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1. Cupwghy hpwyhbwyp L  hpwjwlwt wlwbph punniudwt
wuhpwdbtannip)niup.

Qnpénn «Pwdubnphpwlwu pulybpniyeiniuubph Jwuhtu» opbupp (wjunthtinn twl' Opbup)
uwhdwunw £ pwdubwnndubiph wwpunwnhp hGingudwu wwhwuoh («appraisal rights»)
hpwyniupp Jhwju uwhdwuwhwly nbwpbpnd’ Jepwlwgdwybpwynid, fungnp gnpdwppubp
Ywd Ywunuwnpwlywu ppwyniuptbph vwhdwuwthwynid: Uwywju gnpduwlwuntd thnpp
pwdubnbpbpp  hwéwfu  hwjnuynid G «thwyninwipu»  hpwyphbwyubipnd,  bpp
didwdwutwlwu pwdubwnbpp, ogqwybtind dphwudujw npnpnwdubp  Yuwjwgubnt  hptug
hpwynituphg U htwpwynpnipiniuhg, hwbwfu npwup hpwwuwgunid Gu swpwowhnidubipny.
ophuwl' wwppubp owpniuwy sbu pwofund owhnyep, sku gndwpnud dnnndubp Yud wy
Ubpw  fuwjunnd  dinpp pwdubnbpbph  ppwynwipubpp: Oppuwly'  ubiplujhu
Ywpgwynpnuwdubpnd 2whnyep pwolubl-spwotubint hwpgp hwdwpynd £ puybpnipjwu
hwiignnwywu ppwynup, husp pEny; £ wwpu  dGdwdwutwlwu  pwdubnhpnop
wupwpbundnpbu «uwnbgubp» thnpp ubipnpnnubph Yuwhwwip' gpytiiny upwug Glwdnunhg:
Wuhuy, pwdubimhpwywu puybpniginiunid dwutwygniypjuu hphduwlywu uwwwnwlubinhg
dtyp, abGnuwpyuwunppwlwu gnpdntinguwdp qpunybin b npw  wpryntupnid  pwhnye
uinwuwyu k:

Cwunlwbowlwu E, np Cuybpnieniuutiph dwupht Gypnwywlwt  dnnbjuiht wywp
(EMCA) unyuwbiu gotonind £, np punhwunyp ppwjwlwtu  unwunwpnubpp  hwwju
wpryntuwybwn sb6u thnppwdwutnpjwt ywonwwunyjwu hwdwn, pwuh np wwhwugnud Gu
hpwyniuph wwownwwunigjwu Gplwpwunlb nunwywu Ywd w); gnpdpupwgubip: Nwunh,
EMCA-U wnwowpynud E Ynulypbwn, wudhowwbu gnpdnnnigjwu bty npynn hpwyniupubin,



Luhuudho
huswhuhu E, opptwy, 1/10 dwjubph wniwjnigjwdp swhnyeh wwpunwnhp pwotudwu
wwhwy ubipywjwgubint huwpwynpnieniun':

Ywd ophuwy, qwpqugwd wwpptp  hpwywlwpgbpnd  YGpwhuynnnipjwu
thnthnfunipjwt nbiypnid uwhdwuynid £ wwpunwnhp wnwownyh («<mandatory tender offer»)
otd, Gpp thnpp pwdubintptpht ubpluwjwgynd £ hpbug pwdubinndubpp Jwwnbnt
wnwownl, Gpp dGY wudp dhwudtjw uyund £ nmhpwwbnb) puybipnyejwu pwdutinndutiph
npnawlh pwuwyhu. undnpwpwp wnwwwudnd £ 30-50%-h  Jdholi:  Oppuwly’ Ubd
Pphunwupwinud?, Stpdwupwynud®, dSpwuupwynud* win 2tdp 30 wnynuu Lk Uhusnbin
wjwunwunw wuqwd wju gnpdhpu £ bwfuwwmbujwd pwpdp 75 wninynuwung 2tidny, hugp
unyuwbiu |hwpdbip sh wwwhnynid thnpp pwdubinmtipbiph wwownwwuywdnip)niun:

Upryniupnid, <wjwuwnwund wnlw £ dh hpwyhbwy, Gpp puybpniygjwu dhohu pwuwyh
pwdubnndubiph mphpwwbtivinn, uwlwju hwuwnwgh thnpp pwdubinbiptipp s6U Yupnnuunwd
wpryniuwybin  hpwgubip hptug Ynpwnpwwnhy hpwynupubipp, puy wuhpwdbonnipjwu
nbwpnud k' ywonwwub) npwup:

Uhlunyt dwdwuwl, Optuph gnpdnn Ywpgwynpnudubpn vwhdwudwd Gu dhwju
pwdubtinndubiph Ywd wj wpdbipnetpp 2niyujuwlwu wpdtiph quwhwwndwu dwdwuwl
hwayh wnuynn npn2 uyqpniupubin, uwywju thwuwnwgh wnlw sGu Yupguwynpnidubin, npnup
Ywufunpnanud Gu wju unpjyupu ny Ywpnn £ hpwlhwiuwgut] wn pwdubnndubph Yuwd
wndbenpebph ontywjwlywu wpdtiph npnanwdp: Cun npnud, «Fuwhwndwu gnpdniutinyjwu
dwuhu» optiuph 2-pn hnnywsdh 2-pn dwuh hwdwdwju, wju ninnuyhnpbu Yhpwnbih sk
wpdbpnptph (htwbwpwp twl' pwdubwnndubph) quwhwwndwu hwpwpbpnyenuutph
Uywundwdp:

Ldwu hpwdhbwyp, Yupnn b dwunwgh hwugbguby wiuwhuh hpwdhéwlutiph, tpp
pwdubtinndubtiph Ywd wy] wpdtipnpetph quwhwunnudp hpwwuwgubu Udwu gnpdniutinyjwu

! St'u' European Model Company Act (EMCA), https://pure.uva.nl/ws/files/42103448/22019834.pdf

2 Sb'u https://www.mercia.co.uk/for-shareholders/mercia-asset-management-plc/aim-rule-26/city-code-takeovers-
and-mergers/

3 St'u https://www.gesetze-im-internet.de/wp_g/__29.html

* St'u https://www.amf-france.org/fr/eli/fr/aai/amf/rg/20260101/notes
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hwdwp pwdwpwp thnpéwnnieyniu bW ghwnbijhpubp  sniubignn wudhup' puwn Enuygjuit,
Junwuqgbiind wpnwpwgh quwhwuwnnid wwywhnybint hpwdwjwlwun:

Cun npnuwd, btpbt uwfuyphund phs thu nbwpbpp, Gpp optupp Uwfjuwwnbunwd Ep
pwdubtinndutiph Ywd wy wpdbpnebph quwhwwnnd hpwywuwgubint wuhpwdbtiounnieniu,
www uEpYwjndu opGuunpwywu thnthnfuniegyniuutipp yYywynud Gu wyn nbwpbiph punjwjudwu
optuunph Jhwinwih Jwupu. ophtwy’ wju Ywluwgdny wnwowpyynn Ywpguwynpnudubpp,
Ywd 26.05.2021 pwywup rhy £0-236-UL optiupny Ywwmwpywd thnihnfuniejniuubinp: Cun
npnd, 2wwn nbwpbpnd  wyu  thnthnfunigynwutubpp dhnjwd Gu  thnpp  pwdubntiptiph
hpwyniupbph  wwounwwunigjwu  Ywnnigwywpgbiph  ubpnpdwup,  nph Juplnp
pwnwnpwwwpptphg £ hGug wyn pwdubnbptppht ywwwunn pwdubnndubph Yud wy
wnpdbenpetph 2ntluwjwywt wpdbph ywwowé npnonudp: Kwnwiuowlwu  uwl, np
wjnwhuh nbwpbtipnw, optupny Ywpnn £ twhiwwnbuyt] twb udwu quwhwwnndubphu
shwdwdwjubint b wy guwhwwnud ubiplwjwgubint huwpwynpniejnitt (hpwyntup), npnug
wwpwagw)nid, unyuwbiu sh Yupguynpynid qguwhwuinnd hpwwuwgunn unipjtynh hwnpgp:
Wjuhus, wyn nbwpnw bu whwnp £ Gpwotuwynpybu huswytiv wwwnawéd qguwhwinnudp, wjuwbu
EL pninp Ynndbph hwyjwuwp huwpwynpniejniubbnp:

2. Unwowplyynn Yupgwynpdwu punypep

Lwfuwgdh punniunwp pfund £ thnpp ubpnpnnubph hwdwp hpwlwu «Gph» (exit)
dbfuwuhqdubp unbindtint wuhpwdbownieniuphg' Ywutubin  JEdwdwuunyejwu Ynndhg
hpwynitupubiph  swpwowhnwip (Fraud on the Minority): Unwowpyynn uwjuwgdtinny
Uwfuwwnbiuynud L.

> punjwjubp htngudwu hhdptpp. pwdubtinhpnop wnpynud £ pwdubitnndubipp
htiinngudwu wwhwugh hpwyniup, Grb puytpnyeiniup 10 tnwph 2whnipwpwduhu sh yéwnb,
3 wwph dnnnyutip sh gnwwpbi| Ywd 5 vnwpp thwuwnwgh sh hpwywuwgnb) gnpdniutinieiniu
Ywunuwnpwlwu tywwwyubpny U fjuunhpubpnd uwhdwuywd ninpunutipnud,

> ybpwgub; qgnypwjht  vwhdwbtwhwynuip swpwrwhdwts  nbypnud.
hpwyniuph swpwypwhdwu hphdpny hGnqudwtu nbwpnd  wnwowpyynd £ syhpwnby
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puybpnipwu  qnun wywnphyubph 10%-h  uwhdwuwthwynwdp, npwbugh puybpnyeiniup
sywpnnwuw funwthb] wjuwyhup htnbwupubphg, npnup wnwyowuntd Gu hp wupwnpbfuhné
Ywd swpwowhndubipny gnpdntutiniejwu wpnyniupnud,

> uwhdwub] pwdubnndubph Ywd wy] wpdbenpetph ntljujuljwu wpdtpp
npn2nn wudhtu ubpluwywgynn swhwupgubp. wju nbwptpnud, Gpp pwdubunndubiph Ywd wy)
wpdtipnebph ontjwjwywu wpdtiph quwhwwndwu wuhpwdtionniginiup twfuwnbujwsd b
optupny Ywd Udwu huwpwynpnipiniup  pjunwd £ opbuphg, wnwowpyynid k
Ywnwywpnipjwup [hwgnptip uwhdwub] swhwupoubip 2ntluwjwywu wpdbph quwhwwunnd
hpwYwuwgubnt hwdwp hpwywunt unipjblnp ybpwpbippwi:

3. Uyufuwiynn wpryniupp

Lwfjuwgdsh punniudwu wpryniupnd  wlyuywiynd £ ubpnpnudwihu gpuysnipjwt
pwpapwgntd b thnpp ubipnpnnutiph hwdwp unbndynwd £ jwufuwunbubh b wwonwwudwsd
dhowydwyn: Lwfuwgdh punniudwt nbwpnd Lwlwunpbu Ypwpbiwddh Ynpwnpwnpy
Ywnwywpnup' dedwdwutwlwu pwdubnbpbpp Yhubu wybh qgnt’ funwwbing nbwlwu
wugnpoénieiniuhg Ywd owhnyph wuhhdu Ynwnwyndhg: Ulhulwynd £ bwb onyuwip
Ihydpnwjunyejwu wé' hbpunwgynd £ Yuwhwwih opowuwnniginiup  ybpwhuynnnipjwu
thnthnfunipjw nbwpniy:



