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CROSS BORDER MERGER SUBMISSIONS RECEIVED BETWEEN 10-MAR-21 AND 17-MAR-21

Company Company Document Date of Company Company Document Date of
Number Name Receipt Number Name Receipt
503369 MSD Pharmaceuticals CBM1 11/03/2021

Investments 3 Limited

561134 Aspiegel SE Societas 11/03/2021
Europaea







European Communities (Cross Border Merger) Regulations 2008

(Cross Border Merger) Regulations 2008, which gives effect to Council Directive No.
2005/56/EC, notice was received by the Registrar of Companies on 10 March 2021 of a
proposed merger between the following companies:

MSD Pharmaceuticals Investments 3 Limited (registered in Ireland company number
503369) and

MSD P14 S.A R.L Limited

Rregistered in the Luxembourg Trade and Companies Register(Registre de Commerce et des
sociés- RCS)

Registration No. B244866

The Form CBM1 which contains the details required by Regulation 8(1)(b) is set out below.

The Common Draft Terms of the proposed merger can be obtained from the Registrar of
Companies at wWww.cro.ie

The Common Draft Terms of the proposed merger are available for inspection on business
days between the hours of 10.00 am and 5.30 p.m at the registered office of MSD
Phamaceuticals Investment 3 Limited, Ballydine, Kilsheelan, Clonmel, Co. Tipperary.

The Directors’ Explanatory Report relating to the Merger is available for inspection on
business days between the hours of 10.00 a.m and 5.30 p.m. at the registered office of MSD

Pharmaceuticals Investments 3 Limited, Ballydine,Kilsheelan, Clonmel, Co. Tipperary.

Registrar of Companies

Error! Unknown document property name.Error! Unknown document property name.
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MSD PHARMACEUTICALS INVESTMENTS 3 LIMITED

Pursuant to Regulation 8(1) of the European Communities (Cross-Border Mergers)
Regulations 2008, a copy of the Commeon Draft Terms is attached to this form.

L]

Pursuant to Regulation 8(1)(a) of the European Communities (Cross-Border Mergers)
Regulations 2008, a copy of the Common Draft Terms is available from the company
website.

[:| By absarption

By acquisition

Copies of the Common Draft Terms , the Directors' Explanatory Report and the Expert's Report where
relevant, are available for inspection at the registered office of the company namely:

““IBALLYDINE, KILSHEELAN, CLONMEL, CO. TIPPERARY

]:I By formation of a new company

Informatl"on relating to the Company is kept by the Registrar under registered number:

5 [5lo13T3 6 (o] ]

_ ‘Legal form and law which governs the company:

A private company limited by shares under the Companies Act 2014 and a
private limited-liability company under the laws of Luxembourg

)

note three

Certification

| hereby certify that the particulars contained in this form are correct and have been given in
accordance with the Notes on Completion of Form CBM1.
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Part#culars of the
com pany’s
arraprgements for
exercise of the rights
of cr-editors and

menrabers

Arrangements made for the exercise of the rights of the creditors and any minority members of

the merging companies:

PLEASE SEE ATTACHED CONTINUATION SHEET A.

Full information on the arrangements made for the exercise of the rights of the creditors and
any minority members of the merging companies, may be obtained free of charge, from the
following address:

BALLYDINE, KILSHEELAN, CLONMEL, CO. TIPPERARY




Parti-culars of other Name of Company:
mercging companies -
:9 MSD P14 SARL

The registered office of the company:

11 AVENUE DE LA PORTE-NEUVE, 2227 LUXEMBOURG

Legal form of the company and the law by which it is governed:

A PRIVATE LIMITED LIABILITY COMPANY UNDER THE LAWS OF
LUXEMBOURG.

Arrangements made for the exercise of the rights of the creditors and any minority members of the
merging companies: nofe five

PLEASE SEE ATTACHED CONTINUATION SHEET B.

Full information on the arrangements made for the exercise of the rights of the creditors and any minority
members of the merging companies, may be obtained free of charge, from the following address:

11 AVENUE DE LA PORTE-NEUVE, 2227 LUXEMBOURG

D if the Company is an Irish Company, Information relating to the Company is kept by the
Registrar under registered number:

e I T T T 11

If the Company is an EEA Company, particulars of the national register in which the

Company's file is kept and its registration number in that register, are as follows:

Luxembourg Trade and Companies Register (Registre de
commerce et des sociétés — RCS)

Registration No. B244866




partieculars of other Name of Company:
mergg ing companies

The registered office of the company:

Legal form of the company and the law by which it is governed:

Arrangements made for the exercise of the rights of the creditors and any minority members of the
merging companies; nofg five

Full infermation on the arrangements made for the exercise of the rights of the creditors and any minority
members of the merging companies, may be obtained free of charge, from the following address;

D If the Company is an Irish Company, Information relating to the Company is kept by the
Registrar under registered number:
t
e LT T[T
D If the Company is an EEA Company, particulars of the national register in which the

Company's file is kept and its registration number in that register, are as follows:




Continuation Sheet A

Comparny number: 503369

Company name: MSD Pharmaceuticals Investments 3 Limited / S.a r.1.

Form CBMI

1. MSD Pharmaceuticals Investments 3 Limited / S.a r.l.
Limited liability company
Ballydine, Kilsheelan, Clonmel
Co. Tipperary
Ireland
and
Société a responsabilité limitée
11 Avenue de la Porte-Neuve, 2227 Luxembourg
R.C.S. Luxembourg: B251684

(the “Company™)
(a) For Creditors:

(i) The Company and MSD PI4 S.arl (“MSDPI4” and together with the
Company, the “Merging Companies™), intend to effect a cross-border merger
by means of a merger by acquisition of the Company by MSDPI4 (the
“Merger”) pursuant to the European Communities (Cross-Border Mergers)
Regulations, 2008 [S.I. No. 157 of 2008] (as amended and supplemented) (the
“Irish Regulations”) and the Luxembourg act of 10 August 1915 on
commercial companies, as amended from time to time (the “Luxembourg
Companies Act”) and in compliance with Chapter IT, Title II of Directive (EU)
2017/1132 of the European Parliament and the Council of 14 June 2017
relating to certain aspect of company law.

(ii) Pursuant to Article 1021-9 of the Luxembourg Companies Act, the creditors
of the Merging Companies whose claims pre-date the date of publication of the
resolutions of the Merging Companies’ sole shareholder to effect the Merger
may apply, within two months from the date of that publication , to the judge
presiding the chamber of the Luxembourg district court dealing with
commercial matters, to obtain safeguard of collateral for any matured or
unmatured debts, where the creditors may demonstrate with any credibility that
the Merger represents a risk for the exercise of their rights and the relevant
company did not provide them appropriate safeguards.

(ili} At the date hereof, the Company is solvent and has not entered into an
insolvency process.

(iv)  Inaccordance with Regulation 15 of the Irish Regulations, any creditor of the
Company who, at the date of publication of the notice of the filing of the
Comimon Draft Terms of Merger and this Form CBM1 with the Registrar of
Companies, is entitled to any debt or claim against the Company, shall be
entitled to be heard in relation to the confirmation by the Irish High Court of
the Merger under Regulation 14 of the Irish Regulations. Pursuant to
Regulation 14(3) of the Irish Regulations, the Irish High Court may only make
an order confirming scrutiny of the legality of the Merger if provision has been

EMEA: 1658767-1



(b)

)

made for each creditor of the Merging Companies who establishes to the
satisfaction of the Irish High Court that that creditor would otherwise pe
unfairly be prejudiced by such an order.

Any person who, at the date of publication of the notice of the filing of the
Common Draft Terms and this Form CBM1 (the “Publication™), is a creditor
of the Company and is concerned that he or she will be adversely affected to
an unreasonable extent by the Merger may inform the Company in writin gof
his or her objections. Any such notice shall set out in detail the relevant
objections, shall be marked for the attention of the “Board of Directors” of the
Company and shall be sent to Ballydine, Kilsheelan, Clonmel Co Tipperary,
Ireland, by no later than 30 days following the Publication.

For Minority Members: Regulation 12 of the Irish Regulations does not apply as the
Company only has one shareholder. Luxembourg law does not contain any provisions
equivalent to Regulation 12 of the Irish Regulations designed to protect the interests of
minority members and, in addition, the Company only has one shareholder and no
minority members,



Continuation Sheet B

Company name: MSD PI4 S.ar.L

Form CBM]I

1. MSDPI4Sarl
Société a responsabilité limitée
11 Avenue de la Porte-Neuve, 2227 Luxembourg
R.C.S. Luxembourg: B244866
(the “Company™)

(a) For Creditors:

(i) ‘The Company and MSD Pharmaceuticals Investments 3 Limited (“MSDPI3”
and together with the Company, the “Merging Companies™) intend to effect
a cross-border merger by means of a merger by acquisition of MSDPI3 by the
Company (the “Merger”) pursuant to the European Communities (Cross-
Border Mergers) Regulations, 2008 [S.1. No. 157 of 2008] (as amended and
supplemented) (the “Irish Regulations™) and the Luxembourg act of 0
August 1915 on commercial companies, as amended from time to time (the
“Luxembourg Companies Act”) and in compliance with Chapter II, Title I
of Directive (EU) 2017/1132 of the European Parliament and the Council of
14 June 2017 relating to certain aspect of company law.

(ii) Pursuant to Article 1021-9 of the Luxembourg Companies Act, the creditors
of the Merging Companies whose claims pre-date the date of publication of the
resolutions of the Merging Companies’ sole shareholder to effect the Merger
may apply, within two months from the date of that publjcation , to the judge
presiding the chamber of the Luxembourg district court dealing with
commercial matters, to obtain safeguard of collateral for any matured or
unmatured debts, where the creditors may demonstrate with any credibility that
the Merger represents a risk for the exercise of their rights and the relevant
company did not provide them appropriate safeguards.

(b) For minority members: Luxembourg law does not contain any provisions equivalent
to Regulation 12 of the Irish Regulations designed to protect the interests of minority
members and, in addition, the Company only has one shareholder and no minority
members.

EMEA: 1658768-1



COUNCIL REGULATION (EC) NO. 2157/2001 ON THE STATUTE FOR A
EUROPEAN COMPANY (SE);
EUROPEAN COMMUNITIES (EUROPEAN
PUBLIC LIMITED-LIABILITY COMPANY) REGULATIONS 2007

Notice is hereby given pursuant to Article 28 of Council Regulation (E.C.) No.
2157/2001 (hereinafter referred to as “the Council Regulation”) and Regulation 22 of
the FEuropean Communities (European Public Limited-Liability Company)
Regulations 2007, that the merger pursuant to Article 2(1) of the Council Regulation
of Blitz 19-845 AG) (a German public limited liability company formed and
registered in Germany having registered number HRB 248327) with Aspiegel Public
Limited Company (a company formed and registered in Ireland having registered
number 5661134) was completed on 11 March 2021 the Societas Europaea or SE
“Aspiegel SE” having been registered under number 561134SE by the Registrar of
Companies in accordance with Article 12 of the Council Regulation on 11 March
2021 the said merger having taken effect, pursuant to Article 27 of the Council
Regulation, on the date of said registration of Aspiegel SE.

Registrar of Companies
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