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Form 604

Corporations Act 2001
Section 6718

Notice of change of interests of substantial holder

Io Company Name/Scheme COSTA GROUP HOLDINGS LIMITED

ACN/ARSN 151363129

1. Details of substantial holder (1)

Name P&P COS HOLDINGS B.V (Regtd. no 08175614);
P&P COS COOPERATIEF U.A (Regtd. no 53017730), and their related bodies corporate

ACN/ARSN (if applicable)

There was a change in the interests of the

substantial holder on 17 /08 2017
The previous notice was given to the company on 211 03 12616
The previous notice was dated 18 /03 12016

2. Previous and present voting power

The total number of votes attached o all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate {2) had a relevant
interest (3} in when last required, and when now reguired, to give a substantial holding notice to the company or scheme, are as follows:

Class of securities {4) Previous notice Present notice
Person's votes Voting power (5) Person’s voles Voting power (5)
Ordinary Shares 28,205,002 89.16% 26,044,236 8.17%

3. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an associate in voting securities of the company or scheme, since the
substantial holder was last required to give a substantial holding notice to the company or scheme are as follows:

Date of Person whose refevant | Nature of Consideration Class and Person's voles
change interest changed change {6} given in relation aumber of affected
to change {7) securities affected
13/03/2017 | PRPCOS On-market sale A$4.3741 per share 212,682 212,682
HOLDINGS B.V ordinary shares
{Regtd. no
08175614}
14/63/217 | P&P COS On-market sale A34.3986 per share 461,771 461,771
HOLDINGS BV ordinary shares
(Regtd. no
08175614)
15/03/2017 | P&P COS On-market sale A%4 4267 per share 528,285 528,285
HOLDINGS B.Y ordinary shares
{Regtd. no
(8175614)
16/03/2017 | P&P COS On-market sale AS4.3408 per share 350,429 350,429
HOLDINGS B.V ordinary shares
{Regtd. no
08175614)
17103/2017 | P&PCOS On-market sale A%$4.3653 per share 234,631 234,631
HOLDINGS B.V ordinary shares
{Regtd. no
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08175614
20/03/2017 | P&P COS On-market sate A$4.3039 per share 144,332 144,332
HOLDINGS B.V ordinary shares
{Regtd. no
08175614)
21/03/2017 | P&R COS On-market sale A$4.3029 per share 373,682 373,682
HOLDINGS B.Y ordinary shares
{Regtd. no
08175614}
22103/2017 | P&P COS On-market sale A$4.3078 per share 252,893 252,803
HOLDINGS B.V ordinary shares
(Regtd. no
(8175614)
23/0312017 | P&P COS On-market sale AB4 3630 per share 464,061 464,061
HOLDINGS B.Y ordinary shares
(Regtd. ro
08175644}
2410312017 | P&P COS On-market sale A$4.3208 per share 128,000 129,000
HOLDINGS B.V ordinary shares
{Regtd. no
08175614)
17/08/2017 | P&P COS Ceasedtohold a Not applicable 26,044,236 26,044,236
HOLDINGS B.V relevant interest and ordinary shares
(Regtd. no dissolved, after
08175614} statutory merger with
P&P COS
COOPERATIEF UA.
17/0B/2017 | P&P COS Continues to hold a Not applicable 26,044,236 26,044,236
COOPERATIEF UA | beneficial refevant ordinary shares
(Regid. no interest as successor
53017730), and its o P&P COS
related bodies HOLDINGS B.V,
corporate following statutory
merger,
See Annexure A
4. Present reievant interests
Particulars of each relevant interest of the substantial holder in voling securities after the change are as follows:
Holder of Registered Person entited Nature of Class and Person’s votes
relevant holder of to be regisiered relevant number of
interest securities as holder (8) interest (6} securifies
17/08/2017 | Citibank, N.A., Hong P&P COS Beneficial interest 26,044,236 26,044,236
Kong Branch COOPERATIEF UA ordinary shares

(Regtd. no 53017730}

3. Changes in association

The persons who have become associates (2} of, ceased to be assodiates of, or have changed the nature of their association (9) with, the substantial holder in relation to voting

interests in the company or scheme are as foliows:

Narme and ACN/ARSN (if applicable)

Nature of association

08175614}

P&P COS HOLDINGS BV (Regtd. no

Related body corporate of P&P COS COf)F’_ERATIEF U.A -~ dissolved as
part of statulory merger with P&P COS COOPERATIEF UA,

See Annexure A.
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6. Addresses

The addresses of persons named in this form are as foliows:

Signature

(#)

%

Name Address
P&P COS HOLDINGS B.V (Regtd. no Formerly. Prins Berahardplein 200, 1097 JB Amsterdam, the Netherlands
08175614)
P&P COS COOPERATIEF U.A (Regtd. no Rapenburgerstraat 179K, 1011 VM Amsterdam, the Netherlands
53017730)

pintname  W. Dexter Paine, #il Capaciy Director

sign here @ L date 17 /0872017

DIRECTIONS

i there are a number of substantial holders with similar or related relevant interests (eg a corporation and its related corporations, or the manager and trustee of

an equity trust), the names could be included in an annexure o the form. | the relevant interests of a group of persons are essentially similar, they may be

referred to throughout the form as a specifically named group if the membership of each graup, with the names and addresses of members is clearly sef out in

paragraph 6 of the form.

See the definition of “associate” in section $ of the Corporations Act 2001.

See the definition of “relevant interes!” in sections 608 and 671B(7) of the Corporations Act 2001.

The voting shares of a company constitute one class uniess divided into separate classes,

The person's vates divided by the total votes in the body corporate or scheme multiplied by 100.

include delails of:

{a} any relevant agreement or other circumstances because of which the change in relevant interest ocourred. If subsection 6718B(4) appiies, a copy of
any document seffing out the terms of any relevan! agreement, and a statement by the person giving fult and accurate details of any contract,
scheme or amangement, must accompany this form, together with a written statement certifying this contract, scheme or aangement and

(s3] any qualification of the power cf a person to exercise, control the exercise of, or Influence the exerciss of, the voting powers or disposal of the
securities to which the relevant interest relates (indicating clearly the parlicufar securities to which the qualification applies),

See the definition of ‘retevant agreement” in section 9 of the Corporations Act 2001,

Details of the consideration must include any and alf benefits, money and other, that any person frem whom a relevant interest was acquired has, or may,
become entitied to receive in refation to that acquisiion. Defaits must be included even i the benefit is conditional on the happening or not of a contingency.
Details must be inciuded of any benefit paid on behalf of the substantial hotder or its assaciate in relation to the acquisitions, even if they are not paid difectly to
the person from whom the relevant interest was acquired.

# the substantial holder Is unable to determine the identity of the person {eg if the relevant interest arises bacause of an option} write “unknown”.

Give datails, if appropriate, of the present association and any change in that association since the last substantiat holding nofice.
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Annexure A
Deed of statutory merger dated August 16, 2017 (effective date of August 17, 2017} between
P&P COS Cobperatief U.A., (Regtd. no 53017730); and
P&P COS Holdings B.V., (Regtd. no 08175614)
(original and translation).
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AKTE VAN FUSIE

Op zestien augustus tweeduizend zeventien is voor mij, mr, Dirk-Jan Jeroen Smit,—-
notaris te Amsterdam, verschenen:
mevrouw mr. Cynthia Agni8ta Bemadette Lennarts, met kantooradres -—-----—-~wmn -
Strawinskylaan 10, 1077 XZ Amsterdam, geboren te Zoefermeer op dertig januari---
negentienhonderdtweeénnegentig, te dezen handelend als schriftelijk-------vn-e-ee—
gevolmachtigde van:
L P&P COS Cobperatief U.A., een cobperatieve vereniging met uitshuiting -—
van aansprakelijkheid, statutair gevestigd te Amsterdam, kantoorhoudende---
te Rapenburgerstraat 179K, 1011 VM Amsterdam en ingeschreven in het —--
handelsregister van de Kamer van Koophandel onder nummer 53017730 wew
(de Verkrijgende Coiiperatie); en
2. P&P COS Holding B.V., een besloten vennootschap met beperkie---see---m-
aansprakelijkheid, statutair gevestigd te Amsterdam, kantoorhoudende te-=---
Prins Bernhardplein 200, 1097 JB Amsterdam en ingeschreven in het ---esee--
handelsregister van de Kamer van Koophandel onder nummer 08175614 --—-
(de Verdwijnende Vennootschap en tezamen met de Verkrijgende ———--
Codperatie hiemna ook genoemd de Rechtspersonen).
De comparante, handelend als gemeld, heeft verklaard bij deze akte een juridische---
fusic in de zin van Titel 2:7 van het Burgerlijk Wetboek tot stand te brengen-----—-—
tussen de Verkrijgende Coliperatie en de Verdwijnende Vennootschap als gevolg—-
waarvan de Verdwijnende Venniootschap ophoudt te bestaan en de Verkrijgende -
CoGperatie het gehele vermogen van de Verdwijnende Vennootschap onder—----------

AMSN734356
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algemene titel verkrijgt. De comparante, handelend als gemeld, heeft daartoe het--—-
volgende verklaard:
VEREISTEN.
Aan de volgende vereisten voor het aangaan van deze fusie is voldaan: —-—---——--
L Geen van de Rechtspersonen is ontbonden.
2, Geen van de Rechtspersonen verkeert in staat van faillissement of —wsssuuees
surséance van betaling.
3. Alle aandelen in de Verdwijnende Vennootschap worden rechtstreeks—-----——
gehouden door de Verkrijgende Codperatie, zodat artikel 2:333 lid 3 van—
het Burgerlijk Wetboek ten aanzien van deze fusie van toepassing is en-------
mitsdien alleen artikel 2:329 uit afdeling 3 van Titel 2:7 van het Burgerlijk---
Wetboek van toepassing is.
VOORBEREIDING.
Ter voorbereiding van de fusie is het navolgende verricht:
1 Door de directies van de Rechtspersonen is een voorstel tot fusie als-----rrmwe-
bedoeld in artikel 2:312 van het Burgerlijk Wetboek opgesteld, welk -—---—---
voorstel aan deze akte is gehecht (Annex 1).
2 Het voorstel tot fusie is ondertekend door alle leden van de directies van -~—-
de Rechtspersonen op dertig maart tweeduizend zeventien.
3. De leden van de Verkrijgende Codperatie hebben er mee ingestemd dat er—
geen schriftclijke toelichting als bedoeld in artikel 2:313 Iid 1 van het-—-— —
Burgerlijk Wetboek wordt opgesteld, zulks in overeensternming met ---—-——
artikel 2:313 lid 4 van het Burgerlijk Wetboek. Een kopie van de---------------
instemmingsverklaring is aan deze akte gehecht (Annex 2).
4, Op éénendertig maart tweeduizend zeventien hebben de Rechtspersonen de--
stukken als bedoeld in artikel 2:314 lid 1 van het Burgerlijk Wetboek, voor —
zover noodzakelijk, ten kantore van het handelsregister van de Kamer van ---
Koophandel neergelegd. De deponeringsverklaring van het handelsregister---
is nan deze akte gehecht (Annex 3). -
3. Op éénendertig maart tweeduizend zeventien hebben de directies van de---~--
Rechtspersonen de stukken ais bedoeld in artikel 2:314 lid 2 van het--—eveen
Burgerlijk Wetboek ten kantore van de Rechtspersonen ter inzage -—---—-——-
neergelegd voor de personen genoemd in artikel 2:314 lid 2 van het -~
Burgerlijk Wetboek en wel gedurende de aldaar voorgeschreven termijn. -----
De deponeringsverklaringen van de Rechtspersonen zijn aan deze akte--—--—--
gehecht (Annex 4).
6. Op één april tweeduizend zeventien hebben de Rechtspersonen----—-—vor-
overeenkomstig artikel 2:314 lid 3 van het Burgerlijk Wetboek in het —~----—-
landelijk dagblad Trouw aangekondigd dat de in sub 4. en 5. bedoelde -----—
nederleggingen hebben plaatsgevonden. Een kopie van deze advertentie is —
aan deze akte gehecht (Annex 5).
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7. Het handelsregister van de Kamer van Koophandel heeft op 1 mei —---—--——
tweeduizend zeventien schriftelijk bericht dat het voorstel tot fusie en de ——--
overige in artikel 2:314 lid 1 van het Burgerlijk Wetboek bedoelde stukken --
ten minste é6n maand bij het handelsregister ter inzage hebben gelegen —---
voor het publiek. Vorenbedoelde verklaring is aan deze akte gehecht —n-—-~-
(Annex 6),

8. De Griffier van de Arrondissementsrechtbank te Amsterdam heeft op twee—-
mei tweeduizend zeventien een verklaring afgegeven waaruit blijkt dat er ----
geen schuldeiser in verzet is gekomen tegen het fusievoorstel, --—=--a—meemnnee-
Vorenbedoelde verklaring is aan deze akte gehecht (Annex 7). ===-=-===n=sen-=x

9. De algemene ledenvergadering van de Verkrijgende Codperatie heeft op --—-
zestien augustus tweeduizend zeventien overeenkomstig het voorstel tof--—-
fusie besloten. Het besluit tot fusie is genomen met algemene stemmen in -~
een vergadering waarin alle leden van de Verkrijgende Cotperatig--v-— v
vertegenwoordigd waren. Van €én en ander blijkt vit een notarieel proces- ---
verbaal van de vergadering, op zestien augustus tweeduizend zeventien------
opgemaakt door mr. Dirk-Jan Jeroen Smit, notaris voornoemd. Een-—-——
afschrift van het notarieel proces-verbaal van de vergadering is aan deze --—
akte gehecht (Annex 8).

10.  De aigemene vergadering van de Verdwijnende Vennootschap heeft op—--—-
zestien nugustus tweeduizend zeventien overeenkomstig het voorstel tot—-—-
fusie besloten. Het besluit tot fusie is genomen met algemene stemmen in-—-
een vergadering waarin het gebele geplaatste kapitaal vertegenwoordigd-——-
was. Van één en ander blijkt uit een notariee! proces-verbaal van de ——-—----
vergadering, op zestien augustus tweeduizend zeventien opgemaakt door---—
mr. Dirk-Jan Jeroen Smit, notaris voornoemd. Een afschrift van het ———---
notarieel proces-verbaal van de vergadering is aan deze akte gehecht-—--—---
(Annex 9).

TOTSTANDKOMING VAN DE FUSIE.

Alle handelingen, dic de wet en de statuten van de Rechtspersonen voor de -—--——-—-

totstandkoming van de fusie vereisen, zijn verricht. Derhalve is de fusie tot stand ----

gekomen. Zij wordt van kracht met ingang van de dag na die waarop deze akte is--—-
verieden, derhalve op zeventien augustus tweeduizend zeventien, hierna te -eewere —
noemen: de fusiedatum.

RECHTSGEVOLGEN VAN DE FUSIE.

Omtrent de rechisgevolgen van de fusie stellen partijen het volgende vast: ---------~~

1. de Verdwijnende Vennootschap houdt als gevolg van de fusie op te ~-————-
bestaan met ingang van de fusiedatum;

2. de Verkrijgende Cobperatie verkrijgt met ingang van de fusiedatum het----—
vermogen van de Verdwijnende Vennootschap onder algemene titel; -

3. de aandelen in het kapitaal van de Verdwijnende Vennootschap vervallen —
met ingang van de fusiedatum;

AMSN734356
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4, met ingang van één januari tweedunizend zeventien zal de Verkrijgende -—---—-
Codperatie de financiéle gegevens van de Verdwijnende Vennootschap in----
haar eigen jaarrekening verantwoorden; dientengevolge is het laatste ------m---
bockjaar van de Verdwijnende Vennootschap gedindigd op éénendertig-------
december tweeduizend zestien; en

5. de Verkrijgende Coiperatie en de Verdwijnende Vennootschap maken ==-----
onderdeel uit van dezelfde fiscale eenheid voor de omzethelasting. De --=-—-
fusie vindt daarmee plaats buiten de reikwijdte van de omzetbelasting, -~

VERPLICHTINGEN VAN DE RECHTSPERSONEN.

1. De Verkrijgende Codperatie zal de in artikel 2:314 lid 2 van het Burgerlijk---
Wetboek bedoelde stukken ten kantore van de Verkrijgende Cobperatie -www-
gedurende een periode van zes (6) maanden na de fusiedatum ter inzage «---
houden.

2, De Verkrijgende Cobperatie zal binnen acht (8) dagen na de dag van het -—--
passeren van deze akte, een afschrift van de akte, inclusief de notariéle ----—-
voetverklaring, deponeren bij het handelsregister van de Kamer van -—----—-
Koophandel.

3 De Verkrijgende Cobperatie doet binnen een maand opgave van de fusie -—-
aan de beheerders van de openbare registers waarin overgang van rechten ----
of de fusie kan worden ingeschreven.

Volmachten,

Van de aan de comparante verstrekte volmachten is gebleken uit twee (2) -—-—--- -

onderhandse akten van volmacht, die aan deze akte zijn gehecht.

Van het bestaan van deze volmachten is mij, notaris, genoegzaam gebleken, ----—-- -

Slot.

Waarvan deze akte in minuut is verleden te Amsterdam, op de datum in het hoofd ---

van deze akte vermeld,

Voordat tot voorlezing is overgegaan, is de inhoud van deze akte zakelijk aan de——-

comparante opgegeven en toegelicht. Zij heeft verklaard van de inhoud van deze ~~-

akte te hebben kennisgenomen, daarmee in te stemmen en op volledige voorlezing -
daarvan geen prijs te stellen.

Onmiddellijk na beperkte voorlezing van deze akte is zij door de comparante, die-—-

aan mij, notaris, bekend is en mij, notaris, ondertekend.

(was getekend) C.A.B. Lennarts; D.J. Smit.

UITGEGEVEN VOOR AFSCHRIFT

d S——
AMSN734356
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De ondergetekende, mr. Dirk-Jan Jeroen Smit, notaris te Amsterdam, verklaart dat
hem is gebleken dat de vormvoorschriften in acht zijn genomen voor alle besluiten
die Titel 2.7 van het Burgerlijk Wetboek en de statuten van P&P COS Cobperatief
U.A,, gevestigd te Amsterdam, en P&P COS Holdings B.V. gevestigd te
Amsterdam, voor het tot stand komen van de fusie vereisten en dat voor het overige
de daarvoor in gemelde Titel en in de statuten gegeven voorschriften zijn nageleefd.
Getekend te Amsterdam op zestien augustus tweeduizend zeventien.
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The attached document is an unofficial English translation of the deed of merger between
P&P COS Cotperatief U.A. (the acquiring cooperative) and P&P COS Holdings B.V.
(the disappearing company), executed before Dirk-Jan Jeroen Smit, civil law notary,
officiating in Amsterdam, on 16 August 2017.

Amsterdam, 16 August2017,

Dirk-Jan Jeroen Smit,
civil law notary,
officiating in Amsterdam,

AMSNI839321  164090-0004
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This document contains the unofficial translation of the notarial deed of statutory
merger. Dutch statutory law stipulates that a notarial deed of merger must be executed
and filed in Dutch. Therefore, this document is for information purposes only. In this
translation an attempt has been made to be as literal as possible without
Jeopardizing the overall continuity. Inevitably, differences may occur in translation,
and if so, the Dutch text will by law govern.

DEED OF STATUTORY MERGER

On the sixteenth day of August two thousand and seventeen, appeared before me,
Dirk-Jan Jeroen Smit, civil law notary, officiating in Amsterdam, the Netherlands:
Cynthia Agniéta Bernadette Lennarts, with office address at Srawinskylaan 10,
1077 XZ Amsterdam, the Netherlands, born in Zoetermeer, the Netheslands, on the
thirtieth day of January nineteen hundred and ninety-two, wha for the purpose
hereof is acting as attorney authorised in writing of:

1. P&P COS Coiperatief U.A., a cooperative association with excluded
liability (codperatieve vereniging met uitsluiting van aansprakelijkheid)
incorporated under the laws of the Netherlands, having its official seat in
Amsterdam, the Netherlands, its office address at Rapenburgerstraat 179K,
1011 VM Amsterdam, the Netherlands, and registered with the trade register
of the Dutch Chamber of Commerce under number: 53017730 (the Acquiring
Coaperative), and

2. P&P COS Holdings B.V.,, a private company with limited liability (besloten
vennootschap met beperkte aansprakelijkheid) incorporated under the laws
of the Netherlands, having its official seat in Amsterdam, the Netherlands, its
office address at Prins Bernhardplein 200, 1097 JB Amsterdam, the
Netherlands, and registered with the trade register of the Dutch Chamber of
Commerce under number: 08175614 (the Disappearing Company).

The Acquiring Cooperative and the Disappearing Cornpany are hereinafter together

referred to as the Legal Entities.

AMSNT34302/1]  164090-0004
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The person appearing, acting as aforementioned, declared to, by this deed, establish
a statutory merger (juridische fusie) as referred to in Title 2:7 of the Dutch Civil
Code between the Acquiring Cooperative and the Disappearing Company, as a result
of which the Disappearing Company shall cease to exist and the Acquiring
Cooperative shall acquire all assets and assume all liabilities of the Disappearing
Company under universal title of succession (verkrijging onder algemene titel).

The person appearing, acting as aforementioned, further declared:

REQUIREMENTS:

The following requirements with regard to the establishment of this statutory merger

have been fulfilled:

1. None of the Legal Entities have been dissolved.

2. None of the Legal Entities have been declared bankrupt (faillier) or granted a
suspension of payments (surséance van betaling).

3 All shares in the capital of the Disappearing Company are held by the
Acquiring Cooperative, as a result of which Section 2:333 paragraph 3 of the
Dutch Civil Code is applicable to this statutory merger and therefore only
Section 2:329 of Section 3 in Title 2:7 of the Dutch Civil Code is applicable.

PREPARATIONS:

In preparation of the statutory merger the following has been done:

1. The boards of directors of the Legal Entities have prepared a merger
proposal, as referred to in Section 2:312 of the Dutch Civil Code, a copy of
which has been attached to this deed (Annex 1).

2. The merger proposal was signed by all directors of the Legal Entities on the
thirtieth day of March two thousand and seventeen.

3. The members of the Acquiring Cooperative have agreed to not prepare
explanatory notes as referred to in Section 2:313 paragraph 1 of the Dutch
Civil Code, such in accordance with Section 2:313 paragraph 4 of the Dutch
Civil Code. A copy of the members’ consent is attached to this deed (Annex
2).

4, On the thirty-first day of March two thousand and seventeen, the Legal
Entities filed the documents as referred to in Section 2:314 paragraph I of
the Dutch Civil Code, to the extent required, with the trade register of the
Dutch Chamber of Commerce. A copy of the statement issued by the trade
register evidencing such filing has been attached to this deed (Annex 3).

5. On the thirty-first day of March two thousand and seventeen, the boards of
directors of the Legal Entities made the documents as referred to in Section
2:314 paragraph 2 of the Dutch Civil Code available at the registered offices
of each of the Legal Entities for inspection by the persons referred to in
Section 2:314 paragraph 2 of the Dutch Civil Code for the prescribed period.
Copies of the statements issued by each of the Legal Entities evidencing such
filings have been attached to this deed (Annex 4).

AMSNT34302/11  164050-0004
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6. On the first day of April twe thousand and seventeen, the Legal Entities
published in Trouw, a national daily newspaper, a notice of the filings
referred to under paragraphs 4 and 5 hereof, A copy of the publication has
been attached to this deed (Annex 5).

7. On the first day of May two thousand and seventeen, the trade register of the
Dutch Chamber of Commerce issued a statement evidencing that the merger
proposal and the other documents referred to in Section 2:314 paragraph 1 of
the Dutch Civil Code were filed with the trade register for a period of at least
one month. A copy of such statement has been attached to this deed (Annex
6).

8. On the second day of May two thousand and seventeen, the registrar of the
District Court of Amsterdam issued a declaration stating that no creditor
opposed against the merger proposal. A copy of such statement has been
attached to this deed {(Annex 7).

9. On the sixteenth day of August two thousand and seventeen, the general
meeting of members of the Acquiring Cooperative resolved to enter into the
statutory merger in accordance with the terms and conditions of the merger
proposal. This resolution was adopted unanimously in a meeting at which all
the members of the Acquiring Cooperative were represented and is
evidenced by a notarial deed of record containing the official minutes of the
meeting executed on the sixteenth day of August two thousand and
seventeen by Dirk-Tan Jeroen Smit, aforementioned. A certified copy of the
notarial deed of record is attached to this deed (Anpex 8).

10.  On the sixteenth day of August two thousand and seventeen, the gerieral
meeting of shareholders of the Disappearing Company resolved to enter into
the statutory merger in accordance with the terms and conditions of the
merger proposal. This resolution was adopted unanimously in a meeting at
which the entire issued share capital of the Disappearing Company was
represented and is evidenced by a notarial deed of record containing the
official minutes of the meeting executed on sixteenth day of August two
thousand and seventeen by Dirk-Jan Jeroen Smit, aforementioned. A
certified copy of the notarial deed of record is attached to this deed (Annex
9.

REALISATION OF THE STATUTORY MERGER:

All requirements required under statutory law and the articles of association of the

merging entities for completing this statutory merger have been duly observed.

Therefore, the statutory merger is hereby implemented and shall be effective as per

the day following the day on which this deed is executed, being the seventeenth day

of August two thousand and seventeen (the Merger Date),

LEGAL EFFECTS OF THE STATUTORY MERGER:

As to the lepal effects of the statutory merger, the parties establish the following:
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1. as per the Merger Date, the Disappearing Company ceases to exist as a result
of the statutory merger;

2. as per the Merger Date, the Acquiring Cooperative acquires all assets and
assumes all liabilities of the Disappearing Company under universal title of
succession (verkrijging onder algemene titel);

3. as per the Merger Date, the shares in the share capital of the Disappearing
Company lapse;

4. the financial particulars of the Disappearing Company shall be reflected in
the annual accounts of the Acquiring Cooperative as per the first day of
January two thousand and seventeen; therefore the last financial year of the
Disappearing Company ended on the thirty-first day of December two
thousand and sixteen; and

3. the Acquiring Cooperative and the Disappearing Company form part of the
same fiscal unity (fiscale eenheid) for the turnover tax (omzetbelasting). As a
consequence, the statutory merger does not fall within the scope of the
turnover tax.

OBLIGATIONS OF THE LEGAL ENTITIES:

1. The Acquiring Cooperative shall keep the documents referred to in Section
2:314 paragraph 2 of the Dutch Civil Code available for inspection at the
offices of the Acquiring Cooperative for a further period of six months.

2. The Disappearing Company and the Acquiring Cooperative shall file, within
eight days after the day this deed has been executed, a certified copy of this
deed, including the notarial statement required by law (notariéle
voetverklaring), with the trade register of the Dutch Chamber of Commerce.

3 The Acquiring Cooperative shall notify the relevant other public registers,
within one month after this statutory merger, if and to the extent further
registrations are required.

Powers of attorney.

The powers of attorney granted to the person appearing were evidenced by two (2)

powers of attorney, copies of which have been attached to this deed. The existence

of the powers of attorney was sufficiently shown to me, civil law notary.

Final,

In witness whereof the original of this deed, which shall be retained by me, civil law

notary, was executed in Amsterdam, the Netherlands, on the date first given in the

head of this deed.

Having conveyed and amplified the substance of this deed to the person appearing,

she declared that she took cogmisance of the contents of the deed, agreed to these

contents and did not require the deed to be read out to her in full.

Immediately afier the reading of those parts of the deed which the law prescribes to

be read out, this deed was signed by the person appearing, who is known to me,

civil law notary, and by myself, civil law notary.
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‘The undersigned, Dirk-Jan Jeroen Smit, civil law notary, officiating in Amsterdam,
the Netherlands, declares to be satisfied that the procedural requirements have been
observed with regard to all resolutions required in respect of the realisation of the
statutory merger in accordance with Title 2:7 of the Dutch Civil Code and the
articles of association of P&P COS Cobperatief U.A., having its official seat in
Amsterdam, the Netherlands, and P&P COS Holdings B.V., having its official seat
in Amsterdam, the Netherlands, and that in all other aspects the requirements of said
Title and articles of association have been met.
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