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CERTIFIED TRANSLATION FROM THE GERMAN LANGUAGE

Notarial Register Number /2018

MERGER PLAN

Notarized in Prüm, on

Rolf Henssler
- Notary Public with official place of business in Prüm -

identified by valid German ID card:

Mr Roland Reinecke, born on 29 August 1960,

residing at Flurstr. 2, 40885 Ratingen, [Germany,]1

acting not in his own name, but,

1. in his capacity as Director with sole power of representation of “Atlantis22 Limited”

with registered office in 69 Hampton Street, Birmingham B18 6EW, England, registered

with the Registrar of Companies for England and Wales, Cardiff, Company No. 4990906,

and

2. in his capacity as Managing Director with sole power of representation and released from

the restrictions set out in section 181 of the BGB2 of Atlantis22 Handels GmbH with

registered office in Ratingen [Germany], registered with the Register of Companies at

Amtsgericht Düsseldorf [Düsseldorf Local Court] under number HRB 84771 and with

registered address at Flurstr. 2, 40885 Ratingen[Germany].

The party appearing requested that the following

MERGER PLAN

be notarized and declared, acting as stated above:

31098

1 Translator’s note: Translator’s comments and additions are in square brackets.
2 Translator’s note: The BGB or Bürgerliches Gesetzbuch is the German Civil Code.

Appearing before me,
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I.

Companies involved in the merger

The following companies are involved in the cross-border merger:

1. The English limited company Atlantis22 Limited with registered office in 69 Hampton

Street, Birmingham B18 6EW, England, registered with the Registrar of Companies for

England and Wales, Cardiff, Company No. 4990906, with share capital of £ 1,000.00,

divided into 1,000 shares with a nominal value of £ 1.00 each – “Atlantis22 Limited”.

The share capital of Atlantis22 Limited is fully paid.

Atlantis22 Limited is governed by English law.

The aforementioned Mr Roland Reinecke is the sole shareholder, holding 1,000 shares

with a nominal value of £ 1.00 each.

2. The German limited liability company Atlantis22 Handels GmbH with registered office

in Ratingen, [Germany,] with place of business at Flurstr. 2, 40885 Ratingen [Germany,]

with share capital of 25,000.00, registered in the Register of Companies at Amtsgericht

Düsseldorf [Düsseldorf Local Court] under number HRB 84771, – “Atlantis22 Handels

GmbH”. The share capital of Atlantis22 Handels GmbH shall be paid in cash in full, half

of which share capital has been paid.

Atlantis22 Handels GmbH is governed by German law.

Mr Roland Reinecke is the sole shareholder, holding 25,000.00 shares with a nominal

value of 1.00 each.

II.

Merger

1. By way of the cross-border merger by absorption, Atlantis22 Limited shall assign its

assets in whole, with all rights and obligations, to Atlantis22 Handels GmbH.

2. None of the companies involved holds real-estate property, either indirectly or directly.
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III.
Exchange ratio, transfer of shares,

time of entitlement to profits

1. In return for the transfer of assets, Atlantis22 Handels GmbH shall grant the shareholder

of Atlantis22 Limited, namely Mr Roland Reinecke, one thousand new shares in

Atlantis22 Handels GmbH in the nominal value of 1.00 each in exchange for the 1,000

fully paid shares existing in Atlantis22 Limited in the nominal value of £ 1.00 each.

Such granting shall be free of charge. The share shall be participating as of 1 January

2019. There will be no additional cash payment.

2. For the purpose of executing the merger, Atlantis22 Handels GmbH shall increase its

share capital of previously 25,000.00 by 1,000.00 to 26,000.00 by creating one

thousand new shares in the nominal value of 1.00 each.

IV.

Expected impact of the merger on the employees,

co-determination of employees

None of the companies has employees. The impact of the merger on the employees of

Atlantis22 Limited are set forth in section 20 (1) nos. 1 and 2 and section 324a of the UmwG3

and section 613a (1) and (4) to (6) of the BGB. Since none of the companies has employees,

there is no need to provide further information.

V.

Balance date

The merger shall be based on the balance sheets of Atlantis22 Limited and Atlantis22 Handels

GmbH as at 30 September 2018 as the closing balances. The two previous closing balances of

Atlantis22 Limited shall have the following cut-off dates: 31 December 2016 and 31 December

2017.

3 Translator’s note: The UmwG or Umwandlungsgesetz is the German Company Reorganisation Act.
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VI.

Effective date

Atlantis22 Handels GmbH shall acquire the assets of Atlantis22 Limited internally with effect as

of 30 September 2018 at 24:00 hours. As of 1 October 2018 at 0:00 hours (effective date) any

acts conducted and business dealings concluded by Atlantis22 Limited shall be deemed as

having been conducted and concluded for the account of Atlantis22 Handels GmbH.

VII.

Special rights

Neither Atlantis22 Handels GmbH nor Atlantis22 Limited has special rights pursuant to section

122c (2) no. 7 of the UmwG or article 7 (2) (g) of the Companies (Cross-Border Mergers)

Regulations 2007. Under the merger, individual shareholders shall not be granted any special

rights. Nor shall any special measures in terms of these provisions be envisaged for such

persons.

VIII.

Special benefits

No special benefits in terms of section 122c (2) no. 8 of the UmwG or article 7 (2) (h) of the

Companies (Cross-Border Mergers) Regulations 2007 shall be granted to independent experts

scrutinising the merger plan or members of the administration, management or supervisory

bodies of the companies involved in the merger.

IX.

Articles of Association of the transferee GmbH

The Articles of Association of Atlantis22 Handels GmbH are attached to this document as

Appendix. Reference is herewith made to the Appendix, which is an integral part of the present

document.

X.

No co-determination

The conditions set out in section 5 of the Gesetz über die Mitbestimmung der Arbeitnehmer bei

einer grenzüberschreitenden Verschmelzung (MgVG)4 do not exist. There are no employees'

rights under Part 4 of the Companies (Cross-Border Merger) Regulations 2007.

4Translator’s note: The MgVG or Gesetz über die Mitbestimmung der Arbeitnehmer bei einer
grenzüberschreitenden Verschmelzung is the German law on the co-determination of employees in the
event of a cross-border merger.
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XI.

Information on the valuation of the assets and liabilities

to be transferred to Atlantis22 Handels GmbH

Atlantis22 Handels GmbH will recognize the assets of Atlantis22 Limited that are transferred

by virtue of the merger deal in its commercial balance sheet at the existing book values. The

parties have valued the fixed assets and liabilities of the companies to be merged in accordance

with the financial documents specified in part V.

XII.

Execution mandate, power of attorney

1. The parties appoint and grant power of attorney to the officiating Notary Public to execute

the present instrument with regard to the registration in the Register of Companies and

fully represent the parties in the registration process.

2. The parties also grant power of attorney to each of the employees at the Notary's office,

Ms Rosemarie Oschlies, Ms Alexandra Knie, Ms Jutta Weller and Ms Jennifer Lammers,

separately in each case and releasing them from the restrictions set out in section 181 of

the BGB, to amend and add to this instrument and notifications to the Register of

Companies to the extent that the Registration Court considers such amendments

necessary.

XIII.

Final provisions

1. The cost of the merger of the two companies shall be borne by Atlantis22 Handels GmbH.

If the merger does not come into force, the costs of this agreement shall be paid by the

companies in equal parts. All other costs shall be paid solely by the company affected in

each case.

2. If any provision of this notarized record is or will be found or held to be invalid or

unenforceable, the validity of the remaining provisions hereof shall not be affected. The

parties agree to replace any invalid or unenforceable provision with such legally valid or

enforceable provision that comes closest to what was the economic and/or legal purpose

the contracting parties intended when choosing the invalid or unenforceable provision.
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3. The Notary Public advised the parties involved of the further proceedings until the merger

takes effect, the time the merger will come into force and the legal consequences of the

merger. The Notary Public has not provided tax advice.

4. The following types of copies shall be delivered to the parties stated in each case:

Signed versions:

- the Transferor Company

- the Transferee Company

Certified copies:

- the Registrar of Companies for England and Wales, Cardiff

- the tax office — corporate tax division — in charge of the Transferor Company

- Mr Bern Hüsken, Tax Consultant from Hinnemann & Graw Partnerschaft von

Steuerberatern mbB, with place of business at Kurt-Schumacher-Str. 265 a,

46539 Dinslaken [Germany]

Certified copies in electronic form:

- the Registration Court at Amtsgericht Düsseldorf [Düsseldorf Local Court]

4.5 The present wording shall be governed according to German law and shall be construed in
accordance with the laws of Germany.

This record was read aloud to the party appearing by the Notary Public and the Appendix

was presented to him for review, both documents were approved by him and personally

signed by him and the Notary Public as follows:

[Not signed]

5 Translator’s note: Sic.



Certified translation Merger plan for Atlantis22 Limited Page 7 of 13

Articles of Association

for

Atlantis22 Handels GmbH

1.

Company name, registered address

(1) The name of the Company is:

“Atlantis22 Handels GmbH”.

(2) The Company's registered office is located in Ratingen.

2

Objects of the Company

(1) The objects of the Company are:

Import/export trade in goods of any kind, in particular air-conditioning systems, accessories,

replacement parts and whiteware, as well as arrangement of skilled crafts and trades,

marketing services and the provision of relevant services and consulting.

(2) The Company is entitled to engage in any and all activities that appear suitable to serve the

purpose of the Company either indirectly or directly. The Company is also entitled to take

over, take an interest in or manage the business of companies of the same or similar nature.

It is authorised to set up branch offices both in Germany and abroad.
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3

Duration of the Company and financial year

(1) The Company shall commence trading on entry into the Register of Companies and shall be

established for an unlimited term.

(2) The financial year is the calendar year.

4

Share capital, original capital contribution

The Company's share capital amounts to

EUR 25,000.00

– in words: twenty-five thousand euros.

It is divided into 25,000 shares (nos 1–25,000) in the nominal value of

EUR 1.00 each, all of which shares shall be taken by the Company's sole shareholder, namely

Roland Re in e cke ,

born on 29 August 1960,

residing at Flurstr. 2 in 40885 Ratingen.

The ordinary share contribution shall be paid in cash, with half the contribution being payable

immediately and the remainder at any time upon the Company management's request.
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5

Company management, representation

The Company shall have one or several Managing Directors [Geschäftsführer]. If the Company has

only one director, the sole director shall represent the Company. If the Company has several directors,

two directors, or one director together with an authorized signatory [Prokurist], shall represent the

Company jointly. The Company can, by shareholders' resolution, grant individual directors the right to

solely represent the Company and/or release them from the restrictions set out in section 181 of the

BGB6.

6

Shareholder resolutions

(1) Shareholder resolutions shall be passed in the General Meeting of Shareholders. A General

Meeting of Shareholders shall – unless otherwise specified by law – not be required if all

shareholders agree in writing to the regulation to be resolved or written voting.

(2) General Meetings of Shareholders shall be called by the Company management.

(3) Each euro of a share grants one vote.

(4) Resolutions to be passed in the General Meeting of Shareholders shall be passed by ordinary

majority unless a larger majority is required by law or the Articles of Association.

(5) Minutes shall be kept of the resolutions of the General Meeting of Shareholders, which minutes

shall be signed by the chairperson. As long as all shares are in the hands of a shareholder or also

in the hand of the Company, a record shall be drawn up and signed without delay after the

resolution's being passed.

6 Translator’s note: The BGB or Bürgerliches Gesetzbuch is the German Civil Code.
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7

Disposing of shares

(1) Shares shall not be disposed of without the written approval of all shareholders. The

requirement for approval shall not apply to disposals made by the founding shareholder.

(2) The requirement for approval shall explicitly also apply to indirect assignments of shares

(e.g. trust, pool, proxy, sub-participation agreements etc.).

8

Redemption

(1) Redemption of fully paid shares shall be permissible at all times with the relevant shareholder's

approval.

(2) Compulsory seizure of shares shall only be allowed for substantial reason. Substantial reason

exist in particular,

if a shareholder repeatedly grossly violates his/her shareholder obligations despite

having been warned, or

if a share is seized on the grounds of an executory title which has more than merely

provisional effect, and the order of seizure is not suspended within three months; or

if a final bankruptcy order is made against such shareholder or stayed on the grounds of

a lack of assets, or

in the event of violation of an existing non-competition clause, if any.

The General Meeting of Shareholders shall decide on the compulsory redemption by a one fourth

of the votes cast. In the voting on the resolution to redeem the share and in the period from

receiving the resolution to redeem the share until its coming into force, the relevant shareholder

shall have no voting rights.

Redemption shall be declared by the Company management.
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(3) Instead of redeeming a share, the shareholders may request, by shareholders' resolution passed

by three fourths of all votes cast, that the share, in whole or divided, be transferred to one or

several shareholders to be designated by the Company or a third party or - provided that the

share is fully paid - the Company itself (“compulsory assignment”).

9

Winding up

Any provisions hereof relating to the Managing Directors shall apply to liquidators mutatis mutandis.

10

Exemption from non-competition clause

(1) The Company's shareholders and Managing Directors can, by shareholders' resolution, generally

or for specific cases, be released from any non-competition restrictions. The shareholders shall,

by ordinary resolution, decide on the type and scope of the exemption, the limitation of tasks and

compensation required, if any. The relevant shareholder shall have no voting rights in the voting

on such resolution.

(2) The founding shareholder and the first Managing Director are even now granted exemption from

the non-competition clause in every respect. The Company shall not be entitled to any

compensation for losses suffered.
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11

Final provisions

(1) Statutory regulations shall apply unless otherwise provided for herein.

(2) If any provision of this agreement is or will be found or held to be invalid, the validity of all

the other provisions hereof shall not be affected. Any invalid provision shall be substituted

by a new provision that corresponds as closely as possible to the intended economic purpose

of the invalid provision.

(3) The Company shall pay the costs and taxes associated with its incorporation, any future

increases of its share capital and other amendments to the Articles of Association, in the case

of the costs of incorporation (notary and court fees and advisory costs, if any) only up to a

maximum amount of EUR 2,000.00.

Appendix read together herewith, approved and signed

[Two signatures]




