CxoaHo uynady 384 3akoHa 0 npuBpenHum
APYWTBUMA, & Y Be3W CTaTYCHE NPOMEHE Y
OkBWPY KkOje he ce npuBpeaHo ApyLWTBO
Hemetanw a.0.0., ca ceauurem y Tononum,
Bynesap Boxaa Kapahopha 2,
perucTpoBaHo Npu AreHuwju 3a npuepenHe
peructpe nofd MatudHum Spojem 07212941,
npunojuTy npuepeaHoM Apywrsy Benuay
A.0.0., ca ceautem vy ApaHfjenosuy,
Benvadkn nyr 66, perucTpoBaHoM npw
AreHuwju 3a npuBpenHe perucTpe noj
maTudHum  Opojem 07113005, YnpasHu
oabop npuspefHor Apywrsa Hemetanu
4.0.0. je, fada 7. okrobpa 2011. ropuHe,
yceojuo cnegehn:

HALIPT
YrOBOPA O CMAJAKY Y3 NPUNAJARE
{,,Yeaoaop")
3aKrbyyeH
namefy

(1) TNpuepegwor ppywTsa Bewuway
n.o.0. ca ceguTem  y
Apanfenosuy, BeHuauku nyT 66,
perucTpoBaHdor npu AreHyuju 3a

npuspegHe perucrpe nog
METUUHNUM Gpojem 07113005
([pywmeo cmuyanay'  wnu
Benvauy’)

(2) Mpuependor apywrsa Hemeranu
A.0.0., ca ceguwTem y Tononwu,
byriesap Bowpa KapaRopRa 2,
PErncCTpOBaHOr npw AreHlujn 3a
npuepeaHe perucrpe non
matuyHum  Bpojem 07212941
{ndlpyuwimeo  koje  npecmaje
npunajawem” uny ,Hememanu™)

lope HaBepeHa apywTea ce 3ajefHUYKN
03HavaBajy Kao "Qpyiwmea koja yyecmeyjy
Yy Cnajansy y3 npunajak-e”}.

Pursuant to Article 384 of the Law on
Commercial Entities, and in the context of
the envisaged merger of Nemetali d.o.0., a
company with the seat in Topola, at Bulevar
Vozda Karadorda 2, registered with the
Agency for Commercial Registers under the
uhique registration. No. 07212941 into
Venéac d.0.0., a company with the seat in
Arandelovac, at Venéadki put bb, registered
with the Agency for Commercial Registers
under the unique registration. No.
07113005, the Management Board of
Nemetali d.o.0., has adopted, on 7 October
2011, the following:

DRAFT
MERGER AGREEMENT
{the "Agreement")
concluded
by and between

(1) Venéac d.o.o., with the seat in
Arandelovac, at Ven&acki put bb,
registered with the Agency for
Commercial Registers under the
unique registration. No. 07113005
{the "Acquiring Company”’ and/or
Venéac”)

{2) Nemetali d.o.0., with the seat in
Topola, at Bulevar  Voida
Karadorda 2, registered with the
Agency for Commercial Registers
under the unigue registration. No.
07212941 (the “Merged
Company" and/or Nemetali")

In addition, the above companies are
collectively referred to as the “Companies
Participating in the Merger”).



(A)

(C)

NMPEAMBYIA

Hemetanu v Benvay, 1|. Opywrea
koja yuvectryjy y Cnajawy vys3
Mpunajare cy ocHOBaHa W nocnyjy

y cknaay ca nponucuma
Peny&nuke Cpbuje.
JeanHun unaH “ BACHUK

LENOKYNHUX YAena y CBakoM of
Apywtaea koja  yvectByjy Y
Cnajaky y3 npunajamke, a Koju
yHenm ¢y, cBakM  noHaocob,
jenHakn 100% Kanutana vy
HemeTtanuma, onHOCHO BeHuauy,
je OMYA AG, npuBpeaHo gpywreo
KOje je ocHOBaHO W nocnyje y
cknapy ca sakeoHuma Llieajuapcke,
ca ceguwTem y LUeajuapckoj, CH-
4665 Oftringen, y yAuLm
Baslerstralle 42, perucTtpoeaHo
npw perucTpy NpUBpELHUX
apywraega Weajtiapcke, oA
perncrapckim Bpojem CH-
400.3.817.212-8 (,OMYA").

Hemerann w Bendaly xene Jaa
CNpoOBedy  CTaTyCHy  TNpPOMEHy
crnajara y3 npungjaske (y Aarem
Tekcrty ,Cnajame y3 npunajame”),

Take wro he ce  ApywTeo
HemeTtanu npunojutu ApywTey
Benyvau, vycnes dera he, of

TPEHYTKa perucTpaunje ApeaMeTHe
craTycHe NpoMeHe npu AreHLuju

3a npuepegHe perncTpe:
(i) ApywTBO HemeTanu, Kao
Adpywrso Koje npecraje
npunajarsem, nNpecraTy Aa nocroju,
Ges cnpoBofera nocTynka
nuxkengauuje; (i) OpYyWwTEO

HemeTanu npeHeT Ha LPYWITBO
BeHuau, kao fpywTso cruuaoua,
CBY CBOjy WMOBWHY, nfpasBa M
obaBese U3 1 y CKNagy ca YnaHom
400 3akoHa O nNpuBpesHuM

(A)

(B)

PREAMBLE

Nemetali and Vendac, ie. the
Companies Participating in the
Merger, are established and
operating in accordance with the
laws and reguiations of the
Republic of Serbia.

The sole member and the owner of
the entire ownership interest in
each of the Companies
Participating in the Merger, equal
to 100% of the capital in Nemetali
and Vencac, respectively, is OMYA
AG, a company established and
operating in accordance with the
laws of the Switzerland, with the
seat in Switzerland, CH-4665
Oftringen, ar Baslerstrale 42,
registered with the Swiss
commercial register under the
registration number CH-
400.3.917.212-8 ("OMYA").

Nemetali and Ven&ac intend to
undergo restructuring in form of
merger by  acquisition  (the
“Merger’), by merging Nemetali
into Venéac, as a consequence of
which, as of the date of registration
of the Merger with the Agency for

Commergial Registers, the
following shall happen:
(i) Nemetali, being the Merged

Company, shall be wound-up,
without conducting the liguidation
precedure; (it} Nemetli shal
transfer all its property, rights and
obligations to Vengac, being the
Acquiring Company, listed under
and in accordance with Article 400
of the Law on Commercial Entities;
{(iii) Venéac shall continue fo
operate with the increased capital




ApywTauma; (ill) ApyuwTBo BeHuay
HacTaBuTW Ha noctojn y3 yeehad
OCHOBMW  Kanutan u u3metbeH
OCHWUBAYKMK aKT.

Hpywrea Koja ydecteyiy y Cnajary
Y3 npwnajakbe ¢y carhacHa fja
Benyay Hactasu pa nocnyje nog
HOBWUM NOCNOBHUM NMEHOM,

CTOrA, YroBOPHE CTPAHE CY CE
AOroBOPHIE CNEQETRE:

1. NMpepmer Yrosopa

1.1 MNpeameT oBor Yrosopa je cTartycHa
npomeHa Cnajatba y3 npunajawe [dpywitasa
koja ydectsyjy y Cnajary y3 npunajare, y3
npoMeHy focnoBHOr  umesHa  Apywrtea
cTulaoua, y cknagy ca kojom he ce
ApywTBO  HemeTtanu npunojuth  ApywTsy

Benuau, ycnen 4era he, o TpeHyTka
perncTpaunje npeameTHe crarycHe
npoMeHe npk  AredHuuwjn  3a  npuBpegHe
permctpe: (i) ApywTee HewmeTanu, Kao
Apywtso  koje  npecrtaje  npunajarkem,
npecrtatn fda nocrtoju, Bes crnposohewa
nocTynKka nuksuidadnje; (i) APYLWTBO

HemeTanu npeHeTw Ha gpywreo Benuay,
kao [pywTBo cTulaoLa, CBY CBOjY UMOBUHY,
npaea u oBasese M3 N Yy CkNagy ca YnaHom
400 3akona o npuBpedHUM Apywreuma; (iii)
ApywtBeo BeH4al, HacTaBuTk fa nocToju y3
yeehad  OCHOBHWM  KanuTan, U3MereH
OCHUBAYKN aKT ¥ HOBO NOCNOBHO UMe.

1.2 llpasHe  nocneguue  Cnajarea  y3
npunajare HacTynajy AaHom perucrpaluje
Cnajamba y3 npunajaree npu Aredumjun 3a
npuepenaHe perucrpe (“Haw cnajama y3
npunafare”™), y cxnagy ca dnadom 400
3aKoHa 0 nNpUBpeLHUM ApYLWTBAMA.

1.3 Opywrsa koja ydecrsyly y Cnajamy ya
npunajatse cy carnacxa Aa he, no okoHuamy
NOCTYfIK& Koju je npeAmeT oBor Yrosopa,
pernctpoBath  cnepehe  npomeHe  npw
Areuuujn 3a npuBpeaHe pPerucTpe, y cknapy
ca OBUM Yroeopom W odhykama OMYA-e:
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and amended foundation deed.

(D) The Companies Participating in the
Merger agree that Venéac shall
continue to operate under the new
business name.

NOW, THEREFORE, THE PARTIES

AGREE AS FOLLOWS:
1. Subject of the Agreement

1.1 This Agreement regulates the Merger by
the Companies Participating in the Merger
and the alteration of the business name of
the Acquiring Company, in the course of
which Nemetali shall be merged into
Ventac, as a consequence of which, as of
the date of registration of the Merger with
the Agency for Commercial Registers:
(i) Nemetali, being the Merged Company,
shail be wound-up, without conducting the
liquidation procedure; (i) Nemetli shall
transfer all its property, rights and
obligations to Venéac, being the Acquiring
Company, listed under and in accordance
with Article 400 of the Law on Commercial

Entities; (iii} Vengac shall continue to
operate with the increased capital, the
amended foundation deed and new

business name.

1.2 Legal consequences of the Merger are
effective as of the date of its registration
with the Agency for Commercial Registers
(the “Merger Date”), in accordance with Art.
400 of the Law on Commercial Entities.

1.3 Companies Participating in the Merger
agree that, upon completion of the
procedure regulated herein, the following
changes shall be registered with the Agency
for Commercial Registers, in accordance
with this Agreement and the decisions by




(i) Cnajane y3 npunajatse;

(i} MNpectanak u Bpucamwe U3 perncrpa
npuspedHor ApywTtea Hemetanw,
kao  [pywrea  koje¢  npecTaje
npunajaskem;

(i} MNMoeehare ocHOBHOr KanuTana vy
Benuyaly, kao Apywirsy ctuyaouy; u

{iv) Apomeny
Bexuaua.

NOCNOBHOr nmera

2. NocnoBHO uMe, ceguilTe U AeNaTHOCT
Bpywrsa Ctuiaoua

2.1 [dpywrso ctuyanail, he HactaButv Aa
nocnyje nof cneaelnm NOCNOBHUM UMEHOM:

¢ [lyHO NOCNOBHO UMeE:

LOMYA  Vengac" Rudnici i industrija
mermera i granita d.o.o.

+ CkpaheHo NocHoBHO UMe:
LOMYA Ventac" d.o.o,,

y CKMajy ca OBWMM YTOBOPOM W OANYKOM
OMYA-e.

2.2 Ceguwte [pywrsa cTuuaouya ocTaje
Henpomererno. Aparfienopay, BeHuauku
nyT 66.

2.3 MpeTexHa nenaTHocT Opywtea
cTilaoya ocrtaje HenpomemeHa: 08.11 -
Ekcnnoatauuja rpafesuHcKOr W YKPACHOF
KameHa, Kpeuvrsaka, rmnca, kpeae.

3. Nosehawwe Kanutana OpywTBa
CcTMUAOUa, Ccpazmepa 3ameHe ypena,
yuewhe y nobutu

3.1 Mpe [Hana Cnajawa y3 npunajatse,
CTPYKTYpa  peracTpoBaHor  kanutana y
Opywrenma Koja yyecTByjy y Cnajamy y3
npunajake j@ narnenana kako cnedu:

OMYA:

i) Merger,

(ii) Winding-up of Nemetali, as the
Merged Company and its deletion
from the commercial register;

(iii) increase of the share capital in
Vendéac, as the Acquiring
Company; and

{iv) The change of the business name

of Venéac.

2. Business Name, Seat and Business
Activities of the Acquiring Company

2.1 The Acquiring Company shall continue
to operate under the following business
name:

¢ Full business name:

‘“OMYA  Venac®™ Rudnici i industrija
mermera i granita d.o.o.

s Abbreviated business name
“OMYA Ven&ac” d.o.o.,

in accordance with this Agreement and a
decision by OMYA.

2.2The seat of the Company remains
unchanged: Arandelovac, Venéaéki put bb.

2.3 The prevailing business activity of the
Company remains unchanged: 08.11 -
Exploitation of building and decorative
stone, sedimentary rock, gyps, crayon.

3. Capital Increase in the Acquiring
Company and Share Exchange Ratio,
Profit

3.1 Prior to Merger Date, the registered
capital  sfructure in  the Companies
Participating in the Merger, was as follows:




(i) BeHuay - OpywTeo cruyanay: YnucaHd u
ynnaheHn/yHeT kanutan je
14.281.992,74 espa {(yempHaecm
MUNUOHE dsecma-ocamoecem-edHy
Xurnady deeemcmo-Oeesedecem-gdea
espa u cedamdecem-yemupu uyeHma), n

WN3HOCKO

MCTW Ce CAacTojao Of HOBYAHOF gena y
uzHocy on 10.231.992,74 espa (Oecem

MUTUOHE dsecma-mpudecem-jedny
Xuwady desemcmo-degedecem-daa
eapa u cedambecem-4emupu UeHma),
%0jw je ynucan wn  ymnahed naHa
31. neuyembpa 2001. rofinHe
{4.256.408,54 eBpa) " AaHa
24. neuembpa 2009. rogvHe

(5.975.584,20 eBpa) n HeHoBvyaHor gena
y BpeaHocTn oa 4,050,000 espa
(vemupu munuona nedecem xurpada
egapd), Xoju je yHer pada 14. anpuna
2008. roaunHe.

(i} Hemetanu - [pywTso Koje npecTaje
¥nmcadn 1 ynnahes
HosemBpa 2006.

npunajatem.
kanwran, pana 20.
roAuHe, ¥ UeNWHN Ca4ynieH N3 HoBYaMux
ynora, je wuaHocwo 1.285.734,17 eBpa
(je@an MunucoH deecma-ocamdecem-nem
xwbada cedamemo-mpudecem-yemupu
eepa U cedaMHaecm yeHmu ).

3.2 OcHoeHK Kanwtan BeHvaua, kao OpywTea
cTuuacua, koju he Butk perucrposaH npu
AreHunjn 38 npuBpeaHe pPEerncTpe, HaKoH
Cnajarba y3 npvnajawe, buhe jesHak 36upy
OCHOBHOr kanuTtana Beryaija, w3 unaHa 3.1
(iy VYroopa w1  OCHOBHOr  KanuTtana
Hemetana, kao [lpywutea Koje npectaje
npunajawem uz qnama 3.1 (ii) Yrosopa, w
nanocuhe ykynHo 15.567.726,81 eBpa
(nemyaecm mMmunuona nemcmo-wecdecem-
cedam xumsada ceGamcmo-0sadecem-wecm
egpa u Oesedecem-jefan yeHm), n Guhe
CauMtbeH 13  HOBYaHOr pena  opf
11.617.726,91 eBpa, (fedaHaecm MmunuoHa
nemcmo-cefamHaecm xurbada cedamcmo-
Jsadecem-wecm espa U Oesedem-jedan
yeHm) M HeHoBuYaHor pena op 4.050.000

(i) Ventac — the Acquiring Company: The
subscribed and paid-in share capital
was EUR 14,281,992.74  ({fourteen

hundred eighty

thousand nine hundred ninety two euro

million  two one
and sevenfy four cents), consisting of
cash contributions in the amount of
EUR 10,231,992.74 (ten milfion two
hundred thirty one

hundred ninety two euro and seventy

thousand nine

four cents), paid-in on 31 December
2001 (EUR 4,256,408.54) and on
24 December 2009 (EUR 5,975,584.2)
and contributions in kind in the amount
of EUR 4,050,000 (four million fifty
thousand euro), contributed on 14 April
2009;

(i) Nemetali — the Merged Company: The
subscribed and paid-in share capital,
as of 20 November 2008, consisting of
cash contributions only, was EUR
1,285,734.17 {one million two hundred
eighty five thousand seven hundred

thirty four euro and sevenfeen cenis).

3.2 The share capital of Ventac, being the
Acquiring Company, which will be registered
with the Agency for Commercial Registers,
after the Merger, shall be equal to the
aggregate amount of Vengac’'s capital listed

under the above Article 3.1.(i) and
Nemetali's capital listed under Article 3.1. {ii)
and shall thus be equal to EUR

15,567,726.91 (fiffeen million five hundred
sixty seven thousand seven hundred twenty
six euro and ninety one cent), consisting of
cash contributions in the amount of
EUR 11,517,726.91 (eleven million five
hundred seventeen thousand seven hundred
twenty six euro and ninety one cents) and
contributions in kind in the amount of
EUR 4,050,000 (four million fifty thousand




-6-

espa (Yemupu MunuoHa nedecem xurbada
espa).

3.3 Kako je OMYA jeauHn unaM v Hemetana
1 BeHvaua, sBnacHuuka cTpykTypa Bewuvaua,
HaKoH perucTpaynie Cnajama y3 npunajatee,
Hehe ©utn npomerena, T). OMYA he
HacraBurn pa Oyae  jeauHn  uysad
BeHuaua, BnacHMKX LenoxynHor ypena y
Benuauy, koju je jeanak 100% kanurana y
MCTOM, C TUM LUTO e BPpeAHOCT Kanutana y
Ben4ayy, ©uwtn yeBehaWa 3a BpeaHocT
kanutana HemeTana koju je nPeTXOZHO
npunojeH BeHuauy. YxkynaH ynor ApyliTsa
OMYA y ocHosHom kanutany Benvaua, Tj.
OpywTtsa cruyaoua, Hakod flaka Cnajatba
y3 fnpunajame, je ogpehexn y unaHy 4.1
Yrosopa.

3.4 OMYA, kao jeouHu 4nau Bewuwaua, kao
OpywTea cTvyaoua, W Kao jeAWHW 4naH
HewmeTana, kao [OpywTea Koje je npecranc
npunajatem, HacTagmha fia ocTeapyje npaso
Ha gobut y [Opywrsy crtugaouy, 06es
fpeknaa, y HeusmetrseHom obnuky.

3.5 BpenHocTh wckasaHe y hUHaHCKHCKOM
waselTajy Hemertana, kao [pywraa koje
ripecraje npunajaem, he ce wuckaszatu y
huHaHcujckom m3eeluTaly Beduaua, Kao
Opywrea ctuyaoya, nocne Cnajakba Y3
fpunajake, Yy cknafy c©a  3akoHoMm o
PAYYHOBOLCTBY U PEBN3NjU.

4. Ban obpauyHa criajaba y3 npunajama

4.1 ipywtea koja ydecrsyjy y Cnajawy y3
npunajake cy carfacHa fja ce ,[aHoMm
ofpadyda chajarea y3 npunajame” - T
A2HOM  Of Kajaa ce padyHa fa cy pagse
npenysete of cTpade [pywrtBa  koje
npecTaje Npunajawem npegysere 3a padyH
Apywrea cTuuaotla, cmatpa 30. centembap
2011. roguHe (,,Jdan o6payyHa cnajama ys
npunajarse").

4.2 Crako o [pywrapa koja yqecTByjy ¥
Cnajary y3 npunajaie cavnrbasa
(PUHAHCHJCKU W3BELUTE] Tj. 3akiby4Hi pPadyH

euro).

3.3 Since OMYA is the sole member of both
Nemetali and Vendac, the ownership
structure of Vendac, after the registration of
the Merger, shall remain unchanged and
OMYA shall continue to be the sole
member of Venéac, owning the entire
ownership interest in Venéac, equal to
100% capital in it, whereby the capital of
Ven&ac shall be increased by the value of
the capital of Nemetali that is merged into
Vengac. The contribution of OMYA in the
share capital of Venctac, i.e. the Acquiring
Company, after the Merger, is determined in
the Article 4.1 herein

3.4 OMYA, being the sole member of
Venéac, as the Acquiring Company, and the
sole member of Nemetali, being the Merged
Company, maintains in continuity its right to
a dividend, in an unchanged form.

3.5 Values contained in the financial
statements of Nemetali, i.e. the Merged
Company, shall be included into the financial
statements of Ventac, lLe. the Acquiring
Company, after the Merger, in accordance
with the Accounting and Auditing Law.

4. Merger Cut-Off Date

4.1 The Companies Participating in the
Merger agree that the Merger cut-off date,
i.e. date as of which all actions, undertaken
by the Merged Company are treated for the
accounting purposes as being those of the
Acquiring Company, shall be 30 September
2011 (the “Merger cut-off date”).

4.2 Each of the Companies Participating in
the Merger drafts financial statements as of
the Merger Cut-off Date.
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npema cramky Ha [ladH oBpavyHa cnajawa y3
npunajake.

5.Oprakm ¥  3acTynawe [ipywrsa
(R TETTE:
5.1 CrpykTypa W HaBNexHoCTW oprada

Opywtea cTiyaoua, Kao 1 3aCTyNHULN UCTor
M HUXoBa oBnawhewa y  3acTynamy
Opywtea cTvuacya ocrajy HewsMeHeHy,
Oprakn Opywitsa cTyuaoya HacTaerbajy Aa
Oyay CrynwituHa v YnpaeHn ogbop.

5.2 Ynadoeu YnpasHor Opbopa 3actynajy
ApywiTBO  3ajegHUYKM WKW 3ajefHo  ca
perucTpoBaHum  sacrynHuuuma  [pywTsa,
TaKo Aa je 3a BanNuAHO 3acTynamwe [pylursa

notpeBan notnuc o©ba 4nada YnpasHor
OpGopa  [MpyldtRa  unn  jegHor  4naHa
YnpasHor Opbopa Apywrsa W

oaroeapajyher sacTynHuka, a cee y cknagy
ca OARNykoM © UMEHOBaKY 3aCTYNHUKa,
KojoM cy nedwuHucaHa oBnawhiewa M
orpaHuyersa y sacrynamwy [Apywrea.

6. fipaBHO cnepGeHNITBO

6.1 Benvat, kao [pywTteo ctuyanay he
Butn npaeHuk cnenbeHuK CBUX npaBa u
ofagesa Hewmertana, kao [pywTea Koje
npecraje ga nocroju.

6.2 MNpaec ceojuHe [pyiluTsa koje npectaje
A3 NOCTOjU Ha NOKPETHO] U HEMOKPEeTHO]
VMOBUHMK, yaenuma, XxapTujama of
BPEAHOCTH, HOBLLY, Ka&0 ¥ YroBopK, A03BONE,
oaoBpetba, KOHUecH]e, Apyre HOBNAacTULUE W
ocnoBofeta W Apyra npasa [pywTea Koje
npectaje npunajakeM npenase Ha Bervau,
Kao Apywreo cTuaoua, AaHOM
perucrTpaunje Cnajarsa y3 npunajarse npm
AreHumnjn 3a npuepeaHe perucTpe, y cknaay
ca oBuM Yrosopom, oanykama OMYA-e wm
3akoHOM O NpuBpenHUM APYLLTBUMA.

5. Bodies Corporate and Representation
of the Acquiring Company

51 The structure and the scope of
competencies of the bodies corporate in the
Acquiring Company, as well as the Acquiring
Company's representatives and their scope
of authorizations remain unchanged.Bodies
corporate in the Acquiring Company remain
the General Assembly and the Management
Board.

5.2 The members of the Management Board
represent the Company jointly or together
with the registered representatives, i.e. a
valid representation of the Company
requires either signatures of both members
of the Management Board of the Company
or a signature of one member of the
Management Beoard of the Company and of
the respective registered representative, all
in accordance with a Decision on
Appointment of Representatives, which
defines authorities in representation of the
Company and limitations thereto.

6. Legal Succession

6.1 Vencac, being the Acquiring Company
shall be the legal successor of all rights and
obligations of Nemetali, being the Merged
Company.

6.2 The title of the Merged Company fo
moveable and immovable assets, ownership
interests, securifies, cash, permits,
approvals, concessions and other benefits,
and rights, shall be transferred to Ventac,
as the Acquiring Company, as of the
registration of the Merger with the Agency
for Commercial Registers, in accordance
with this Agreement, decisions by OMYA
and the Law on Commercial Entities.



6.3 Y npaBa W3 NpeTXoAHor Ynaxa 6.2, koja,
cxogHo un. 400 3akoHa © npuBpegHuM
ApywrBuMa, npenasze Ha Benvaly, hadom
perucrpaynie Cnajama y3 npunajawe npwu
AreHumnju 3a NpUBpeAHe PErucTpe, Hapo4uTO
cnagajy.

» CB# yroBopu, Yunja je yroBopHa crpaHa
ApywTtBo  Hemeranw, a HapouuTo
YrOBOPY O 3aKyNy 3aKIbYYEHW Of CTaHe
HemeTana ca JaeHum npenyzehem za
rasposame wymama Cpbujawyme ca Mo
bBeorpas, Bynesap Muxauna
MNynuHat3;

» (e pyaapcke W reonollke Ao3Bone,
opobpera, nuUueHLe U KoHuecuje
wanarte  Tj.  AloAerbeHe  ApywTsy
Hemeranu wunw Koje ¢y Yy NOCTYNKY
n3naeakka W AogesbuBarba  ApylTay
HemeTanu, y koje cnajajy, wameRhy
octanor, oaobpera 3a exkcnnoarauujy,
ogobpere 3a u3pohewe pyaapcKux
papgosa, opobpewe 3a  ynoTpeby
pajapcikux objekata u ogobperba 3a
BPLIEHE  TeonollKUX  NCTPaXuBama,
wanata Hewmetanuma O0F HAANEKHWX
MWHUCTapPCTaBa M OpraHa.

7. Npey3nmame 3anocneHnx

7.1 lavom Cnajaka y3 npwunajare, cea

nuya  sanocneda  y  Hemeranuma, Kao
OpywTBy x0je npecTaje  npunajamem,
Hacrasreajy Ha pape y Bewuauy, Kao

Opywrey CTuyaouy.

7.2 CxopHo 3akcHy 0 pagy, Behual, kao
Opywrso cruyanady, Hpeysuma ol
HemeTana, kao [pywTsa koje je npecrano
npuynajawemM, MHTEPHU KONEKTUBHY YyTOBOP W
CBE YIrOBOPe O pajy Koju Baxe Ha fAad
npomexe nocnojasua y HemeTtanuma, u
npumerbyje Ux noj yCrnoBuMa v3 1 y cknagy
ca Baxehum 3axoHom © paay.

8. UameHa OcHuBaukor akra [pywrsa

6.3 The rights, referred to under the
previous Article 6.2, which are transferred to
Venéac, in accordance with Article 400 of
the Law on Commercial Entities, on the date
of registration of the Merger with the Agency
for Commercial Registers, comprise, inter
alia, the following:

o All contracts, the party to which is
Nemetali, including lease agreements
concluded with the Public company
“Preduzeée za gazdovanje Sumama
Srbijasume sa PO Beograd, Bulevar
Mihaila Pupina 1137;

¢« All of Nemetali's mining and geological
licenses, approvals and concessions,
including bui not limited to the mining
exploitation approvals and geological
exploration approvals, such as
exploitation approvals, approvals for
execution of mining works, approvals for
use of mining objects and exploration
approvals, which have been issued to
Nemetali by the competent ministries
and bodies or are in the process of
being issued to Nemetali,

7. Transfer of Employees

7.1 As of the Merger date, all employees of
Nemetali, being the Merged Company, shall
become employees of Venac, being the
Acquiring Company.

7.2 Pursuant to the Labor Law, Vendac, as
the Acquiring Company, shall take over from
Nemetali, as the Merged Company, the
internal collective agreement and
employment  contracts  applicable  at
Nemetali on the date of the change of the
employer, and shall implement the same
under the terms and conditions and in
accordance with the applicable Labor Law.

the

8. Amendments to Foundation




cruyaoua

CacTtaehy 4eo oBor Yrosopa npejctaemna u
Oanyka o namedama v gonyHama Opnyke o
ocHuBamwy Benvaua on 13. anpuna 2011.
roguse, koja je wnamewseda 13. jyna 2011.
roguHe, a koja Oanyka o uaMmeHama ¢
jgonydama Opnyke O ocHuBary BeHdaua
OfCNUKaBa nNPOMEHe HacTane CcTaTycHOM
HPOMEHOM Koja je npeaMeT oBor Yrosopa,
Te NPOMEeHy MOCNOBHOT umeHa Bedvaua.
MameHe w ponyHe Ofnyke 0 OCHUBakY
Bexvaua, kao [pywTea cTvyaoua, cy
npunoxeHe kao fpwunor 1 y3 Yroeop.

9. MepogaBHO NPaBo U HAANEXHOCT

Ha osaj YroBop ce ripumersyje U uctv ce
Tymaun y cknajy ca sakonuma Penybnuke
Cpbhje, uckmbydyjyhv  kKonuniavoHe Hopme
meflynapopror  npueatHor npasa. sy
CHOpOBKW W3 WNKU Yy Be3n Yrosopa pewasahe
ce npen HaanexHuMm cyaom  PenyBnuke
Cpbuje.

10. Pa3Ho

10.1 OBaj" YroBOp CTyna Ha CHary HaKoH
noTAMCHMBaKka 04 cTpaHe osnawheHux
3acTynHuka [lpywtasa Koja yJyecTByjy Vv
Chajawsy y3 npunajame U OBEpe HUXOBNX
notnuca y cyay y Penybnuumn Cpbuju.

10.2 Cyacke n Tpoulkose oBepe Koju Tpeba
4a ce nnaTe y Besu ca noTnucusarem oBor
Yrosopa v TPOLLKOBE KOjW HECTaHy y Be3u ca
nApwjaeoM  osor  YroBopa  HaANeXHoMm
perncTpy, cHocuhe JpywTso cTuuanay.

10.3 Ceaj Yrosop npejctaera UenokynaH
gorosop [lpywitaBa Koja  yyecTByjy Yy
Cnajaky y3 npwnajakbe O npegMery UCTOr.
Mamene w ponyHe oBor Yrosopa Ouhe
NYHOBaXHE CAMO 8KO C& CayduHe Yy nucaxoj

dopmu.

10.4 HUWTAaBOCT WNWM HEW3BPLUMBOCT Guno
koje oapenbe osor Yrosopa nehe yTulaTtw
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Decision of the Acquiring Company

Amendments to the Foundation Decision of
Venéac of 13 April 2011, as amended on 13
July 2011, being the Acquiring Company
that reflect the changes arising out of the
Merger regulated herein and the change of
the business name of Vengac, form an
integral part of this Agreement and are
attached hereto as its Addendum 1.

9. Governing l.aw and Jurisdiction

This Agreement shall be governed by and
construed in accordance with the laws of the
Republic of Serbia, excluding its conflict of
law rules of private international law. All
disputes arising under or in relation to this
Agreement shall be resolved by competent
courts of the Republic of Serbia.

10. Miscellaneous

10.1 This Agreemeht comes into force upon
the signing by the representatives of the
Companies Participating in the Merger and
notarization with the competent court in the
Republic of Serbia.

10.2 The court and notarial fees o be paid
in connection with the execution of the
Agreement and the costs arising in
connection with the notification of the
Agreement to the competent registry shall
be barne by the Acquiring Company.

10.3 This Agreement represents the entire
understanding and agreemeni among the
Companies Participating in the Merger with
respect to the subject matter hereof and can
be amended only in writing.

10.4 The invalidity or unenforceability of any
provision of this Agreement shall not affect
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Ha nMpaBHy BarbaHOCT W W3BPLIMBOCT Buno
koje aApyre ogpenbe osor Yrosopa.

10.5 OBaj Yroeop je notnucaH y 6 (wecr)
npumMepKa, Ha eHrneckoM W CPMCKOM je3unky,
o[ Kojux je Bepauja Ha cpnckom obasesyjyha
u YroBop ce Tymauu y cknagy ca uctom.

*kk

OGpasnoxerwe OBOr HaupTta Yrosopa o
cnajaky y3 npunajare, YnpaeHu opbop je
W3Heo y cBOM M3BewTajy O cnajawy Y3
npunajate of 7. oktobpa 2011. roauHe.

3a YnpaBHu opnbop HemeTtana A.0.0., Ha
OCHOBY cneuujanHor nyHomohja

the validity or enforceability of any other
provision of this Agreement.

10.5 This Agreement has been signed in 6
(six) counterparts, in the English and
Serbian language, of which the Serbian
language version prevails and governs.

The Management Board provided its
elaboration for this draft Merger Agreement
in the Management Board Report of 7
October 2011.

For the Management Board of Nemetali
d.o.0.,, based on the special power of
attorney

T
El K AQL BOKAT

// / e 0 o 3“‘“ NA3UH

C / /é%’ anwb no pevhe / / /M%ﬁiﬁénlﬂ““pa Nonoewha 36/31

Agsokat WUckpa Jlasuh
Iskra Lazi¢, Attorney




