registracija Latvijas
Republikas komercredistra.

8. Speciilis tiesibas un kompensicijas no leglstosis

8.1.

82

91.

sabiedribas puses

Reorganizacijas procesa nekadas specialas tiesibas
un kompensacijas netiks nodrofindtas uz
legUstosas sabiedribas rékina.

Netiks pieskirtas nekddas specidlas tiesibas
neatkarigiem ekspertiem (revidentiem) un netiks
veikta & Liguma wun citu Reorganizicijas
dokumentu neatkariga eksperta (revidenta)
parbaude un netiks sagatavots neatkariga eksperta
(revidenta) zinojums. Saskapa ar Norvégijas
sabiedribu ar ierobefctu atbildibu likuma 13-
38.panta ceturto paragrafu un Latvijas Republikas
Komerclikuma 340.panta treo daju legistodas
sabiedribas  daiibnieks un  Pievienojamas
sabiedribas dafibnieks ir devudi savu piekrifanu
tam, ka neatkarigs eksperts (auditors) neveiks 3i
Liguma un citu Reorganizicijas dokumentu
parbaudi.

. Zinas par legistoiajai sabiedribai nododamés

mantas novirtddanu

legistoZajai sabiedribai nododamas Pieviencjamas
sabiedribas mantas sastiva ietilpstodie aktivi un
saistibas tiek novirtétas atbilstodi Pievienojamnds
sabiedribas 2016gada 3l.decembra bilancé
atspogulotajam uzskaites vértibdm. Pieviencjamds
sabiedribas 2016.gada 3l.decembra bilancé
noteiktas vértibas ir Sadas:

liquidation process.

6.2. All assets of the Acquired Company are

transferred into the ownership of the Acquiring
Company as from the date of the registration of
the Merger in the Commercial Register of the
Republic of Latvia as described in Clause 4.4 of
this Agreement.

7. Reflection of transactions of the Acquired
Company in the books of the Acquiring
Company

7.1. Financial data and transactions of the Acquired

Company according to the books of the
Acquiring Company shall be deemed to be
financial data and transactions of the Acquiring
Company as from the date of the registration of
the Merger in the Commercial Register of the
Republic of Latvia as described in Clause 4.4 of
this Agreement.

8. Special rights and compensations at the
expense of the Acquiring Company

8.1. No special rights and no compensations will be

granted at the expense of the Acquiring
Company to anyone in the Merger process.

8.2. No special rights will be granted to independent

experts (auditors) and this Agreement and other
documentation of the Merger will not be
examined by an independent expert (auditor)
and an independent expert (auditor) report will
not be prepared. Subject to the Norwegian Jjoint
Stock Limited Liability Company Act clause 13-38
fourth paragraph and Part 3 of Section 340 of
the Commercial law of the Republic of Latvia the
Shareholder of the Acquiring Company and
Shareholder of the Acquired Company have
given their consent not to engage an
independent expert {auditor) for examination of
this Agreement and other documentation of the
Merger.

9. Evaluation of assets transferred to the Acquired

Company

9.1. The value of the assets and liabilities of the

Acquired Company transferred to the Acquiring
Company shall be evaluated on the basis of
book value as per the Acquired Company's
balance sheet dated as of December 31, 2016
and the Acquiting Company's balance sheet
dated as of December 31, 2016. According to the

Acquired Company's balance sheet dated as of %/

December 31, 2016:
6



KOPA AKTIVE TOTAL ASSETS:

NOK 3 745 640,- jeb EUR 412 229,40; NOK 3,745,640.- or EUR 412,229.40;
KOPA SAISTIBAS: TOTAL LIABILITIES:
NOK 713 003,- jeb EUR 78 470,11; NOK 713,003.- or EUR 78470,11;
NETO AKTHVE: NET ASSETS:
NOK 3 032 637.- jeb EUR 333 759,29. NOK 3,032,637.- or EUR 333,759.29.
10.Reorganizicijas ietekme uz darbiniekiem 10.Impact of the Merger on employees
10.1. Pievienojamajai sabiedribai nav darbinieku, bet | 10.1.The Acquired Company does not have
legUsto3ajai sabiedribai ir 1 (viens) darbinieks, fidz employees, but the Acquiring Company has
ar to Reorganizacijai nebus ietekmes uz 1 (one) employee, accordingly the Merger will
nodarbinatibas jautajumiem. not have impact on the employment matters.
11.Veicamds darbibas un to termipi 11.Tasks to be Performed and their Deadlines
11.1. Péc tam, kad Sabiedribu valdes ir apstiprinajusas $o | 11.1. After the boards of the Companies have
Liguma projektu, tas bez vilcinalanas jaiesniedz approved a draft of this Agreement, it shall be
Norvégijas Uzpémumu registra un  Latvijas submitted to the Norwegian Register of Business
Republikas komercregistra. Enterprises and to the Commercial Register of

the Republic of Latvia without delay.
11.2. $o Ligumu apstiprina legisto$as sabiedribas valdes | 11.2. This Agreement shall be signed by the members

loceklis un Pievienojamas sabiedribas valdes of the management board of the Acquiring
loceklis ar saviemn parakstiem, Company and the board of directors of the
Acquired Company.

11.3. Pievienojamai sabiedribai ir piendkums iesniegt $o | 11.3. The Acquired Company is obliged to file this
Ligumu, kas atbilstodi Norvégijas sabiedribu ar Agreement, which shall be considered to be a
ierobeZotu atbildibu likuma noteiktajam uzskatdms merger plan under the Norwegian Limited
par reorganizicijas planu, Norvégijas Uznémumu tiability Company Act, to the Norwegian Register
registram. of Business Enterprises.

11.4, is Ligums kjist saistois Sabiedribam péc tam, kad | 114.This Agreement becomes binding upon the
tas ir apstiprindts Pievienojamas sabiedribas Companies after its approval at a general
dalibnieku sapulcé un Jegdstosds sabiedribas meeting of shareholders of the Acquired
dalibnieku sapulcé, kas noturamas péc 1 {viena) Company and after its approval at a general
ménesa ilga pazinosanas perioda beigam. meeting of shareholders of the Acquiring

Company that should be summoned upon laps
of the 1 month notification period.

115.Péc Lliguma apstiprinaianas  Pievienojamas | 11.5. Upon the approval by the general meeting, the

sabiedribas dalibnicku sapulcé, Pievienojamai merger has to be filed with the Norwegian
sabiedribai ir pienakums to iesniegt Norvégijas Register of Business Enterprises. A 6 (six) week
Uznémumu registram. Sakot no dienas, kad par creditor notification period will run from the date
Reorganizaciju pazinots Norvégijas Uznémumu when the Merger is announced at the web site of
registra majaslapd, uzsaksies 6 (sesu) nedéju ilgs the Norwegian Register of Business Enterprises.

kreditoru prasijumu pieteik3anas periods.

11.6.legistosa sabiedriba informé visus tds zindmos | 11.6. The Acquiring Company shall inform all its

kreditorus rakstveidd par Reorganiziciju 15 dienu known creditors in writing about the Merger
laika péc dienas, kad legiistosas sabiedribas within 15 days after the day on which a decision
dalibnieks ir piengmis |émumu par Reorganizaciju. on the Merger has been taken by the
legistosa sabiedriba publicé oficidlajd izdevuma Shareholder of the Acquiring Company. The
“Latvijas Véstnesis® pazinojumu, ka ir pienemts Acquiring Company shall publish in the official
lemums par Reorganiziciju. leglstosds sabiedribas gazette “Latvijas Véstnesis” a notice that ay
kreditoriem ir jasita rakstveida prasjumi uz decision on the Merger has been taken.
legasto$as sabiedribas juridisko adresi publikacija Creditors of the Acquiring Company shall send
noraditajd termina, kas nedrikst bGt isaks par their claims in writing to the Acquiring



1 {vienu) meénesi no publikicjas publicéSanas
dienas.

11.7. Sabiedsibas veic visus nepiecieiamos pasidkumus
Reorganizicijas pabeigianai atbilstodi attiecigas
valsts spéka esoSajiem likumiem.

11.8. Pievienojamai sabiedribai ir piendkums nokartot tas
nodok|u saistibas. Reorganizacijas Tstenoiana ir
atkariga no Norvégijas nodoklu administracijas
apstiprindjuma par to, ka Reorganizacijas rezultata
nodoklu nomaksa nav negativi ietekméta,
sanemsianas.

119.Ja péc &is liguma projekta saskapolanas
Sabiedabu starpa ir notikuias bitiskas izmainas
Pievienojamés sabiedribas mantiskaja stavoki, tad
Pievienojamas sabiedribas valdes loceklim ir
piendkums par to nekavéjcties rakstveida pazinot
Pievienojamas  sabiedribas  dalibniekam  un
legistosajai sabiedsibai.

11.10. legiisto$a sabiedriba nekavajoties péc kreditoru
prasjumu nodrodina$anas likuma noteiktaja
kartiba, bet ne agrak ka 3 (tris) méneSus péc
pazinojuma par Reorganizaciju publicésanas dienas
oficislajd izdevuma ,Latvijas Véstnesis”, iesniedz
Latvijas  Republikas  Uzpémumu  registram
pieteikumu un citus dokumentus, lai Latvijas
Republikas komercregistra tiktu izdarits ieraksts par
Reorganizaciju.

1111 Lai veiktu Reorganizdciju, Llatvijas Republikas
Uznémumu  registrs nosGtis  nepieciedamos
dokumentus Norvégijas Uzpémumu registram.
Pievienojam# sabiedriba apnemas iesniegt visus
nepieciefamos dokumentus, kurus ir pieprasgusi
legisto$d sabiedrba vai Norvégijas Uzpémumu
registrs Reorganizacijas veikSanai.

11.12, Reorganizicijas  procesa laikd  jebkuriem
Pievienojamas sabiedribas kreditori ir tiesigi nosita
to prasijumus pa pastu uz leglstodss sabiedribas
juridisko adresi, kas noradita $i Liguma preambula.

12.Liguma darbibas termin$ un izbeigiana

12.1. tigums stajas speka bridi, kad Sabiedribu
dalibnieku sapulcés tas ir apstiprindts un
Sabiedribas to ir parakstijusas, un ir spéka lidz taja

Company’s registered address within the term
indicated in the publication which may not be
shorter than 1{one} month from the day on
which the notice was published.

11.7. The Companies shall perform all the necessary
steps and follow the terms set forth in the
applicable law of each countty to complete the
Merger.

11.8.The Acquired Company shall settle its tax
liabitities. Impiementation of the Merger is
conditionai upon a confimation from the
Norwegian Tax Authority stating that no tax will be
triggered as a consequence of the Merger.

118.1f after approving the draft of the present
Agreement by the Companies there are
significant changes in the property structure of
the Acquired Company, the member of the
management board of the Acquired Company
shali inform immediately in writing the
Shareholder of the Acquired Company and the
Acquiring Company.

11.10. The Acquiring Company shall submit to the
Register of Enterprises of the Republic of Latvia
an application and other documents required for
a record on the completion of the Merger to be
made in the Commercial Register of the Republic
of Latvia immediately after securing creditors’
claims in the manner prescribed by law, but no
less than 3 (three) months after publication of a
notice on the Merger on the official gazette
“Latvijas Véstnesis”.

11.11. The Register of Enterprises of the Republic of
Latvia will submit the necessary documentation
to the Norwegian Register of Business
Enterprises in order to implement the Merger.
The Acquired Company undertakes to submit
any documentation required by the Acquiring
Company or the Norwegian Register of Business
Enterprises for the implementation of the
Merger.

11.12. Any creditors of the Acquired Company will,
upon implementation of the Merger, have to
send their claims by ordinary post to the
Acquiring Company to the registered address as
provided in the preambile of this Agreement.

12.Term of the Agreement and its Termination

12.1. The Agreement enters into force upon its signing
by the Companies and approval by the general
meetings of the Companies and remains in effect
until fulfilment of cbligations set forth in this

A



133

3.2

133,

134.

noteikio saistibu pilnigai izpidei.

13.Nosléguma noteikumi

Reorganizacija stajas spéka diend, kad saskana ar §i
Liguma 4.4.punka noteikto ir veikia Reorganizacijas
registracja Latvijas Republikas komercregistra.
Reorganizacija, kas ir stajusies spéka, proti, kas i
registréta Latvijas Republikas komercregistra, nav
apstridama.

Sabiedribas vienojas, ka jebkurd strids, nesaskana
vai prasiba, kas izriet no i Liguma, kas skar to vai
ta parkapSanu, izbeigSanu vai speékd neesamibu,
tiks izékirts Latvijas Republikas tiesa saskana ar
Latvijas Republikas normativajiem aktiem.

Sebkadi Liguma grozijumi vai papitdinajurmi ir spéka
tikai tad, ja tie ir noforméti rakstveida un tos ir
parakstijufas abas Sabiedrbas.

Sis Ligums sastadits un parakstits 3 {trijos)
eksemplaros latvie$u un anglu valoda, no kuriem 1
{viens) - legUstodajai sabiedribai, 1 (viens} -
Pievienojamai  sabiedribai, 1 (viens} -~ Latvijas
Republikas Uznémumu registram. Ja starp Liguma
tekstu latvie$u, norveégu un anglu valoda i
pretruna, Liguma teksts anglu valoda ir noteicosais.

14.Sabiedribu parstavju paraksti

133 Any amendments or

Agreement in full,

13.Final Provisions

13.1. The Merger becomes effective on the date of the

registration of the Merger in the Commercial
Register of the Republic of Latvia as described in
Clause 4.4 of this Agreement. The Merger which
has taken effect, namely, has registered with the
Commercial Register of the Republic of Latvia
and therefore entered into force may not be
declared null and void.

13.2. The Companies hereby agree that any dispute,

controversy of claim  arising out of this
Agreement which concerns it or its breach,
termination or validity shall be resolved in courts
of the Republic of Latvia in accordance with the
laws of the Republic of Latvia.

supplements to  this
Agreement are valid only if they are made in
writing and are signed by both Companies.

134 This Agreement is executed and signed in the

tatvian and English languages in 3 (three)
counterparts of which 1 (one} is retained by the
Acquiring Company, 1 (one) — by the Acguired
Company and 1 {one} — by the Register of
Enterprises of the Republic of Latvia. If there is
controversy between the text of the Agreement
in the tatvian and English languages, the text of
the Agreement in the English language shall
prevail.

14.Signatures of the Companies

legiistois sabiedriba;
SIA “WorldFarm Management”

H
&

FE Y § H
s %}( b,
. "‘% %/ ) /Cve Henrik Mark Eek/

, )iaides loceklis

Pievienciama sabiedriba:
WORLDFARM HOLDING AS

Valdes priekisédetajs

gﬁf&?{é{f T

/Ove Henrik Mark Eek/

Acquiring Company:
SkA “"WorldFarm Management”

Member of the board

\ 4
\@j{ f} fiﬁj 5& s, Ove Hentik Merk Eok/

Acquired Company.
WORLDFARM HOLDING AS

Chairman of the board of directors

¢ M e Ove Heniik Mark Eek/




Pielilkumi:

1.1

12

1.3

1.4,

Pielikums Nr.l - legistosas sabiedribas statGtu

redakcija, kas stdjusies speka 27.03.2014,
kopija;

Pielikums Nr.2 - Pieviengjamas sabiedribas
statitu  redakciia,  kas  stajusies  spéka
26.08.2010, kopija;

Pietikums Nr. 3 — legustodas sabiedribas

finandu parskaty, ieskaitot valdes zinojumus, par
pédéjiem 3 finaniu gadiem kopia;

Rigltikums Nr. 4 ~ Pieviencjamas sabiedribas
finansu parskati, ieskaitot valdes un revidenta
zinojumus, par pédejiem 3 finandu gadiem
kopija.

Sabiedribu parstaviu paraksti

Iegiistosa sabiedriba:

S1A “WorldFarm Management”

Valdes loceklis

_/Ove Henrik Mark Eek/

Pievienojama sabiedriba;

WORLD

FARM HOLDING AS

Valdes priekésédété}s

&

i
Z/ﬁ
Py

g

/COve Henrik Mark Eek/

Annexes:

Li

1.2

13

14

Annex No 1 — A copy of the articles of
association of the Acquiring Company was
put into effect on 27.03 2014

Annex No 2 - A copy of the articles of
association of the Acquired Company was
put into effect on 26.08.2018.

Annex No 3 — A copy of the financal
statements for the Acquiring Company.
including the board's statements, for the last
3 financial years;

Annex No 4 - A copy of the financiat
statements, including the board's
statements and the auditor's statement,
for the Acquired Company for the last 3
financial years.

Signatures of the Companies

Acquiring Company:
SiA “WorldFarm Management”

Member of the beard

.ﬂg
ra
t f }Mr Ove Henrik Mark Eelk/

Acguired Company:
WORLDFARM HOLDING AS

Chairman of the board of directors

i

H

A
) ’é ;
@% P ‘V/ /Mir, Ove Henrik Merk Fek/
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