JOINT PRESS RELEASE
This is a joint press release by Koninklijke Ten Cate N.V. ("TenCate" or "the Company") and Tennessee Acquisition
B.V. (the "Offeror") pursuant to the provisions of Section 4, paragraphs 1 and 3 and Section 5, paragraph 1 and
Section 7, paragraph 4 of the Netherlands Decree in Public Takeover Bids (Besluit openbare biedingen Wft, (the
"Decree") in connection with the intended public offer by the Offeror for all the issued and outstanding ordinary
shares in the capital of TenCate (the "Shares"). This announcement does not constitute an offer, or any solicitation
of any offer, to buy or subscribe for any securities in TenCate. Any offer will be made only by means of an offer
memorandum (the “Offer Memorandum”). This announcement is not for release, publication or distribution, in
whole or in part, in or into, directly or indirectly, Canada and the United States.

20 July 2015
GILDE BUY OUT PARTNERS LEADS CONSORTIUM TO MAKE A RECOMMENDED C ASH
OFFER FOR ALL SHARES OF TENCATE
Consortium supports the current strategy of TenCate
Transaction highlights








TenCate and Tennessee Acquisition B.V., a company controlled by a consortium of investors led by Gilde
Buy Out Partners and also including Parcom Capital and ABN Amro Participaties (the "Consortium")
have reached a conditional agreement on a full public offer of EUR 24.60 (cum dividend) in cash per
ordinary share of TenCate (the "Offer Price")
The Offer Price represents a premium of 26.8% to the closing price of 17 July 2015 and a premium of
27.1% to the average closing price for the 12 months prior to and including that date
The Executive Board and the Supervisory Board of TenCate fully support and unanimously recommend
the Offer
Funds managed by Delta Lloyd have irrevocably undertaken to support and accept the Offer. In addition,
Mr. Loek de Vries, President and CEO of TenCate, has also irrevocably agreed with the Offeror that,
provided TenCate continues to recommend the Offer, he will support and accept the Offer. These
irrevocable commitments together represent approximately 16% of all issued and outstanding Shares
The Offeror has committed financing in place, providing a high level of deal certainty

Strategic rationale





Full support for TenCate´s long-term growth strategy, including potential acquisitions
Consortium composed of experienced Dutch based investors with long-term investment focus well
placed to provide TenCate with strong financial backing, expertise and support to realise its full
potential
Consortium aims to secure continued leadership for TenCate in its core specialty niches across its five
market groups

Non-financial terms





Corporate identity and culture of TenCate maintained
TenCate headquarters, central management and key support functions remain in Almelo
No reorganisation or restructuring plan resulting in significant job losses as a direct consequence of
the Offer
Existing rights and benefits of the employees of TenCate will be respected

Almelo/Utrecht, 20 July 2015 – Royal Ten Cate N.V. and Tennessee Acquisition B.V., a company controlled by
a consortium of investors led by Gilde Buy Out Partners and also including Parcom Capital and ABN Amro
Participaties, today jointly announce that they have reached conditional agreement on an intended
recommended full public offer for TenCate of EUR 24.60 (cum dividend) in cash per ordinary share of
TenCate, subject to customary conditions (the “Offer”). The Offer Price represents a premium of 26.8% to
the closing price of 17 July 2015, and a premium of 27.1% to the average closing price for the 12 months
prior to and including that date.
Loek de Vries, President and Chief Executive Officer of TenCate, said: "This offer represents positive news for all
stakeholders involved in our company. Both our employees and our customers will benefit from the longer-term
horizon the consortium will bring. There is a clear commitment to support our strategy, which means we can
invest in our product-market-technology combinations, thereby further strengthening our leading market
positions. In addition, we can continue our buy and build approach and we will benefit from the capabilities,
experience and financial support of our new shareholders. Last but not least, the offer represents a fair price for
our existing shareholders. The boards consider the offer to be in the best interest of TenCate and we therefore
fully support and unanimously recommend the offer".
Hein Ploegmakers, Partner at Gilde said: "The Consortium has great respect for the longstanding heritage of
TenCate covering over 300 years of history. TenCate’s market groups hold leadership positions in a number of
high growth, specialised niche markets and we aim to support each of them the best we can. Together with our
co-investors Parcom Capital and ABN Amro Participaties, we are delighted at the prospect of working with
TenCate management and supporting them in the next stage of the Company’s development."
Strategic rationale
TenCate considers this intended transaction to be a compelling Offer for all the Company's stakeholders.
The combination of the Offeror and TenCate will help the TenCate group (the "Group") realise its business
strategy, allowing it to improve and invest in the existing five market groups (Protective Fabrics, Advanced
Composites, Advanced Armour, Geosynthetics and Grass) and, as part of an effective buy & build strategy, to
strengthen these market groups further through acquisitions.
With a focussed shareholder consortium as its controlling shareholder base, TenCate will have ample access to
liquidity for long term value enhancement of the business. This focus on value creation will also benefit
commercial relationships through product development and innovations.
The Consortium will bring extensive experience and a strong track record of supporting management teams in
the execution of their business plans. The members of the Consortium have a clear understanding of the markets
in which the Group operates.
Support and recommendation from the Executive Board and the Supervisory Board
Throughout the process, TenCate's executive board (the "Executive Board") and supervisory board (the
"Supervisory Board", and together with the Executive Board the "Boards") have met on a frequent basis to
discuss the progress of the discussions with the Offeror and the key decisions in connection therewith.
The Boards have received extensive financial and legal advice and have given careful consideration to all aspects
of the Offer, including strategic, financial, operational and social points of view.
After due and careful consideration, both the Executive Board and the Supervisory Board are of the opinion that
the Offeror makes a compelling Offer representing a fair price and attractive premium to TenCate's shareholders,
as well as favourable non-financial terms. The Boards consider the Offer in the best interest of TenCate and all
its stakeholders, also including employees, governmental organisations, customers, suppliers and R&D partners.
Rabobank has issued a fairness opinion to the Executive Board and the Supervisory Board, and NIBC Bank has
issued a fairness opinion to the Supervisory Board. Both have opined that the Offer Price is fair, from a financial
point of view, to the shareholders.
Taking all these considerations into account, both the Executive Board and the Supervisory Board fully support
and unanimously recommend the Offer for acceptance to the Shareholders.
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A steering committee comprising the members of the Executive Board and certain members from the
Supervisory Board together with TenCate's financial and legal advisors ("Steering Committee") was formed at
the start of the process. The Steering Committee reviewed the indicative offer and discussed the terms of the
Offer with the Offeror.
During the process, a potential conflict of interest arose in relation to one member of the Supervisory Board, Mr.
Egbert ten Cate. Mr. Ten Cate then withdrew from the Steering Committee and did not participate in the
discussions and decision-making process regarding the Offer within the Supervisory Board. Once the members
of the Executive Board started discussing terms of continued involvement after settlement of the Offer with the
Offeror, they withdrew from the Steering Committee and no longer participated in the negotiations of a
conditional agreement with the Offeror regarding the Offer.
Irrevocable undertakings, investment by Board members
Delta Lloyd Deelnemingen Fonds N.V., Delta Lloyd Levensverzekeringen N.V. and Delta Lloyd L European
Participation Fund have irrevocably undertaken to support and accept the Offer. In addition, Mr. Loek de Vries,
President and CEO of TenCate, has also irrevocably agreed with the Offeror that, provided TenCate continues to
recommend the Offer, he will support and accept the Offer. These irrevocable commitments together represent
approximately 16% of all issued and outstanding Shares.
In accordance with the applicable public offer rules, any information shared with these major shareholders about
the Offer shall, if not published prior to the Offer Memorandum being made generally available, be included in
the Offer Memorandum in respect of the Offer (if and when issued) and these major shareholders will tender
their Shares on the same terms and conditions as the other shareholders.
In addition, Mr. Loek de Vries, President and CEO of TenCate, has agreed with the Offeror that he will invest part
of the proceeds of the Offer received by him in his capacity as TenCate shareholder in the capital of an affiliate
of the Offeror following settlement of the Offer.
Furthermore an investment company of the Ten Cate family has agreed with the Offeror to invest in the capital
of an affiliate of the Offeror following settlement of the Offer.
Corporate governance
TenCate and the Offeror have agreed that following settlement of the Offer, TenCate will continue to voluntarily
apply the mitigated structure regime for large companies (gemitigeerd structuurregime).
The Supervisory Board will comprise of five members of which three new members will be nominated by the
Offeror. The two continuing members of the Supervisory Board will need to remain independent as meant in the
Dutch Corporate Governance Code until the earlier of (i) three years after the settlement date of the Offer, and
(ii) the moment that TenCate no longer has any minority shareholders. Mr Jan Hovers and Mr Egbert ten Cate
will continue as member of the Supervisory Board following settlement of the Offer (the "Continuing
Members").
The current members of the Executive Board shall upon settlement of the Offer continue to serve as members
of the Executive Board.
Non-financial covenants
The Offeror values the interests of all stakeholders of TenCate, including shareholders, employees, governmental
organisations, customers, suppliers, R&D partners and others, and recognises the corporate identity of TenCate
based on a legacy built up over more than three centuries. Therefore, the Offeror has agreed certain nonfinancial covenants with regard to the strategy, structure and governance, financing, minority shareholders,
employees, as well as other matters, including that:




TenCate will remain a separate legal entity and will remain the holding company of the Group and its
operations from time to time, with headquarters, central management and key support functions in
Almelo
the "TenCate" brand will remain a key aspect of TenCate's branding and marketing strategy
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o

the Group will remain prudently financed to safeguard the continuity of the business and the execution
of the business strategy
no substantial part of the Group will be divested
in relation to employees:
the Offeror will respect and aim to maintain TenCate's culture of excellence, which requires highly
talented employees and employees will be appropriately trained and provided with clear career
progression
o the arrangements with TenCate's works councils and relevant trade unions will be respected
o the rights and benefits of the employees of TenCate's group under their individual employment
agreements, collective labour agreements and social plans will be respected
o the pension arrangements between TenCate and Stichting Pensioenfonds Koninklijke Ten Cate and
non-Dutch pension-service providers as disclosed by TenCate to the Offeror will be respected
o there will be no reorganization or restructuring plan resulting in significant job losses in any
country in which TenCate operates, taking into account the total number of employees of TenCate
in that country, as a direct consequence of the Offer

These non-financial covenants shall terminate three years after the settlement date of the Offer. Any deviation
from these non-financial covenants prior to the third anniversary of the settlement date of the Offer requires
the prior approval of the Supervisory Board, with the affirmative vote of at least one Continuing Member.
Any successor to the Offeror will be required to commit to the same non-financial covenants for any remaining
part of the period to which the Offeror had committed.
Financing of the Offer
The Offer values 100% of the issued Shares at approximately EUR 675 million.
The Offeror shall finance the Offer through a combination of shareholder funding made available on behalf of
the Offeror and third party debt financing. In this context the Offeror has received binding equity commitment
letters including from entities managed, controlled and/or advised by each of Gilde, Parcom Capital and ABN
Amro Participaties, as well an investment company of the Ten Cate family, for an aggregate amount of EUR 362.5
million, which are fully committed, subject to customary conditions (the "Shareholder Financing"). In addition
the Offeror has entered into binding debt commitment papers with a consortium of reputable banks for senior
debt financing in an aggregate amount of EUR 520 million of term debt and a revolving facility of EUR 75 million,
which is fully committed on a "certain funds" basis, subject to customary conditions (the "Debt Financing"). The
Offeror has no reason to believe that any such conditions to the Shareholder Financing or the Debt Financing
will not be fulfilled on or prior to the settlement date under the Offer.
From the Shareholder Financing and the Debt Financing, the Offeror will be able to fund the acquisition of the
Shares under the Offer, the refinancing of existing TenCate debt financing and the payment of fees and expenses
related to the Offer.
Commencement Conditions and Offer Conditions
Commencement of the Offer is subject to the satisfaction or waiver of commencement conditions customary for
a transaction of this kind, being:
(i)
(ii)
(iii)

(iv)
(v)

all competition filings having been made;
no material adverse change having occurred;
the completion of TenCate's employee co-determination procedures and other employee related
notification procedures regarding all relevant aspects of the Offer (including the financing
thereof);
the approval of the final draft Offer Memorandum by the Netherlands Authority Financial Markets
(Stichting Autoriteit Financiële Markten, "AFM");
no initial public announcement having been made of (i) a Competing Offer (as defined and briefly
described below) or (ii) a mandatory offer pursuant to article 5:70 of the Dutch financial
supervision act (Wet op het financieel toezicht, "Wft");
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(vi)
(vii)
(viii)
(ix)
(x)
(xi)

(xii)

the Boards not having revoked, modified, amended or qualified their recommendation of the
Offer;
no notification having been received from the AFM stating that pursuant to Article 5:80 Paragraph
2 of the Wft investment firms shall not be allowed to cooperate with the Offer;
no order, stay, judgment or decree having been issued prohibiting the Offer;
trading in the Shares not being suspended or ended by Euronext Amsterdam;
no breach by either party to the merger agreement entered into by TenCate and the Offeror (the
"Merger Agreement"), unless waived by the other party or remedied;
the irrevocable undertakings of Delta Lloyd Deelnemingen Fonds N.V., Delta Lloyd
Levensverzekeringen N.V. and Delta Lloyd L European Participation Fund being in full force and
effect and not having been breached or terminated, except as approved by the Offeror and
TenCate; and
the Merger Agreement not having been terminated in accordance with its terms.

If and when made, the consummation of the Offer will be subject to the satisfaction or waiver of the following
offer conditions:
(i)
(ii)

(iii)
(iv)

(v)

(vi)
(vii)
(viii)
(ix)
(x)
(xi)
(xii)

(xiii)

no material adverse change having occurred;
the aggregate number of (a) Shares tendered under the Offer, and (b) Shares directly or indirectly
held by the Offeror or committed to the Offeror subject only to the Offer being declared
unconditional, representing at least 95% of TenCate's issued share capital (geplaatst kapitaal) on a
fully diluted basis as at the closing date of the Offer, excluding Shares held by TenCate or any of its
group companies for its own account as at the closing date of the Offer (the "Minimum
Acceptance Condition");
relevant competition clearances having been received or waiting and other time periods under
applicable competition legislation or regulation having expired or lapsed;
any review or investigation by the Committee on Foreign Investment in the US ("CFIUS") having
been concluded, and either: (i) the Offeror and TenCate having received written notice that a
determination by CFIUS has been made that there are no unmitigated issues of national security of
the United States sufficient to warrant further review or investigation pursuant to Section 721 of
the Exon-Florio Amendment to the United States Defense Production Act of 1950, 50 U.S.C. app. §
2170, as amended; or (ii) the President of the United States shall not have acted pursu ant to
Section 721 of the United States Defense Production Act of 1950 to suspend or prohibit the
consummation of the Offer, and the applicable period of time for the President of the United
States to take such action shall have expired;
a period of 60 calendar days having elapsed following notice under Section 122.4(b) of the U.S.
International Traffic in Arms Regulations ("ITAR") to the U.S. Department of State (DDTC) of the
Offer pursuant to the ITAR;
no initial public announcement having been made of (i) a Competing Offer (as defined and briefly
described below) or (ii) a mandatory offer pursuant to article 5:70 of the Wft;
the Boards not having revoked, modified, amended or qualified their recommendation of the
Offer;
no notification having been received from the AFM stating that pursuant to Article 5:80 Paragraph
2 of the Wft investment firms shall not be allowed to cooperate with the Offer;
no order, stay, judgment or decree having been issued prohibiting the Offer;
trading in the Shares not being suspended or ended Euronext Amsterdam;
no breach by either party to the Merger Agreement, unless waived by the other party or
remedied;
the extraordinary general meeting of Shareholders to be held during the acceptance period under
the Offer (the "EGM") having adopted the following resolutions; (a) the granting of full release and
full and final discharge to the members of the Boards until the date of the EGM, and (b) the
appointment of three individuals identified by the Offeror as new members of the Supervisory
Board; and
the Merger Agreement not having been terminated in accordance with its terms.
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The Offeror may waive or partially waive and lower the Minimum Acceptance Condition, unless the Minimum
Acceptance Condition, following partial waiver and lowering, will be below 66 2/3%, in which case the prior
approval of TenCate's Boards is required.
Competing Offer, Termination Fee
The Company and the Offeror may each terminate the Merger Agreement in the event that a bona fide third
party makes an offer which, in the reasonable opinion of the Boards, is more beneficial, provided that the
consideration per share exceeds the Offer Price by 7.5% (a "Competing Offer").
In the event of a Competing Offer, the Offeror will be given the opportunity to match such offer, in which case
the Merger Agreement may not be terminated by the Company. As part of the Merger Agreement, the Company
has entered into customary undertakings not to solicit third party offers.
If the Merger Agreement is terminated by the Offeror (i) following the announcement of a Competing Offer, or
(ii) pursuant to the Boards having revoked, modified, amended or qualified their recommendation of the Offer
in breach of the Merger Agreement, TenCate shall pay to the Offeror an amount equal to 0.75% of the aggregate
consideration for all issued and outstanding Shares (the "Termination Fee").
Acquisition of 100%
The willingness of the Offeror to pay the Offer Price is based on the acquisition of 100% of the Shares. An
acquisition of 100% enables termination of the listing and an efficient capital structure (both from a tax and
financing perspective), which are important factors in achieving the premium implied by the Offer Price.
If the Offeror acquires 95% or more of the issued Shares, TenCate intends to delist from Euronext Amsterdam
promptly and the Offeror intends to initiate the statutory squeeze-out proceedings to obtain 100% of the Shares.
If the Offeror acquires less than 95% of the Shares and decides, in its sole discretion, to waive the Minimum
Acceptance Condition, the Offeror intends to utilise any legal measures available to it in order to acquire full
ownership of TenCate (e.g. an asset transaction, statutory (cross border) merger or de-merger, contribution of
assets and/or cash against issue by TenCate of additional shares).
The Offeror may acquire after settlement the entire business of the Company at the same price and for the same
consideration as the Offer Price pursuant to an asset sale, followed by a liquidation of the Company, to deliver
such consideration to Shareholders. Any such asset sale and liquidation will require the approval of the Executive
Board and Supervisory Board, as well as the approval of the General Meeting of Shareholders.
Any measures (including a possible asset sale, followed by a liquidation of TenCate) shall require the approval of
both Continuing Members of the Supervisory Board in the event that it could reasonably be expected to lead to
a dilution of the shareholdings of the remaining minority shareholders of TenCate or any other form of unequal
treatment which could prejudice or negatively affect the value of the Shares held by the remaining minority
shareholders of TenCate.
Envisaged time schedule
TenCate and the Offeror will seek to obtain all necessary governmental approvals and competition clearances as
soon as practicable. The required advice and consultation procedures with TenCate's Central Works Council and
the relevant trade unions will start immediately.
The Offeror intends to launch the Offer as soon as practically possible and in accordance with the applicable
statutory timetables. For further information explicit reference is made to the Offer Memorandum, which will
contain further details regarding the Offer. The Offer Memorandum is expected to be published and the Offer is
expected to commence in September or October 2015.
TenCate will hold an informative extraordinary general meeting of Shareholders at least 6 business days before
closing of the offer period under the Offer, in accordance with Section 18 paragraph 1 of the Decree.
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Advisors
ABN AMRO Bank N.V. and Rabobank are acting as financial advisors to TenCate and De Brauw Blackstone
Westbroek N.V. is acting as legal advisor to TenCate. Allen & Overy is acting as legal advisor to the Supervisory
Board. Hill+Knowlton Strategies is acting as communications advisor to TenCate.
ING Corporate Finance is acting as exclusive financial advisor to the Offeror. Clifford Chance is acting as legal
advisor to the Offeror.
Further information
The information in this press release is not intended to be complete. For further information explicit reference
is made to the Offer Memorandum, which is expected to be published in September or October 2015. This Offer
Memorandum will contain further details regarding the Offer.
***
Not for publication:
Media contacts:
Hill+Knowlton Strategies
Tel: +31 20 404 4707
Ingo Heijnen
Ariën Stuijt
Investor contacts:
TenCate
Tel: +31 546 544 977
Gert Steens
Information on investor call:
A conference call for analysts and investors will be hosted today (Monday 20 July 2015) at 12.00 CEST
Access phone number: +31 20 531 5861
(or from outside the Netherlands:
https://www.kpnconferencing.nl/en/countryset-events-operatorwelcome.aspx)
Conference title: TenCate
Please dial in five minutes prior to commencement
About TenCate
TenCate is a multinational company which combines materials technology and chemical processes in the
development and production of functional materials with distinctive characteristics. TenCate products are
developed, manufactured and sold around the world. Systems and materials from TenCate come in four areas
of application: safety & protection, space & aerospace; infrastructure & environment; sports & recreation.
TenCate occupies leading positions in protective fabrics, composites for space and aerospace, antiballistics,
geosynthetics and synthetic turf. For more information, please visit www.tencate.com
About Gilde
With offices in the Benelux and DACH region, Gilde Buy Out Partners is a leading European private equity investor
in mid-market transactions. Founded in 1982, Gilde has been supporting management teams in over 100 buy
out transactions. Gilde manages funds in excess of €2 billion and has a controlling interest in companies such as
CID Lines, Roompot, Axa Stenman, Comcave, Spandex, Riri, Teleplan, Powerlines and HG. For more information,
visit www.gilde.com
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About Parcom Capital
Parcom Capital is a leading mid-market private equity firm in the Benelux with a mid- to long-term investment
horizon focused on distinctive value creation strategies. It was founded in 1982 as one of the first buy-out and
expansion capital providers in the Dutch market. Over the past 30 years, Parcom Capital invested directly in more
than 75 (international) companies, was involved in numerous add-ons and helped multiple management teams
in realizing their growth ambitions. For more information please visit: www.parcomcapital.com
About ABN Amro Participaties
ABN AMRO Participaties ("AAPart") is the private equity firm of ABN AMRO Group, and invests in profitable
companies in the Netherlands. AAPart has a mid- to long-term investment horizon, and supports entrepreneurial
management teams in realising their growth ambitions. Over the past 30 years, AAPart has invested in more
than 100 companies in various industries, helping them to grow organically as well as through add-on
acquisitions. For more information please visit www.abnamroparticipaties.nl
General restrictions
This announcement is for information purposes only and does not constitute an offer or an invitation to acquire
or dispose of any securities or investment advice or an inducement to enter into investment activity. This
announcement does not constitute an offer to sell or issue or the solicitation of an offer to buy or acquire the
securities of TenCate in any jurisdiction. The distribution of this press release may, in some countries, be
restricted by law or regulation. Accordingly, persons who come into possession of this document should inform
themselves of and observe these restrictions. To the fullest extent permitted by applicable law, the Offeror, each
member of the Consortium, TenCate and their respective advisors disclaim any responsibility or liability for the
violation of any such restrictions by any person. Any failure to comply with these restrictions may constitute a
violation of the securities laws of that jurisdiction. Neither the Offeror, any member of the Consortium nor
TenCate, nor any of their advisors assumes any responsibility for any violation by any person of any of these
restrictions. Any Shareholder who is in any doubt as to his position should consult an appropriate professional
advisor without delay. This announcement is not to be published or distributed in or to Canada and the United
States.
Forward-looking statements
This press release may include "forward-looking statements", including statements regarding the transaction
and anticipated consequences and benefits of the transaction, the targeted close date for the transaction, the
intended financing, as well as language indicating trends, such as "anticipated" and "expected." These forwardlooking statements involve certain risks and uncertainties that could cause actual results to differ materially from
those expressed or implied by these statements. These risks and uncertainties include the receipt and timing of
necessary regulatory approvals. These forward looking statements speak only as of the date of this press release.
The Offeror, each member of the Consortium and TenCate expressly disclaim any obligation or undertaking to
disseminate any updates or revisions to any forward-looking statement contained herein to reflect any change
in the expectations with regard thereto or any change in events, conditions or circumstances on which any such
statement is based. Although the Offeror and TenCate believe that the assumptions upon which their respective
financial information and their respective forward-looking statements are based are reasonable, they can give
no assurance that these assumptions will prove to be correct. Neither the Offeror, any member of the
Consortium, nor TenCate, nor any of their advisors accepts any responsibility for any financial information
contained in this press release relating to the business or operations or results or financial condition of the other
or their respective groups.
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