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Sgction C does not'needA to betompleted where the company has made available the Common Draft

_MTerms of Merger on its website in accordance with Section 1135(3) Companies Act 2014

_ Partieulars of oth_er ) ‘Name of Company;
' ' '

'
‘ ’

u

merging companies .

.
. . . .. .

..

Note”

C Fresenius Finance Ireland Public Limited Company
_

A

.

- Legal form of the. cornpiany

,
.

Public Limited Company

Information relating to the Company is kept by the Registrar under registered number:

i aaanazl

E Registered Office of the company

C
A

3A Fingal Bay Business Park, Balbriggan, Dublin

Copies of the Common Draft Terms of Merger, the Directors’ Explanatory Report, the Statutory:
I Q, , Financial Statements and the Expert's Report (where relevant), are available for inspection by

ft the members of the «company at the registered office of the company
'

Name of Company:

1

Legal form of the company
i

'

M

H

Information relating to the Company is kept by the Registrar under registered number:

Registered Office of the company
‘

V

. .

A I H

Copies of the Common Draft Terms of4Merger, the Directors‘ Explanatory Report, the Statutory ‘

Financial Statements and the Expert's Report (where relevant), are available for inspection by

~ the members of the company at the registered office of the company
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'

N
' '

;.

'

Companylwho corresponds as nearly as may be to the first-mentioneddiréctor, officer or

T‘ representative,

h

2.3.5 every contract, agreement or instrument to which the Transferor Company is a party becomes a

‘ contract, agreement or instrument between the Successor Company and the counterparty with the

i_
same rights, and_subject to the same obligations, liabilities and incidents (including rights of set-

‘

off) as would have been applicable thereto if that contract, agreement or instrument had continued
4

M

in force between the Transferor Company and the counterparty, and any money due and owing

(or payable) by or to the Transferor Company under or by virtueof any such contract, agreement

,

or instrument will become due and owing (or payable) by or to the Successor Company instead of

the Transferor Company;

2.3.6 an offer or invitation to treat made to_or by the Transferor Company before the Effective Time will
be construed and have effect, respectively as an offer or invitation to treat made to or by the

- Successor Company;

2.3.7 in addition to the application of section 1144(3) of the Act and any other consequences set out in

= the Act, section 1143 (preservation of rights of holders of securities) of the Act, section 1147 (civil
A

liability of directors and experts) of the Act and section 1148 (criminal liability for untrue statements

in merger documents) of the Act shall apply; and
’

1

,
2.3.8 the Transferor Company will be dissolved without going into liquidation.

y

1 3 LEGAL GROUNDS FOR THE COMMON DRAFT TERMS OF MERGER
.

,

.

- 3.1 The name, registered office and registered number o_f the Merging'Companies ‘

‘

y

'
A

A

3.1 .1 Transferor Company ,

1.
Fresenius Finance Holdings Limited, a private limited company incorporated under the laws of the

‘

I
L

Republic of Ireland, with company registration number 592779, having its registered office at 3A ;

7
V Fingal Bay Business Park, Balbriggan, Dublin, lreland. v 1

3.1.2 Successor Company
H

'

h

'
'

A

’
'

A

'

.

‘ '

.

‘
I

Fresenius Finance Ireland Public Limited Company, a public limited company registered in Ireland A

I
'

'

_

under company number 593152 and having its registered office at 3A Fingal Bay Business Park, ‘

j . Balbriggan, Dublin, Ireland.
' '

I

._
3.2 The proposed share exchange ratio and the, amount of any cash payment

32.1 In consideration for the transfer of the Assets and Liabilities under the Merger, 25,000 ordinary
3 shares of €1.00 each, comprising the entire issued share capital of the Transferor Company, are

hereby exchanged for 25,000 ordinary shares of €1.00 in the Successor Company (the New

Successor Shares).

3.2.2 The sharerexchange ratio is therefore 1:1.
H A

I

I

4
' A

'

A

~ 3.2.3
'

No cash payment will be made.
_

A

g

3.3 The proposed terms relating to the allotment of shares» or other securities in thesuccessor Company

_

A

As consideration for the transfer of the Assets and Liabilities, the Successor Company shall allot and issue
‘

the New Successor Shares to FSE, subject to completion of the Merger. Once issued, FSE shall have the

i ,
_

right to:have its details updated onthe register of members of the Successor Company as the holder of the
5' New Successor Shares.

.

M-7190710_0=1«_
_
- I .- 3;

~

.

_
_ 4
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‘

Dncuslgnéd by:

i

'

SIGNED by
Alan McDermott -

’

_

duiy authorised oh behalf of Sighatufe

FRESENIUS FINANCE HOLDINGS LIMITED

I

‘ ‘

Docuslgned by:

WI/I491» II Ls '

I
I

SIGNED by Oonagh Hayes E N7

I duly authorised on behalf of
. Signature

FRESENIUS FINANCE IRELAND PUBLIC LIMITED COMPANY
.
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11. The Company shall have a first and paramount lien:on every share (whether fully paid orpartly

1

paid) for all moneys (whether immediately payable or not) called, or payable at a fixed time, in

;

" '

respect of that share. The directors may at any time declare any share in the Company to be
‘ '

wholly or in part exempt from this regulation.

«

'

GENERAL MEETlNGS

12. The provision of notice of general meetings shall be permitted via electronic means.
'

13. The signature to any notice of any meeting of the Company may be written or printed.
y

_

14. (i) The Company shall in each year hold a general meeting as its annual general meeting in

addition to any other meetings in that year and shall specify the meeting as such in the
; notices calling it and not more than 15 months shall elapse between the date of one

l ~ annual general meeting of a Company andithat of the next. -

'

y

'

(ii) So long as the Company holds its first annual’genera'| meeting within 18 months after the

" date of its incorporation, it need not hold it in the year of its incorporation or in the

r

following year.
y _

_

_

15. The businesslofthe annualgeneral meeting shall inc|ude—
'

_

’

4

1
A

_

I

(a) the consideration of the Company's statutory financial statements, the report of the

directors and the report of the statutorygauditors on those statements,‘
g

A
g 1 4

(b) the review by the member[s] of the Company's affairs;
'

' l

_

’

A

(c) the declaration of a dividend (if any) of an amount not exceeding the amount [
‘

A

recommended by the directors;
.

H
V g g

.

. ;

I.
(d) the authorisation of the directors to approve the remuneration ofthe statutory auditors; l

and
g

. E
'

l

.V
(e) the appointment or re—appointment of statutory auditors. (

.. l

_

16. The Company, if, and for so long as it has a single member, need not hold an annual general

;~‘ meeting in any year where the sole member entitled (at the date of the written resolution

referred to in this subsection) to attend and vote at such general meeting signs, before the latest

’ date for the holding ofthat meeting, a written resolution-—
.

(a) acknowledging receipt of the financial statements that would have been laid before that

(b)
‘

resolving all such matters as would have been resolved at that meeting; and’
‘

'
"

.

i (c) 4 confirming no change is proposed in the appointment of the person (if any) who, at the
A

date ofthe resolution, stands appointed as statutory auditor ofthe Company. .

~, ,

17. All general meetings other than annual general meetings shall be called extraordinary general
_

« meetings.

.

b

4





















he shall not count as more than one for.the purposes of determining whether a quorum
'

‘

. is present. -

'

~

‘

V
'

'

_

- -

é

(iii) Questions arising at any such meeting shall be decided by a ‘majority of votes and where

there is an equality of votes, the Chairperson! shall have a second or casting vote.

(iv) A director may, and the secretary on the requisition of a director shall, at any time
summon a meeting of the directors.

"
~

«

'

'

<

A

7 ?

(v) All directors shall be entitled to reasonable notice of any meeting of the directors but,"if
the directors soresolve, it shall not be necessary to give notice of a "meeting of directors

to any director who, being resident in the State, is for the time being absent from the
State. .

y
_

_ l

(vi) Nothing in subsection (iv) or any other provision of the Act’ enables a person, other than

a director of the Company concerned, to object to the notice given for any meeting of the (
g

directors. E

(vii) The continuing directors may act notwithstanding any vacancy in their number but, if and

M

-.

'

so long as their number is reduced belowgthe number fixed by or pursuant to this Act as I

(V (.,

'

the necessary quorum of directors, the continuing directors or director may act for the

.31‘ 4
_

purpose of increasing the number of directors to that number or of summoning a general 1

L meeting of the Company but for no other purpose.
4

_

4

-

. .

i
29. (i) A resolution in writing signed by all the directors of the Company, or by all the members 3

'ji_if,._ .

of a committee of them, and who are-for the time being entitled to receive notice of a

-

V ‘Ii,’ meeting of the directors or, as the case may be, of such a committee, shall be as valid as
. k

y «

_

if it had been passed at a meeting of the directors or such a committee duly convened
‘

_

and held.
r

A b

1

(ii) The resolution referred to in su bsection (i) may consist of several documents in like form

each signed by one or more directors and for all purposes shall take effect from the time

g

that it is signed by the last director.
‘

(iii) A meeting of the directors or of a committee may consist of a conference between some

or all of the directors or, as the case may be, members of the committee who are not all

in one place, but each of whom is able (directly or by means of telephonic, video or other

electronic communication) to speak to each of the others and to be heard by each of the
‘

others and-

(a) a director or member of the committeetaking part in such a conference shall be
'

deemed to be present in person at the meeting and shall be entitled to vote and
,

be counted in a quorum accordingly; and .

,

_

.

‘

h

(b) such a meeting shall be deemed to take p|ace——
_

'

(i) where the Chairperson of the meeting then is;

h

’

‘

(ii) .
where the largest group of those participating in the conference is -

assembled;

.

l

9.









allowed by these Articles for the time beihg.
‘ ‘

,

I

(iv) An alternate will be entitled, éubject to his giving to the company an address to receive
,

notice. of all meetings of the directors and of all meetings of committees of which his

appointer is a member, to receive notice of all meetings of the directors and of

committees of which his appointer is a member and in the absence of the appointer from

such meetings of the directors or of such a committee, shall be entitled to attend, speak

and vote at such meeting of the directors or of such a comm'itte'e. An alternate shall not

be entitled to be remunerated or paid fees otherwise than out of the remuneration or

g _

fees as the case may be paid to the appointer,‘
‘

' ' ‘

'

i

(v)' The alternate will be entitled, in the absence of the appointer, to exercise all the powers,
y

_

'

rights, duties and authorities of the appointeras a director (other than the right to
'

i

appoint an alternate hereunder).
' ' ‘

‘

_

‘

(vi) An alternate's appointment‘ will automatically come to an: end ‘if for any reason the

appointer ceases to be a director, but if a director retires but is re-appointed or deemed
’

'

to have been re-appointed at the meeting at’ which he retires, any appointment of‘an

I x

alternate made‘by him which was in force immediately prior to his retirement will

, ,¢..
continue after his re-appointment.

’ ‘

S ._,_ am
(vii) An a|ternate's appointment may be revoked at any time by the appointer or bya majority

it
_

T’, ofthe other directors or by the company in general meeting.
_

p 3,5, (viii) Any instrument appointing or removing an alternate shall be posted or delivered to the

E, secretary or the registered office of the company or a meeting of the directors and shall

[ not take effect until so posted or delivered and all such instruments shall be retained by

E‘
'

the company. The failure to so post or deliver the instrument shall not affect the validity

) V’ of the appointment or removal of the alternate. '

W»
(ix) For the purposes ofisection 161 (1) of the Act,bthe signature of an alternate director shall

l suffice in lieu of the signature of the director appointing him and section’ 165 (3) of the

_.

'

’

Act shall apply with the addition of the signing and affixinggof the Company seal, 1

32. (i) The remuneration which shall include benefits in kind and any fees to be paid to the

directors ofthe Company shall be such as is determined, from time to time, by the general

meeting and such remuneration shall be deemed to accrue from day to day.
.

(ii) The directors may also be paid all travelling, hotel and other expenses properly incurred

by them-

~ (a) in attending and returning from-

(c-) meetings of the directors or any committee referred to in section 160(9); or.

(ii) general meetings ofthe Company, or

(b) otherwise in connection with the business of the Company. .

' 33. For the purposes of section 228 (1)(d) of the Act, the reasonable personal use by a director of

any property, information or opportunities of the Company made available for use by the

Director in connection with the business or affairs of the Company shall bepermitted, subject

11








