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Este Protocolo de IncorporacSo E JustificagBo (“"Protocolo de Incorporaciin”) é
firmado pelas seguintes sociedades ("Sociedades”):

{A} SOUTHCO BRASIL COMPONENTES INDUSTRIAIS LYDA., sociedade
limitada devidamente constituida e existente de acordo com as leis da Repiblica
Federativa do Brasil, com sede na Cidade de Cotia, Estado de S8c Paulo, na Estrada
dos Estudantes, n®, 236, Anexos 212 e 196, Granja Viana II, CEP 06707-054,
devidamente inscrita no Cadastro Nacional de Pessoas Juridicas ("CNPJ”} sob o no
15.414.616/0001-86, NIRE 3522648273-1 e com sua Oltima alterag8o de Contrato
Social em fase de arquivamento perante a Junta Comercial do Estado de S&o Paulo
- JUCESP ("Southco”); e

{8} UNIKEY COMPONMENTES INDUSTRIAIS LTDA., sociedade limitada
constituida e existente de acorde com as leis da Republica Federativa do Brasil,
cem sede na Cidade de Cotia, Fstado de S3o Paulo, na Estrada dos Estudantes, n®
236, 212 e 196, Granja Viana II, CEP 06707-050, devidamente inscrita no CNPJ sob
0 n® 10.765.886/0001-18 e com a ditima alterac8o ao seu Contrato Social em fase
de arquivamento perante a JUCESE ("Unikey");

RESOLVEM as Sociedades, em conformidade com os artigos 1.116 a 1.118 da Lei
n® 10.406 de janeiro de 20‘0‘2 {("Cédigo_Civil Brasileira”) e, subsidiariamente, o
disposto sobre a matéria na Lai no 6.404, de 15.12,.1976, conforme alterada ("Lei
n® _6.404/1976"), firmar este Protocolo de Incorporacdo a fim de justificar a
operacdo de incorporagdo da Unikey pela Southco e fixar as suas condigbes basicas,
as quais serdo submetidas & deliberacio dos sécios das Sociedades.

Z. CARACTERISTICAS DAS SOCIEDADES

1.1. A Southco é uma sociedade limitada cujo capital social, totalmente subscrito
e integralizado em moeda corrente nacional, é de R$ 45.178.508,00 (quarenta e
cinco mithdes, cento e setenta e oito mil, quinhentos e oite reais), divididos em A
45.178.508 (quarenta e cinco milh8es, cento e setenta e oito mil, gquinhentas e !i
olto) quotas, de valor nominal unitdrio de R$1,00 (um real) cada. As quotas da E
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SOUTHCO SEVERNLTD., 45.173,990 45,173.990,00
SQUTHCO MANUFACTURING

4,518 4.518,00
LIMITED - 7
Total 45.178.508 45.178.508,00

1.2. A Unikey é uma sociedade limitada cujo capital social, totalmente subscrito e
integralizado em moeda corrente nacional, € de R$ 20.692.000,00 (vinte milhdes e
seiscentos e noventa e dois mil reais), totalmente subscrito ¢ integralizado em
moeda corrente nacional, dividide em 20.692.000,00 (vinte milh8es e seiscentos e
noventa e duas mil) quotas, de valor nominal unitdrio de R$ 1,00 (hum Real). As
quotas da Unikey séo totalmente detidas pela Southco.

E%. OPERACAO PROPOSTA E JUSTIFICACAO

2.1, A operagdo consiste na incorporaclo da Unikey pela Southco, a qual
sucederd a Unikey a titulo universal, em todos os seus bens, direitos e obrigacBes,
nos termas dos artigos 1.116 a 1.118 do Cédigo Civil Brasileiro ("Incorporacio”).

2.2. A Incorporagdo justifica-se uma vez que (i) as Sociedades integram o
measmo grupe econdmico; e (ii) a Incorporagdc faz parte de um projeto de
reestruturacdo societaria do grupo econdmico do qual fazem parte as Socledades,
visando uma malor lucratividade e eficiéncia operacional, administrativa e
financeira, bem como uma diminuigdo de custos operacionais, através da reduc3o
de nimero de empresas existentes.

2.3. As administra¢fes das Sociedades recomendam a aprovacdo da proposta de
IncorporacBo nos termos deste Protocolo de Incorporagdc por entenderem que a
operagdo resultara nos seguintes beneficios para a Southco, para a Unikey e para
seus respectives sécios: (i) reducdo dos custos operacionais do conglomerado
econdmico do qual fazem as Sociedades parte; (ii) consolidac8o das atividades de )
gestdo em uma Unica empresa; e (iil) melhor gest8o de operacdes, ativos e fluxos | }
de caixa gerando malor lucratividade e eficiéncia operacional, administrativa e i ‘

financeira. A}
: { {
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3.1. A Incorporac8o terd por referncia a data-base de 30 88 satembro de 3012
{"Data-Bass"}.

3.2. Em observancia as exigéncias legails, notadamente as disposigles constantes
do artigo 1.117, §2° do Cédigo Civil Brasileire, a Incorporaciio terd como base a
avaliacdo do patriménio liquido da Unikey, segundo o critério de valor contabil, com
base no balango patrimonial da Unikey levantado na Data-Base.

3.3. As Sociedades declaram, neste ato, que a empresa especializada, ACCOUNT
ASSESSORES 8/8 LTDA, sociedade limitada com sede na Cidade de Sio Paulo,
Estado de S&o Paulo, na Avenida Nove de Julho, 5617, 70 andar, Itaim Bibi, CEP
01407-200, devidamente inscrita no CNPJ sob o n® 96.513.015/0001-22 e no CRC
sob n® CRC 25P017202/0-2 (“Empresa Avaliadora”), foi indicada de comum acordo
pelas administra¢Bes de ambas as Sociedades, ad referendum da Reunido de Sécios
da Southco e da Reunido de Sdcios da Unikey, para proceder a avaliacdo do
patriménio liquido da Unikey para fins da Incorporagdo, e a elaborag8o do Laudo de
Avaliacdo da Unike‘;f ("Laudo de Avaliacdo”), a qual iniciou os trabalhos em
momento anterior-e foi finalizado na Data-Base a fim de permitir a elaboracdo do
laudo tendo por referéncia a Data-Base.

3.4, De acordo com ¢ Laude de AvaliegBe elaborado pels Bmprese Avaliadors
constante do Anexo I ao presente Protocolo de Incorporacdo, o patriménio liquido
contabii da Unikey, na Data-Base da Incorporacdo, ¢ de R$ 18.052.310,20 {dezoito
milhdes, cinquenta e dois mil, trezentos e dez reais e vinte cantavos).

3.5.  As variacBes patrimoniais ocorridas no perfodo compreendido entre a Data-
Base e a efetiva data da Incorporagdc serSo integralmente incorporadas ao

resultado operacional da Southco,

IV. INCORPORACAO E SUCESSAC

A
4.1. Em decorréncia da aprovacdo da Incorporacdo: f !
{:*“\\‘
Y §.‘. ‘\‘
U S A
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(iy’  a Unikey extinguir-se-& de pleno difeito, ficando a Southito responsavel por

promover a respectiva averbag8o no registro préoprio, na forma do artigo 1.118 do

Codigo Civil Brasileiro;

{in os ativas e passivos da Unikey ficarSo incorporades ao patrimbnio da
Southco, gue sucederd a Unikey, a titulo universal, em todos os bens, moveis s
imdveis, direitos e obrigacBes, nos termos do artigo 1.116 do Codigo Civil

Brasilieiro; e

(i) tendo em vista que a Unikey é integralmente detida pela Southco, a
Incorporacdo ndo acarretard aumento do capital social da Southco, mas sim mera
substituico de ative no seu balange patrimonial. Desta forma, as quotas
representativas do capital sociali da Unikey, que ora compdem o ativo permanente
da Southco, serSo substituidas na contabilidade dessa empresa pelo acervo
patrimonial liquido da Unikey, de valor patrimonial equivalente.

4,2, Eventuais atos juridicos que, em decorréncia de compromisscs previamente
firmados, por motivos administrativos e/ou operacionais, que ainda venham a ser
praticades em nome da Unikey, no interregno temporal compreendido entre a
aprovacio deste Protocoio de Incorporagdo pelos sdcios das Sociedades e ¢ registro
dos atos societarios respectivos na Junta Comercial do Estado de S&o Paulo, serdo
considerados validos para todos fins legais, e todos os direitos e obrigagles deles
decorrentes serfo assumidos pela Southco, na gualidade de sucessora da Unikey ,
nos termos do artige 1.116 do Cédigo Civll Brasileiro.

V. APROVACOES SOCIETARIAS

5.1. A Incorporagdo serd submetida a deliberagfo dos sé6cios da Unikey e da
Southco, em reunies de sécios a serem oportunamente realizadas.

5.2. Uma vez aprovada a Incorporacg8o pelos socios das Sociedades, competira &
administracdo da Southco praticar todos os atos necessdrios & implementacdo da
Incorporacio, ficando a mesma responsavel por manter os livros fiscais, societérios
e contabeis da Unikey pelo prazo legal, bem como por providenciar o arquivamentio
dos atos societarios relativos a incorporagdo e as baixas, registros, averbagles,
comunicacBes e demais atos necessarios & formalizago e ao aperfeicoamento da
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Incorporagdo junto aos 6rgéos publicos competentes.

YI. FORO

6.1. Fica eleito o foro central da Comarca da Capital do Estado de S3o Paulo para
dirimir as duavidas oriundas deste Protocolo de Incorporacdoe, com a exclusic de
qualquer outro por mais privilegiado gue seja ou venha a ser.

6.2, Caso alguma cldusula, disposigdo, termo ou condicdo deste Protocolo de
Incorporagdo venha a ser considerado invdlide, as demais clusulas, disposigdes,
termos e condicBes ndo serdo afetados e continuario validos e am plenc vigor.

E por estarem, assim, justas e contratadas assinam o presente Protocolo de
Incorporagdo em 05 (cinco) vias de mesmo teor, na presenca das testemunhas
abaixo assinadas. :

S58c Paulo, 1 de outubro de 2013,

.ff"i}"' i ‘
- o o

N

Marcos

LNIKEY
e R

A YU
bl 5

Frang Bachar

Testemunhas: _
i . ' i i it
1 W \;&%&N‘&%ﬁ@j Qiason~ 2. ‘Q&M{s&w}s‘ Wi, Ll
Nome: THAIS DOMINGOS ALVES Nome:  FERNANDA AKAISHI NOCITI
. R SRR TN SSPrep . CPF n® 380.888.478-30
RG: OPFP. 41827745848 RG: R n® 49.385,963-4 SSP/SP
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MERGER EXTRACT

The present Merger Extract (“Merger Extract”) is hereunder executed by the following entities
(“Entities”).

(A) SOUTHCO BRASIL COMPONENTES INDUSTRIAIS LTDA., limited entity duly established
under the Laws of Brazil, domiciled at Cotia, Sdo Paulo, Estrada dos Estudantes, n®. 236,
Anexos 212 and 196, Granja Viana |l, Postal Code 06707-050, duly registered at VAT n2
15.414.616/0001-86, NIRE 3522648273-1, having its last Acts of Incorporation Change duly
registered before the Commercial Registry of Sdo Paulo State (“Southco”); and

(B) UNIKEY COMPONENTES INDUSTRIAIS LTDA., limited entity duly established under the
Laws of Brazil, domiciled at Cotia, Sdo Paulo, Estrada dos Estudantes n2. 236, 212 and 196,
Granja Vianna ll, Postal Code 06707-050, duly registered at VAT n? 10.765.886/0001-18 having
its last Acts of Incorporation Change duly registered before the Commercial Registry of Sdo
Paulo State (“Unikey”);

The Entities SETTLE, according to the Articles 1.116 to 1.118, Law n2 10.406 of January 2002
(“Brazilian Civil Code”) and, secondarily, according to the provisions of Law n2 6.404, of 15
December 1976, as modified (Law n2 6.404/1976), execute this Merger Extract in order to
justify the merger of Unikey by Southco and determine its basic conditions, which will be
subjected to deliberation of the partners.

I. ENTITIES CHARACTERISTICS

1.1 Southco is a limited liability entity which share capital, fully subscribed and paid in national
currency, is RS 45.178.508,00 (forty-five million, one hundred seventy-eight, five hundred and
eight reais), divided in 45.178.508 (forty-five million, one hundred seventy-eight, five hundred
and eight) shares, per value of R$ 1,00 (one real) each. Southco’s shares are distributed among
its partners as follow:

Partner Number of Shares Value (RS)
SOUTHCO SEVERN LTD. 45.173.990 45.173.990,00
SOUTHCO MANUFACTURING

LIMITED 4.518 4.518,00
Total 45.178.508 45.178.508

1.2 Unikey is a limited liability entity which share capital, fully subscribed and paid in national
currency, is RS 20.692.000,00 (Twenty million, six hundred ninety-two reais), divided in
20.692.000 {Twenty million, six hundred ninety-two) shares, per value of RS 1,00 (one real).
Unikey’s shares are acquired by Southco.

Il. PROPOSED OPERATION AND JUSTIFICATION
2.1 The operation consists the merger of Unikey by Southco, which will bring Unikey in
universal title, all assets, rights and obligations, according to the provisions of Articles 1.116 to

1.118 of the Brazilian Civil Code (“Merger”).

2.2 The Merger is justified once (i) the Entities are parts of the same economic group; and {ii)
the Merger is part of a corporate restructuring project of their economic group, aiming an
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increasing profitability and operational efficiency, through reduction of number of existing
entities.

2.3 The Entities administrations recommend the approval of the proposed Merger in terms of
the present Merger Extract by understanding that the operation will result in the following
benefits to Southco, to Unikey and their respective partners: (i) reduction of operational costs
of their economic conglomerate; (ii) consolidation of management activities in a single entity;
and (iii) a better management of operations, assets and cash flow generating increased
profitability and operational, administrative and financial efficiency.

I1l. BASE-DATE AND ASSET VALUATION
3.1 The Merger will have a base-data on 30 September 2013 (“Base-Date”);

3.2 Complying to the legal requirements, under the provisions of Article 1.117, 22 of the
Brazilian Civil Code, the Merger will be based to valuation of Unikey’s net worth, under the
criteria of book value, according to the asset valuation of Unikey bring up on the Base-Date.

3.3 The Entities declare that the specialized company, ACCOUNT ASSESSORES S/S LTDA.,
limited entity, domiciled at Sdo Paulo, Av. Nove de Julho, 5617, 72 andar, Itaim Bibi, Postal
Code 01407-200, duly registered at VAT n2 96.513.015/0001-22 and CRC n2 2SP017202/0-2
(“Appraiser”), was indicated by agreement of the administrations of both Entities, ad
referendum in Members Meeting of Soutch and Unikey, in order to proceed with the valuation
of Unikey’s net worth for the purposes of the Merger, and to elaborate the evaluation report
(“Evaluation Report”), in which the work has begun and ended on Base-Date to permit the
elaboration of the report having as reference the Base-Date.

3.4 According to the Evaluation Report elaborated by the Appraiser, the shareholder’s equity,
on Base-Date of the Merger, is RS 18.052.310,20 (Eighteen million, fifty-two hundred, three
hundred and ten reais and twenty cents).

3.5 The accounting range occurred within the period of Data-Base and the date of the Merger
will be integrally incorporated to the operational result of Southco.

IV. MERGER AND SUCCESSION
4.1 As a result of the approval of the Merger:

(i) Unikey will be extinguished and Southco will be responsible to promote the respective
registrations, according to Artice 1.118 of the Brazilian Civil Code.

(i) the assets and liabilities of Unikey will be merged by Southco, which will succeed, under
universal title, all assets, movables and real estate, rights and obligations, under the provisions
of Article 1.116 of the Brazilian Civil Code.

(iii) Since Unikey is totally merged by Southco, the Merger will not result in capital increase of
Southco, but a mere replacement of asset in its balance sheet. Therefore, the shares of the
share capital of Unikey, which now compose the fixed asset of Southco, will be replaced in the
accounting of this entity by the net assets of Unikey, of an equivalent asset value.

4.2 Eventual legal acts that, in the result of previous set commitments, due to administrative
and/or operational reasons, that may be practiced in the name of Unikey, within the period of
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the approval of this Merger Extract by the partners of the Entities and the registration of the
corporate acts before the Commercial Registry, will be considered valid for all legal purposes,
and its due rights and obligations will be handled by Southco, under the terms of Acticle 1.116
of the Brazilian Civil Code.

V. CORPORATE APPROVALS

5.1 The Merger will be submitted to deliberation of Unikey and Southco partners, during
meetings to be held.

5.2 Once the Merger is approved by the partners of the Entities, the administration of Southco
will be delegated to practice all necessary acts to the implementation of the Merger, being
responsible to send the tax, corporate and financial records of Unikey within the legal
deadline, as well as to provide the registration of the corporate acts related to the Merger ad
to record the registrations, communications and further necessary acts to the formalization
and to the improvement of the Merger before the competent Official Offices.

VI. FORUM
6.1 The Central Forum of Sao Paulo is elected to settle doubts regarding this Merger Extract.
6.2 In case any Clause, disposition, term or condition of this Merger Extract is considered

invalid, the remaining Clauses, dispositions, terms and conditions will not be affected and will
remain valid and in full force.

In witness whereof, the parties execute the present Merger Extract in 5 (five) copies with the
same content, in the presence of the undersigned witnesses.

Sdo Paulo, 1 October 2013.

SOUTHCO BRASIL COMPONENTES INDUSTRIAIS LTDA.
Marcos Bastos Alba

UNIKEY COMPONENTES INDUSTRIAIS LTDA.
Franz Bacher

Witnesses:
1. Thais Domingos Alves
2. Fernanda Akaishi Nociti
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