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OFFER MEMORANDUM

dated 11 July 2019

RECOMMENDED CASH OFFER
BY

BEST OF NATURE BIDCO B.V.

CHARLES
PAI JOBSON

FOR ALL THE ISSUED AND OUTSTANDING ORDINARY SHARES WITH
A NOMINAL VALUE OF EUR 1.00 EACH IN THE SHARE CAPIT AL OF

KONINKLIJKE WESSANEN N.V.

wessanen

This offer memorandum (th©ffer Memorandun) contains the details of the recommended public
offer by Best of Nature Bidco B.VB(dco) to all holders of issued and outstanding ordirglrgres
with a nominal value of EUR 1.00 (one euro) eabtle 8hares each e&Shareand the holders of such
Shares, th&hareholder3, in the share capital of Koninklijke Wessanen N(Wessanehto purchase
for cash their Shares on the terms and subjedte@dnditions and restrictions set forth in thise©f
Memorandum (th®©ffer). As at the date of this Offer Memorandum, 76,499, Shares are issued by
Wessanen and subject to the Offer.

This Offer Memorandum contains the information riegpl by Article 5:76 of the Dutch Act on
Financial SupervisionWet op het financieel toezighiheWft) in conjunction with Article 8, paragraph
1 of the Dutch Decree on public offers WBgsluit openbare biedingen \MthteDecred in connection
with the Offer. This Offer Memorandum has been eexsd and approved by the Dutch Authority for
the Financial MarketsStichting Autoriteit Financiéle Markterthe AFM) as an offer memorandum
under Article 5:76 of the WiHt.

The information required by Article 18, paragraptof2the Decree in connection with the Offer is
included in the position statement (tResition Statement The Position Statement, including all
appendices thereto, does not form part of this rOflemorandum and has not been reviewed or
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approved by the AFM prior to publication. The PiagsitStatement will be reviewed by the AFM after
publication.

Capitalised terms used in this Offer Memorandumehiéne meaning set out in SectionCEfinitiong
or elsewhere in this Offer Memorandum.

On 10 April 2019, the Company and the Offeror agrigmat shareholders tendering their Shares under
the Offer would be paid on the terms and subje¢hé&conditions and restrictions contained in this
Offer Memorandum in consideration for each Shafellyatendered (or defectively tendered provided
that such defect has been waived by the Offerat)teansferreddeleverd an amount in cash of EUR
11.50 (eleven euro and fifty eurocents) cum divilaithout interest and less mandatory withholding
tax payable under Applicable Law (if any). Due te tfact that at the annual general meeting of
Shareholders held on 11 April 2019 the Shareholdpmoved a dividend of EUR 0.14, which was
paid by Wessanen on 18 April 2019, the consideratier Share payable under the Offer has been
adjusted accordingly to EUR 11.36 (eleven eurothinty six eurocents) cum dividend without interest
and less mandatory withholding tax payable undeplidable Law (if any) (theOffer Price). In the
event any further cash or share dividend or otligrilbution on the Shares (eactDastribution and
collectively, theDistributions) is declared by Wessanen (whereby the record tHateis decisive for
entitlement to such Distribution is prior to Settknt (as defined below)), the Offer Price will be
decreased by the full amount of any such Distrdsutinade by Wessanen in respect of each Share
(before any applicable withholding tax).

Subject to the terms and conditions of this Offeendbrandum, the supervisory board and the
executive board of Wessanen (tBepervisory Boardand theExecutive Boardrespectively, and
together théBoardg support the Transaction and recommend the Shideisdo (i) accept the Offer
and (i) vote in favour of the Resolutions. Refareims made to Section 5(Recommendatigrand the
Position Statement.

The Co-Investor (as defined below) has irrevocalnigiertaken to tender, sell or otherwise contribute
the Shares held by it prior to the Settlement Masedefined below) under the terms and conditidns o
this Offer Memorandum.

The Offer Period (as defined below) under the Off¢f commence at 09:00 hours, CET, on 12 July
2019 and will expire at 17:40 hours, CET, on 6 Beylter 2019, unless the Offeror extends the Offer
Period in accordance with Section 4Bxiensiof, in which case the closing date shall be the date
which the extended Offer Period expires (suchahdr postponed date, ti@tosing Datg.

Shares tendered on or prior to the Closing Date m@tybe withdrawn, subject to the right of
withdrawal of any tender of Shares during the Offeriod in accordance with the provisions of Agicl
5b, paragraph 5, Article 15, paragraphs 3 and 8fatide 15a paragraph 3 of the Decree.

The Offer is subject to the fulfilment of the Off€onditions, including, but not limited to, the nioen

of Shares having been tendered for acceptanceeoBltising Date, together with the Shares direatly o
indirectly held by the Offeror for its own accouristhe Closing Date, representing either (i) aste
95% (ninety five per cent) of Wessanen’s issuedarigtanding share capital as at the Closing Date o
(i) less than 95% but at least 80% (eighty pett}ceh\Wessanen’s issued and outstanding shareatapit
as at the Closing Date, provided that the Posti@joRestructuring Resolution is adopted at the EGM
in accordance with Section 6.17(&QM) prior to the Closing Date and is in full forcedagffect at the
Closing Date. The Offeror will announce whether @féer is declared unconditionage€stand wordt
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gedaan within three (3) Business Days following the GhggDate, in accordance with Article 16 of
the Decree (th&nconditional Datg.

Announcements contemplated by the foregoing paphgraill be made by press release. Reference is
made to Section 4.1A(nouncemen)s

In the event that the Offeror announces that thierGs declared unconditionabéstand wordt
gedaan, Shareholders who have validly tendered (or disfely tendered provided that such defect has
been waived by the Offeror) their Shares for acuegs pursuant to the Offer prior to or on the Qlgsi
Date will receive the Offer Price in respect of leegghare that has been tendered and transferred
(geleverell (each of these Shares,Tandered Shargand the Offeror shall acquire each Tendered
Share within five (5) Business Days following th@ddnditional Date $ettlementand the day on
which the Settlement occurs, tBettlement Date

If, following the Settlement Date and the Post Axteace Period (as defined below), the Offeror and
its Affiliates, alone or together with Wessanen|dh() at least 95% of Wessanen's issued and
outstanding ordinary share capitgéplaatst en uitstaand gewoon kapijaaixcluding Treasury Shares
and (i) at least 95% of the voting rights in resdpaf Wessanen'’s issued and outstanding ordinamsesh
capital @geplaatst en uitstaand gewoon kapita&kcluding Treasury Shares, the Offeror, as s®n a
possible, shall initiate a squeeze-out proceduitkqopprocedurgin accordance with Article 2:92a or
2:201a of the Dutch Civil CodeSfatutory Squeeze-Outor a takeover buy-out procedure
(uitkoopprocedurkin accordance with Article 2:359c of the DutchviCCode (Takeover Squeeze-Out
and together with the Statutory Squeeze-@Qugjeeze-Oytin order to acquire the remaining Shares
not tendered and not held by the Offeror or Wessatéessanen shall provide the Offeror with any
assistance as may be required, including, if negdedng such proceedings as co-claimant.

The Offeror may choose to implement the Post-CtpdRestructuring (as defined below) if (i) the
number of Shares having been tendered for acceptdncng the Offer Period and the Post
Acceptance Period, together with (x) any Sharesctlir or indirectly held by the Offeror or any ¢f i
Affiliates, (y) any Shares committed to the Offexmr any of its Affiliates, in writing, and (z) any
Shares to which the Offeror or any of its Affiliatés entitled gekocht maar nog niet gelevégrd
represent less than 95% but at least 80% of WesSaissued and outstanding ordinary share capital
(geplaatst en uitstaand gewoon kapidaakxcluding Treasury Shares, (i) the Post-Closing
Restructuring Resolution (as defined below) hashbadopted and (iii) the Offer being declared
unconditional. The Boards have agreed to Wessantamirgg into thePost-Closing Restructuring as
part of the Offer and subject to Shareholders adgphe Post-Closing Restructuring Resolution. See
Section 5.11.5Rost-Closing Restructuring

Distribution of this Offer Memorandum may, in céntgurisdictions, be subject to specific regulaton
or restrictions. Persons in possession of thisrdffemorandum are urged to inform themselves of any
such restrictions which may apply to them and teeobe them. Any failure to comply with these
restrictions may constitute a violation of the séms laws of that jurisdiction. The Offeror and
Wessanen disclaim all responsibility for any vimatof such restrictions by any person. See Se@ion
(Restriction3.

At 14:00 hours, CET, on 29 August 2019, such datadghat least six (6) Business Days prior to the
Closing Date, an extraordinary general meetinghafr&holders (th&GM) will be convened at Hotel
Okura, Ferdinand Bolstraat 333, 1072 LH Amsterdtm, Netherlands, at which meeting the Offer,
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among other matters, will be discussed in accomrlavith Article 18, paragraph 1 of the Decree and
certain resolutions will be proposed to the EGMamnection with the Offer. Subject to the terms and
conditions of this Offer Memorandum, the Boardsoremend voting in favour of all Resolutions that
will be proposed at the EGM. Reference is madeetién 5.17 EGM) and the Position Statement.

AMS6069948/31 127020-0013 Page 4



TABLE OF CONTENTS

1. RES T RICTIONS . ..o o ettt e e et e e e et e et sa et e s e e s s s eneeneensses 10
2. IMPORTANT INFORMATION. ..o ettt et e e e e e e e ee e e et e e e ans 11
2.1 N0 =T Y N [ PN 11
2.2 INFORMATION FOR US SHAREHOLDERS ...uitiitiiiitiiiiiiietiinetieiesienesinssssnnneenanns 11
2.3 R =ST =IO NI =] T 1 12 22 21
2.4 ACCURACY AND DATE OF INFORMATION AND PRESENTATION OF
FINANCIAL INFORMATION  1uitiitititititttit ettt ettt eesteenstsessnsan s saesssesnsseeneseenaseenses 13
2.5 (€101 = 2N LN I Y 13
2.6 I N 0 ] =N 13
2.7 (O00] NI Yo B o] =5 N[ PP 13
2.8 AVAILABILITY OF INFORMATION  1ouitiinitiiiiiiteieteie s iea it s ssssasnensssenenseneaeenaans 14
2.9 FORWARD -LOOKING STATEMENTS 1uittiuitititititiititiitititititeenetienssnesiesesaenesnenns 14
2.10 FINANCIAL A DVISOR S . u ittt ittt et et ettt e e ra ettt ettt b e e b e e et e eaeenaaeenaes 15
2.10.1 AdVISOr tO the OffErOr .......ieeiieiii et ettt e e e e e eneeaaaas 15
2.10.2 AdVISOI t0 WESSANEN .....uneetieeeii et eeeee ettt e e et et e e e e e e e et e e raeeans 15
3. DE R INITIONS e e e et e ettt e et s e et s e e nea e et e et sansanaenss 17
4, INVITATION TO THE SHAREHOLDERS ..o 31
4.1 OFFER PRICE e ittt e e e e eas 31
o It R O] g 11 o [T = 1 [0 o [P 31
O A B 111 (] o [0 0 R 31
4.2 ACCEPTANCE BY SHAREHOLDERS ..uitiiuitittitiinitiinitiietiiiesiinesisssessnssseesieesaenns 31
4.2.1 Acceptance by holders of Shares through Admittstitlitions................cccccveeene 32
4.2.2 Acceptance by holders of Shares individually reedrdn Wessanen’s
SharehOldersS’ FEQISIEN. ... oo i it eeee s 32
4.2.3 Validity of Tendered Shares and waiver of defects...........ccccovvvieiiiiininninns 33
4.2.4 Undertakings, representations and warranties keramg Shareholders................. 33
4.3 WITHDRAWAL RIGHTS ittt et e et eeaens 34
4.4 OFFER PERIOD (AANMELDINGSTERMIIN) 11uuuiiiieeeeeeeiieiiiiiiinssaeaeeeesssessassaneesenees 35
4.5 DECLARING THE OFFER UNCONDITIONAL (GESTANDDOENING).......ccvvvrrrrnniisaaaaenns 35
4.6 D I = TS [ N 35
4.7 S I =Y 1= 36
4.8 POST ACCEPTANCE PERIOD (NA-AANMELDINGSTERMIIN) «.evvvvviviiiiisieeeeeeeeeeeeennnns 37
4.9 (O00] 1Y ES7 ] o] 37
O I A T T T I N 37.
4.11 ANNOUNCEMENTS 11itittitiitittiittenetieaet et eattsaeas s asasa s ateaaseanstesstieetieesiessaenss 38

AMS6069948/31 127020-0013 Page 5



4.12 RE ST RICTIONS vttt e e et e et et et e b s et et e b e e e b e e e b e e eneanans 38
4.13 INDICATIVE TIMETABLE  1iuittitititiiitieet et eaat ettt st sasara st sea e s saeasaeseteeaneananns 38
5. EXPLANATION AND BACKGROUND OF THE OFFER ..o, 40
5.1 N 2] 010 Lo T N PP 40
5.2 B IS0 L= = = P 40
5.3 SUBSTANTIATION OF THE OFFER ...viiuitiiii ittt e e e ssm s sne e eneaeneanas 40
LT I R 1= o 1= = I 41
B.3.2  ANAIYSIS it a e e 41
TR T =1 o [ = =Y 0 = TP 42
5.4 RATIONALE FOR THE OFFER ..tuitititiiit ittt eie et te e e ese s e e st s eeaeeneneenaans 42
55 FINANCING OF THE OFFER .. iuitiititiitiiiitititieetetetstistesitessneastienetiiesienesarneaaenns 44
5.6 DECISION-MAKING AND RECOMMENDATION .uitivuitiinitiinitiinitiinesienesienesienssinnenns 44
5.7 OFFER CONDITIONS, WAIVER AND SATISFACTION ..uiuiiiiiiiiiiiiiiiiiiiiieieieeeneeneaenas 5.4
LT % R @ ) 1 (=Y GO0 T [0 111 0] 1=
T AV V- 11V < S
5.7.3 No subjective conditions
I A I Y- {1 = Yo 1[I TP
5.8 SHAREHOLDINGS OF THE MEMBERS OF THE BOARDS.......iiiiiiiiiieieeeeeeeee e, 48
5.9 RESPECTIVE CROSS SHAREHOLDINGS ..vuitiinitititiiitiiitiinisienetsenessenssneenesenes 49
5.10 |RREVOCABLE UNDERTAKINGS ..tuitiititiititiinitiietiinstiinetienesissessnenssienessenessenesens 49
5.10.1 Irrevocable undertaking of the CO-INVESIOr ......euvviviiiiiiiiieeiiiiiiie e 49
5.10.2 Irrevocable undertaking of the Boards.......c.eeeeiiiiiiieeiiiceiiiiiinee e 52
5.11 CONSEQUENCES OF THEOFFER .u.tuititnitiiitiiiteieeteieteesteinetsensnsensssneansnssnenesnanss 52
5.11.1 Intentions following the Offer being declared undibional...................cvvviiieennnn. 53
Lo I 2 N T 13T 11 Y PSSP 53
oI I C T =1 13 Vo PSP 54
5.11.4 SQUEEZE-OUL ...ttt ettt et et e et e e e e e e e et aenn e eeanaaae 54
5.11.5 POst-CloSing RESIUCIUINNG ....vvuviiiiee it e et e e e e e e 54
5.11.6 Other Post-CloSiNg MEASUIES...........cevviuiiaeeeeeeeieeeeiiiiiaae e e e e e e e e e eeeerieaeeee s 58
5.11.7 Proposed amendments to the Wessanen Articles oChd®N ............cc.evvvvvveeeee. 59
B5.11.8 Other MEBASUINES. . ... ettt et et e e et e e e e e e et e s e ran et eeannns 59
L e T B 1Y/ To [T o o o] o3 Y2 RUUPPURR 60
5.11.10 Tax treatment of DiStriDULIONS .........covniiieeee e 60
5.12 STRATEGY AND LEVERAGE ...uiuitiitiiiit ittt e ettt e ar s e st e e e e et e e e e e eaenas 60
L0 0 R S 1 = 1 (=T |V TP TPPT 60
5.12.2 Leverage and COSES .......ciiiiiriiiiiiiiiseereeneiaasseeeeeeeeeeeetiinaa e s e e eeeeseesannaaaeees 61
5.13 ORGANISATION AND MINORITY SHAREHOLDERS  .vuiuitiiiiiiiiiiiitiiniieieieeneneeneneenas 62
LI B 0 R @ o = g 1T Vo o U 62
5.13.2 Minority Shar€holders.............uuuueiiiiicee e e eeeees 62
5.14 | =TI N = = PP 63
LT I A = =0 [0 [ =1 g [od [ 63

AMS6069948/31 127020-0013 Page 6



I S ()] o T | | €U 63
LT G T Y =1 [=Tox 1 [ T o I 63
5.14.4 EmMPIOYEe CONSURALIONS ......vvvvriiiiiiii e e ceeeeees e et e e e e e e e 63
5.15 GOVERNANCE OF WESSANEN ....tituitiiitiietiietiie i iite st ea e ssssasnsasteensseenssernesaenaans 64
5.15.1 Composition of the Executive Board...........ccceeiiiiiiiiiiiiiiiiiiiiieeeiieeeciiiiien, 64
5.15.2 Composition of the Supervisory Board...........uueuueeiiiiiiieeeeiiiiiiiiiiiiiiiieee e 64
5.15.3 Management iINCENLIVE PIAN ..........uuuuiuiimmmmme e e e 65
5.16 DURATION , BENEFIT AND ENFORCEMENT NON-FINANCIAL COVENANTS ....ccvvvees 65
LT S 700 R B 10 = o] o (R 65
LT S T = 01 (0 ot =1 0 1< | 66
5.17 ] 66
5.18 CERTAIN ARRANGEMENTS BETWEEN THE OFFEROR AND WESSANEN.........ccvvenenns 67
B5.18.1 EXCIUSIVILY . eeeee sttt e e e e e e e e e e e e e e e e e e e aeaaees 67
5.18.2 Commitment of Wessanen regarding Potential Comgédifiers...................eee.... 68
5.18.3 Commitment of Wessanen regarding Competing Offers............cccvvvvvvvvviennnn. 68
5.18.4 TerMiNAtiON EVENTS ........iiuiiiniie it ee e e et e e e e e e e et e et e et e et s eeeenaetaeees 69
5.18.5 Compensation of costs for the Offeror.......ccecccvvvvveviiiiiiiiie ) 69
5.18.6 Compensations of COStS for WESSANEN.......ccceeeieiiiiiiiiiiiiiiiiiiiie e e e 70
6. INFORMATION REGARDING WESSANEN ... ..ot 71
6.1 N 200 010 Lo T ] N P 71
6.2 HISTORY OF WESSANEN AND RECENT DEVELOPMENTS ..iuiviiriiiiiiiitiierieenienenenann 71
6.3 BUSINESS AND ORGANISATIONAL OVERVIEW tuiviinitiiitiinitiiiiiinetiiieaieneaeenssennenns 72
6.4 STRATEGY AND OBJECTIVES iuittititititititititietetiitetttienitisasrnstitnetiineaenesenesens 73
6.5 SUPERVISORY BOARD .. ittt et e s e e et e e e e e e e eaaans 74
6.6 EXECUTIVE BOARD .. ettt ittt e e et e et et e e e e et e e e b e eaaaees 74
6.7 M AJOR SHAREHOLDERS t.tuitiiuitinitinitiaettnsteenstetnsttsenssnsnstessseeetienesseeseenesnes 74
6.8 CAPITAL AND SHARES .1.tuitititiitit ittt ttet et ts ittt et ts s s s e st e e et et s b eaetaeaeaeeaeanenes 75
6.9 SHARE PRICE DEVELOPMENT tuittiuitiuitiutteietienetiitetiisesisssassnstieessenesaresaeesns 75
6.10 INCENTIVE PLANS e ittt et e et et et e et e et e e e eneaeneanas 75
6.10.1 EXIStNG PlANS.....iiiiiiieeiiiiee s 75
6.10.2 Settlement of eXiStiNG MGNLS .......uiiiii i e 76
7. INFORMATION ON THE OFFEROR ... ..ottt e e 77
7.1 INFORMATION ON THE OFFEROR ...utuitiiiitiiiitiie i iteeetseea s esasse s ensaenssneneenns 77
% T R 1 o Yo [ T3 o] o PP 77
7.1.2 Ownership Structure of BiCO .............cvvmmmmmmeeeeeeeeeeiiiiiiiiie e e e e e e eeeeeeneiienaeeees 77
7.1.3  Management STIUCIUIE .........couuuiieuun s e e e et e e et e e e et e aeta e e et eenneeens 79
7.1.4  Capital ANd SNAIES.......uuiiiii it s e ettt e e e e e e 79
7.2 INFORMATION ON PAI PARTNERS ©.uitiiuitiii it sen e e e ee i eaas 79
2% R 11 (o Yo [ o3 o] o TP 79
7.2.2  Management STIUCIUI .........couuuiieti e e e et e e et e e e et e e et e e ebn s eeneeens 79

AMS6069948/31 127020-0013 Page 7



7.3 INFORMATION ON THE CO-INVESTOR .. uuiuitiiitiiiei ettt et ae e srn s eneaeena e 80

%S % R 11 (o Yo [ T3 o o 1T 80
7.3.2  Information 0N JODSON ........uiiiiiiie e a e 81
7.3.3  Information 0N Farrell ..........ooeniieniii e en e 81
7.3.4 Information on the Jobson FOUNatioN .......coccceeieiiiiiiiiiie e, 81
7.3.5 Information 0N the JODSON TIUSL ........ieeniieeeeie e e e e e e 81
7.3.6 Information on the Jobson IRA
7.3.7 Information 0N HarbOrSIAE. ..........iuniiet et e e e eeaeas
7.3.8 Information on Harborside GP............oeecceiee e
7.4 SHAREHOLDER ARRANGEMENTS ...tiiuitititiiittiiet ittt iitessiseeneseensnsnesenessenesneneenns 82
8. FURTHER DECLARATIONS PURSUANT TO THE DUTCH DECREE ®
PUBLIC OFFER S W T ettt ettt e e et et et et e et e et e s en e e eneenees 83
9. TAX ASPECTS OF THE OFFER ..ot en e 85
9.1 (€= ] =2 N 85
9.1.2  WIthNOIAING tAXES ..vvuriiiiieeiiiieieett et e e e e e e e e e e 86
9.1.3 Netherlands taxes on income and capital gains immextion with the
acceptance Of the Offer......ccoiie oo 86
10. PRESS RELEASES ... oottt ettt e e et et et e et ea st s e e e a e e eteenssaneens 90
10.1 PRESS RELEASE DATED14MARCH 2019 .. e et 90
10.2 PRESS RELEASE DATED 10APRIL 2019.....iiiiiiii et e 91
10.3 PRESS RELEASE DATEDZ2 MAY 2019 ...iviiiiiiiiii e e 102
10.4 PRESS RELEASE DATEDB MAY 2019 ...viiniiiiii i 104
11. DUTCH LANGUAGE SUMMARY ..ottt ettt e e e e e e et e aaaeas 106
11.1 BELANGRIJKE INFORMATIE  11tuitiiuitiinitinetinsteenettinesiisesstseassesseessiessressaenanns 106
11.2 NEDERLANDSE DEFINITIES .tuitituititnittinitiinetiinetiisesiseensssensnsasinesiesesneneensneenanns 107
11.3 UITNODIGING AAN DE  AANDEELHOUDERS ...cuitiititiitiiiitiiitiietienenieneseenssenenens 116
11.4 [ = =T o T 116
11.5 FINANCIERING VAN HET BOD . uuiuiiiiiii it 117
11.6 V OORWAARDEN .11ttt ittt ittt e et e e et s e et e s et e e et et s b st et eaea s ea e s eneanenssnaneanns a1
S T Y 0 To TV 1V= T= T o <Y o TR 118
ST A £ 7Y 4 [ T 120
11.6.3 Vervulling van VOOrWaarden ...............uuuueemmmrurrniiiieeeaeeeeeseeessiiinnnaaeeeeenens 120
11.7 P A NN LY =T 1 T R 121
11.7.1 AanmeldingStErMIIN ....cceeiiieeeeee e e e e e e 121
O A 1=y = g o (o [0 7= o V1 o 1SS 121
R T /=T 4 =T o 1 To [P 121
11.7.4 Na-aanmeldingStermMijN. ... ...t eaeeens 123
R ST O V<Y o [ = Tod o | A 123
11.8 AANVAARDING DOOR AANDEELHOUDERS ... ..tuitiiitiiitiietiiiesiineseensaenssnensnnens 123
11.8.1 Aanvaarding door Aandeelhouders via een Aangeslagelling ....................... 123

AMS6069948/31 127020-0013 Page 8



11.8.2

11.9
11.10
11.11

12.1
12.2

12.3

12.4

12.5

12.6

13.1

14. ADVISORS

14.1
14.2

Aanvaarding door Aandeelhouders individueel getegpsd in het

aandeelhoudersregister van WeSSanen...........uuuuveeeiiiiiiieeeeieeeeiiiiiiinnnaeeens 124

BESLUITVORMING EN  AANBEVELING ...cvvuuiiiiiiiiiiieeieriieeereeni e eeeniinneeni e eeens 124

AANKONDIGINGEN ...uiiiiitiieetent et es e e r e e s e e e s e e e e s e e neeeerra s 125

BEOOGD TIIDSCHEMA ....uiiiiiiiiieee ettt ettt s s e e e et ana e e s eena e eeens 126
12. SELECTED CONSOLIDATED FINANCIAL INFORMATION OF WESSANEN ......... 128

INTRODUCTION 1tuiiitititi e st et e et e e et e e s e e e s r e e e ear e e neeaa s e e e eenbeeeeeen 281

COMPARATIVE OVERVIEW OF CONSOLIDATED STATEMENTS OF F INANCIAL

POSITION FOR THE FINANCIAL YEARS 2018,2017AND 2016........cccvvvvniiiiiiiiies 131

COMPARATIVE OVERVIEW OF CONSOLIDATED INCOME STATEMEN T FOR

THE FINANCIAL YEARS 2018,2017AND 2016........coeviiiiiieiiiiiiieeeeii e 132

COMPARATIVE OVERVIEW OF CONSOLIDATED CASH FLOW STATE MENT

RELATING TO THE FINANCIAL YEARS 2018,2017AND 2016.......cccvvvviviirrinneerennnn, 133

NDEPENDENT AUDITOR 'S REPORT ON THE SELECTED CONSOLIDATED

FINANCIAL INFORMATION OF  WESSANEN .....cvuuiiiiiiiiiieiiiri e e eeeans 134

FINANCIAL STATEMENTS FOR THE FINANCIAL YEAR  2018INCLUDING

INDEPENDENT AUDITOR 'S REPORT OFDELOITTE ..cccvvviiiiiiiiiiieceei e 371
13. WESSANEN ARTICLES OF ASSOCIATION. ...t 138

WESSANENARTICLES OF ASSOCIATION AFTER DELISTING ...ovvevviniieeeiriieeeeennenn, 138

............................................................................................................ 147
ADVISORS TO THE OFFEROR .....citttiiiieiiiiiieeteeais e e e et e s e s et neeaa e e eennes 147
ADVISORS TOWESSANEN .....uiiiiiitiie ittt eeetii et e era e et e e e e reenaa s 147

AMS6069948/31 127020-0013

Page 9



1. RESTRICTIONS

The Offer is being made in and from the Netherlantls due observance of the statements,
conditions and restrictions included in this Offéemorandum. The Offeror reserves the right
to accept any tender under the Offer, which is nigder on behalf of a Shareholder, even if it
has not been made in the manner set out in they ®fémorandum.

The distribution of this Offer Memorandum and/oe thnaking of the Offer in jurisdictions
other than the Netherlands may be restricted anui@ribited by law. The Offer is not being
made, and the Shares will not be accepted for psecfrom or on behalf of any Shareholder,
in any jurisdiction in which the making of the Qffer acceptance thereof would not be in
compliance with the securities or other laws orutafions of such jurisdiction or would
require any registration, approval or filing witmyaregulatory authority not expressly
contemplated by the terms of this Offer MemoranduPersons obtaining this Offer
Memorandum are required to take due note and absdhsuch restrictions and obtain any
necessary authorisations, approvals or consentshéoextent applicable). Outside of the
Netherlands, no actions have been taken (nor aiilbas be taken) to make the Offer possible
in any jurisdiction where such actions would beuiegd. In addition, this Offer Memorandum
has not been filed with or recognised by the aitilesrof any jurisdiction other than the
Netherlands. Neither the Offeror, nor Wessanen angrof their advisors accept any liability
for any violation by any person of any such reiic Any person (including, without
limitation, custodians, nominees and trustees) f@nwards or intends to forward this Offer
Memorandum or any related document to any juriggficbutside the Netherlands should
carefully read Section 1Rgstrictiony and Section 2lifportant Informatiof before taking
any action. The release, publication or distributiof this Offer Memorandum and any
documentation regarding the Offer or the makinghef Offer in jurisdictions other than the
Netherlands may be restricted by law and thergfersons into whose possession this Offer
Memorandum comes should inform themselves about dosgrve such restrictions. Any
failure to comply with any such restriction may sbitute a violation of the law of any such
jurisdiction.
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2. IMPORTANT INFORMATION

2.1 Information

This Offer Memorandum contains important informattbat should be read carefully before
any Shareholder makes a decision to tender Shades the Offer. Shareholders are advised
to seek independent advice where necessary. Iti@gdShareholders may wish to consult
with their tax advisors regarding the tax consegaerof tendering their Shares under the
Offer.

2.2 Information for US Shareholders

The Offer is being made for the securities of Weesa a public limited liability company
incorporated under Dutch law and is subject to Bulisclosure and procedural requirements,
which differ from those of the United States. Tlhafcial information included in this
document has been prepared in accordance with R3-Bnd thus may not be comparable to
financial information of U.S. companies or companihose financial statements are prepared
in accordance with generally accepted accountimtciples in the United States. The Offer
will be made in the United States in compliancénviRegulation 14E under the U.S. Securities
Exchange Act of 1934, as amendddlS. Exchange Agt and the rules and regulations
promulgated thereunder, including the exemptioreseffinom, and otherwise in accordance
with the applicable regulatory requirements infetherlands. Accordingly, the Offer will be
subject to disclosure and other procedural requergs) including with respect to withdrawal
rights, offer timetable, settlement procedures timéhg of payments, that are different from
those applicable under U.S. domestic tender offecquiures and law.

The receipt of cash pursuant to the Offer by a Udkler of Shares will generally be a taxable
transaction for U.S. federal income tax purposesd mmay be a taxable transaction under
applicable state and local, as well as foreign@hdr tax laws. Each holder of Shares is urged
to consult his independent professional advisor éatiately regarding the tax consequences of
acceptance of the Offer.

It may be difficult for U.S. holders of Shares tf@rce their rights and claims arising out of
the U.S. federal securities laws, since Bidco anes$&nen (as well as PAI, the PAI Fund,
Harborside GP and Harborside) are located in atcpuwther than the United States, and
some or all of their officers and directors mayrégidents of a country other than the United
States. U.S. holders of Shares may not be ablag@son-U.S. company or its officers or
directors in a non-U.S. court for violations of theS. securities laws. Further, it may be
difficult to compel a non-U.S. company and its l&ffes to subject themselves to a U.S.
court’s judgment.

Neither the U.S. Securities and Exchange Commission any U.S. state securities
commission or other regulatory authority has apptdoor disapproved the Offer, passed upon
the fairness or merits of the Offer or providedopmion as to the accuracy or completeness of
this Offer Memorandum or any other documents reggrthe Offer. Any declaration to the
contrary constitutes a criminal offence in the EdiStates.

To the extent permissible under applicable lawegutation, including Rule 14e-5 of the U.S.
Exchange Act, the Offeror and its Affiliates or keos (acting as agents for the Offeror or its

AMS6069948/31 127020-0013 Page 11



Affiliates, as applicable) may before or during fferiod in which the Offer remains open for
acceptance, directly or indirectly, purchase, oarage to purchase, Shares outside of the
United States, from time to time, other than punstia the Offer. These purchases may occur
either in the open market at prevailing pricesnopiivate transactions at negotiated prices, it
being understood that in no event such purchadebavmade at a price per Share exceeding
the Offer Price. In addition, the financial advisdo the Offeror may engage in ordinary
course trading activities in securities of Wessanehich may include purchases or
arrangements to purchase such securities. To ttemterequired in the Netherlands, any
information about such purchases will be announmgdress release in accordance with
Article 13 of the Decree and posted on the weliitBAl at www.paipartners.com (media
section) on behalf of the Offeror.

2.3 Responsibility

The information included in Sections 1 through %cleding Sections 5.6, 5.8, 5.9, 5.15, 5.17
and 5.18), 7, 9, 10 and 11 has been solely provigetthe Offeror. The information included
in Sections 5.6, 5.8, 5.17, 6 and 12 has beenysptelided by Wessanen. The information
included on the cover page, page 2 through 9,a$tepage and in Sections 5.9, 5.15, 5.18, 8,
13 and 14 has been provided by the Offeror and &vessjointly.

The Offeror and Wessanen are exclusively respanséil the accuracy and completeness of
the information provided in this Offer Memorandueach with respect to the information it
has provided, and jointly with respect to the infation they have provided jointly.

The independent auditor’s reports included in $acfi2.5 (hdependent auditor’s report on
the selected consolidated financial informationVidéssanenand Section 12.6F{nancial
statements for the financial year 2018 includingapendent auditor’s report of Deloijte
have been sourced by Wessanen from Deloitte AcaotmB.V. Deloitte).

Both the Offeror and Wessanen confirm, each witipeet to the information it has provided
and jointly with respect to the information thewharovided jointly, that to the best of their
knowledge and belief, having taken all reasonable ¢o ensure that such is the case, the
information contained in this Offer Memorandumrnsaiccordance with the facts and contains
no omission likely to affect its meaning.

No person other than the Offeror and Wessanenwéhdut prejudice to the auditor’s reports
issued by Deloitte included in this Offer Memoramgdwand the Fairness Opinions rendered by
Lazard B.V. Lazard) to the Executive Board and ABN AMRO Bank N.V.tiag through its
Corporate & Institutional Banking — M&A Advisory gartment ABN AMRO) to the
Supervisory Board (the full text of each Fairnegsn@n, which sets forth the assumptions
made, procedures followed, matters considered iamthtions on the review undertaken in
connection with each Fairness Opinion, is incluthetthe Position Statement), is authorised to
provide any information or to make any statememtdehalf of the Offeror or Wessanen in
connection with the Offer or the information contd in the Offer Memorandum. If any such
information or statement is provided or made bytiparother than the Offeror or Wessanen,
such information or statements should not be reljoh as having been provided by or made
by or on behalf of the Offeror or Wessanen.
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The information included on pages 1 through 3 an8ection 11Qutch language summary
regards summarised and translated information aartle case may be, has been derived from
the information included in the other Sectionshi§ 1Offer Memorandum.

2.4 Accuracy and date of information and presentation bfinancial information

Each of the Offeror and Wessanen, each solely ghect to the information provided by it,
confirms that, to the best of its knowledge, havagen all reasonable care to ensure that such
is the case, on the date of publication of the ffemorandum, the information contained in
this Offer Memorandum is in accordance with thesaand contains no omission likely to
affect its import. The information set out in tidffer Memorandum reflects the situation as at
the date of this Offer Memorandum, unless speciditietrwise. The issue and distribution of
the Offer Memorandum does not imply in any respleat the information contained herein
will continue to be correct and complete after ttlate of publication of the Offer
Memorandum. The foregoing does not affect the alilig of both the Offeror and Wessanen
to make a public announcement pursuant to the [EaropMarket Abuse Regulation
(596/2014) or Article 4 paragraph 1 and paragrapifitBe Decree, if applicable. It should be
noted that certain financial and statistical infation in this Offer Memorandum may have
been rounded up or down to the nearest whole numbéne nearest decimal and should
therefore not be regarded as exact. In additianrainding also means that the totals of the
data in this Offer Memorandum may vary slightlynfrahe actual arithmetic totals of such
information.

25 Governing law

This Offer Memorandum and the Offer are, and angee, purchase or transfer of Shares will
be, governed by and construed in accordance wéHatlvs of the Netherlands. The District
Court of AmsterdamRechtbank Amsterdgnand its appellate courts shall have exclusive
jurisdiction to settle any disputes which mightsariout of or in connection with this Offer
Memorandum, the Offer and/or any tender, purchageansfer of Shares. Accordingly, any
legal action or proceedings arising out of or imroection with this Offer Memorandum, the
Offer and/or any tender, purchase or trandfarefing of Shares may be brought exclusively
in such courts.

2.6 Language

This Offer Memorandum is published in the Englishduage and a Dutch language summary
is included as Section 1Dgtch language summaryin the event of any differences, whether
or not in interpretation, between the English tekthis Offer Memorandum and the Dutch
language summary of this Offer Memorandum, the Bhglext of this Offer Memorandum
shall prevail.

2.7 Contact details
Offeror
Best of Nature Bidco B.V.

Prins Bernhardplein 200
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1097 JB Amsterdam, the Netherlands

Wessanen
Koninklijke Wessanen N.V.
Hoogoorddreef 5, Atlas Arena, Azié building, secdliodr

1101 BA Amsterdam, the Netherlands

Settlement Agent

ABN AMRO Bank N.V.
Gustav Mahlerlaan 10
P.O. Box 283

The Netherlands

2.8 Availability of information

Digital copies of this Offer Memorandum are avdialon the website of Wessanen at
www.wessanen.com as well as on the website of PAMav.paipartners.com (media section)
on behalf of the Offeror. Copies of this Offer Mamoedum are also available free of charge at
the offices of Wessanen and the Settlement Agertheataddresses mentioned above. The
Wessanen and PAI websites do not constitute aofiaaind are not incorporated by reference
into, this Offer Memorandum.

Copies of the Wessanen Articles of Association\&es$sanen’s annual reports for 2018, 2017
and 2016 are available on website of Wessamemv.wessanen.conand incorporated by
reference in this Offer Memorandum.

2.9 Forward-looking statements

Certain statements in this Offer Memorandum magdesidered forward-looking statements,
such as statements relating to the impact of tHer @h the Offeror and Wessanen and the
expected timing and completion of the Offer. Fomvkroking statements include those
preceded by, followed by or that include the wonday, anticipated, expected or similar
expressions. These forward-looking statements smedk as of the date of this Offer
Memorandum. Each of the Offeror and Wessanen, apa&their respective Affiliates, each
with respect to the statements it has providedgewed the expectations reflected in such
forward-looking statements are based on reasorasisiemptions. Nevertheless, no assurance
can be given that such statements will be fulfilled prove to be correct, and no
representations are made as to the future accaratyompleteness of such statements. The
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forward-looking statements are subject to riskgeutainties and other factors, many of which
could cause actual results to differ materiallynfrdnistorical experience or those results
expressed or implied in these forward-looking stesiets. Potential risks and uncertainties
include, but are not limited to, (i) the risk thatuired regulatory approvals may delay the
Offer or result in the imposition of conditions tieuld have a material adverse effect on the
Combined Group or cause the Offeror and Wessanabatiodon the Offer, (i) the risk that the
Offer Conditions may not be satisfied, (iii) riskalating to Offeror’s ability to successfully
operate Wessanen without disruption to its othairtass activities, which may result in the
Combined Group not operating as effectively anttieffitly as expected, (iv) the possibility
that the Offer may involve unexpected costs, unetgaeliabilities or unexpected delays, (v)
the risk that the businesses of the Offeror andséfe=n may suffer as a result of uncertainty
surrounding the Offer, (vi) the effects of comgetit (in particular the response to the
Transaction in the marketplace) and competitiveettgpments or risks inherent to the
Offeror’'s or Wessanen'’s business plans, (vii) tis& that disruptions from the Transaction
will harm relationships with customers, employeerd auppliers, (viii) political, economic or
legal changes in the markets and environments ichwiine Offeror and/or Wessanen does
business, (ix) economic conditions in the globatkats in which the Offeror and Wessanen
operate, (x) uncertainties, risk and volatilityfinancial markets affecting the Offeror and/or
Wessanen, and (xi) other factors that can be faonttie Offeror's and Wessanen'’s press
releases and public filings. Neither the Offeror Mdessanen, nor any of their respective
Affiliates and advisors, accepts any responsibfiity any financial information contained in
this Offer Memorandum relating to the business, lte®f operations or financial condition of
the other or their respective groups. Each of tiffer@ and Wessanen expressly disclaims
any obligation or undertaking to disseminate angates or revisions to any forward-looking
statements contained herein to reflect any chamgbha expectations with regard thereto or
any change in events, conditions or circumstancesvioich any such statement is based
except as required by applicable laws and regulatior by any competent regulatory
authority.

2.10 Financial Advisors
2.10.1 Advisor to the Offeror

Credit Suisse InternationaC(edit Suissg is acting as financial advisor exclusively to the
Offeror and to no one else in connection with tH&=iCand will not regard any other person
(whether or not a recipient of this Offer Memoramjuas a client in relation to the Offer or

any other matter referred to in this Offer Memonamdand will not be responsible to anyone
other than the Offeror for providing the protecBaafforded to the clients of Credit Suisse or
for providing advice in relation to the Offer oryaother matter referred to in this Offer

Memorandum.

Credit Suisse has given and has not withdrawnritsenr consent to the references to its name
in the form and context in which it appears in Bffer Memorandum.

Credit Suisse is authorised by the Prudential Regul Authority and regulated by the
Prudential Regulation Authority and Financial Coctdéuthority.

2.10.2 Advisor to Wessanen
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Lazard is acting as financial advisor exclusivettie Executive Board and to no one else in
connection with the Offer and will not regard anljey person (whether or not a recipient of
this Offer Memorandum) as a client in relation e Offer or any other matter referred to in
this Offer Memorandum and will not be responsilbl@nyone other than the Executive Board
for providing the protections afforded to the cterof Lazard or for providing advice in
relation to the Offer or any other matter refert@éh this Offer Memorandum.

Lazard has given and has not withdrawn its writtensent to the references to its name in the
form and context in which it appears in this Offéemorandum.

ABN AMRO is acting as financial advisor exclusivétythe Supervisory Board and to no one
else in connection with the Offer and will not rejany other person (whether or not a
recipient of this Offer Memorandum) as a clientémation to the Offer or any other matter
referred to in this Offer Memorandum and will na@ tesponsible to anyone other than the
Supervisory Board for providing the protectionoadied to the clients of ABN AMRO or for
providing advice in relation to the Offer or anyhet matter referred to in this Offer
Memorandum.

ABN AMRO has given and has not withdrawn its writmnsent to the references to its name
in the form and context in which it appears in Bffer Memorandum.

Lazard issued a Fairness Opinion to the Executivar® dated 10 April 2019 and ABN
AMRO issued a Fairness Opinion to the SupervisargrB dated 10 April 2019. The full text
of the Fairness Opinions is included in the PasiStatement. The Fairness Opinions are not a
recommendation as to whether or not a holder ofré@hahould tender such Shares in
connection with the Offer or any other matter.
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3. DEFINITIONS

Any reference in this Offer Memorandum to definednis in plural form will constitute a
reference to such defined terms in singular forng wice versa. All grammatical and other
changes required by the use of a definition indergform will be deemed to have been made
herein and the provisions hereof will be appliedf asch changes have been made.

Defined terms used in this Offer Memorandum wildahe following meaning:

ABN AMRO means ABN AMRO Bank N.V., acting througts i
Corporate & Institutional Banking — M&A Advisory
department;

Acceptance Threshold means either (i) 95% of Wesgsanissued and

outstanding ordinary share capitgeplaatst gewoon
kapitaal), excluding any Treasury Shares, on a fully
diluted basis as at the Closing Date or (ii) 80% of
Wessanen's issued and outstanding ordinary share
capital @eplaatst gewoon kapitaalgxcluding any
Treasury Shares, on a fully diluted basis as at the
Closing Date if the general meeting of Shareholders
has approved the Post-Closing Restructuring
Resolution in accordance with Section 5.17(a)
(EGM) and such resolution is in full force and effect
as at the Closing Date

Acquisition Vehicles has the meaning given to it $ection 7.1.2
(Ownership structure of the Offepor

Admitted Institutions means those institutions athkdi to Euronext
Amsterdam dangesloten instellingén

Affiliates means in relation to the Offeror andidlessanen, as
applicable, any person belonging to the same group
as defined in section 2:24b of the Dutch Civil Code
from time to time, provided that at no time will
Wessanen or any of its subsidiaries or parent
companies be considered an Affiliate of the Offeror
(orvice versy

AFM means the Dutch Authority for the Financial Meis
(Stichting Autoriteit Financiéle Marktén

Alternative Proposal means any potential offer mppsal for a potential
offer for all or part of the Shares or for the whol
part of the businesses or assets of the Wessanen
Group or any proposal involving the potential
acquisition of a substantial interest in the Wessan
Group, a legal merger or demerger involving
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Antitrust Authorities

Antitrust Laws

Applicable Rules

Beneficiaries

Bidco
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Wessanen, a reverse takeover of Wessanen or a
reorganisation or re-capitalisation of Wessanen' and
or the Wessanen Group by any third party;

means the European Commisgiorthe competent
authorities of a Member State if the European
Commission makes a referral in whole or in part
under Article 4 or 9 of the EU Merger Regulatios, a
well as any other competent authority of any
jurisdiction whose laws prohibit the Offeror from
completing the consummation of the Offer before
clearance is obtained under such national Antitrust
Laws;

means the Dutch Competition Act
(Mededingingswet dated 22 May 1997, as amended
from time to time, the EU Merger Regulation and
any other law, regulation or decree (whether natjon
international, federal, state or local) designed to
prohibit, restrict or regulate actions for the pgp or
effect of monopolization or restraint of trade bet
significant impediment of effective competition;

means all applicable laws and legns, including
without limitation, the applicable provisions ofeth
Wft, the European Market Abuse Regulation
(596/2014), the Decree, the rules and regulations
promulgated pursuant to the Wit and the Decree, the
policy guidelines and instructions of the AFM, the
WOR, theSER Fusiegedragsregels 20tbe Dutch
code in respect of informing and consulting of &ad
unions), the rules and regulations of Euronext
Amsterdam, the Dutch Civil Code, the relevant
securities and employee consultation rules and
regulations in other applicable jurisdictions amy a
relevant Antitrust Laws applicable to the
Transaction;

has the meaning given to it in Secfid Genera);

means Best of Nature Bidco B.V., a privatmpany
with limited liability (besloten vennootschap met
beperkte aansprakelijkheidpcorporated under the
laws of the Netherlands, having its corporate seat
Amsterdam, the Netherlands, its address at Prins
Bernhardplein 200, 1097 JB Amsterdam, the
Netherlands, and registered with the Dutch
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Boards

Business Day

CET

Closing Date

Co-Investor

Combined Group

Committed Shares

Competing Offer
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Commercial Register under number 74463101;

means the Supervisory Board and the Executiv
Board together;

means a day other than a Saturdayumda$ on
which banks in the Netherlands and Euronext
Amsterdam are generally open for normal business;

means Central European Time;

means the time and date on which tfer ®eriod
expires, being at 17:40 hours, CET, on 6 September
2019, unless extended by the Offeror in accordance
with Section 4.6 Extensiol, in which case the
closing date shall be the date on which the exiénde
Offer Period expires;

has the meaning given to it in Sectibrl0
(Irrevocable undertaking of the Co-Investor)

means the group constituted by tlifer@® and
Wessanen and their respective Affiliates after the
Settlement Date;

has the meaning given to it inti®ec5.7.1(a)
(Acceptance Threshgld

means a Potential Competing Offat:t

(i) is launched, or is binding on the offering part
concerned in the sense that such offering party has
(2) committed itself under customary conditions to
Wessanen to launch a competing offer within the
applicable time periods prescribed by applicablesla
subsequent to the announcement under (b) below,
and (b) publicly announced its intention to laurech
competing offer, which announcement includes the
proposed price per Share and the relevant condition
precedent in relation to such offer and the
commencement thereof;

(ii) at the time of receipt of the Potential Comipegt
Offer by Wessanen, the consideration offered per
Share is valued at an amount exceeding the Offer
Price by seven per cent (7%) or mared is in cash

or in publicly traded securities (for these purpose
valued at the date of the commitment under (i)
above), and to the extent that the Potential
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Competition Clearance

Credit Suisse

Decree

Deloitte

Distribution

Dutch Civil Code
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Competing Offer is an offer for all or substanall

of the assets of the Wessanen Group, the calaulatio
shall be made on the basis of the net proceeds
(excluding dividend withholding tax) to be
distributed to the shareholders of Wessanen ragulti
from such a transaction (to be valued as at ttst fir
trading day on Euronext Amsterdam following the
execution of the Merger Agreement) calculated on a
per Share basis. In the event that the considaratio
consists partly or solely of shares, the share
component shall be valued, for the purposes of
calculating the foregoing threshold, at the average
share price for the offered shares during the 98st
days prior to the announcement of the Potential
Competing Offer; and

(iii) is reasonably determined by the Boards, tgkin
into account their fiduciary duties, having conedlt
their financial and legal advisors and observirgrth
obligations under Dutch law, to be more benefitdal
Wessanen and its stakeholders than the Offer as
contemplated in the Merger Agreement, specifically
taking into account the identity and track recofd o
such third party, the level and nature of consitiana

to be received by shareholders, the deal certainty
aspects and the likelihood of completion, the other
terms and conditions of the Potential Competing
Offer, including non-financial covenants, complianc
with Antitrust Laws and the interests of all
stakeholders of Wessanen;

means Phase | Competitiomr&hee or Phase Il
Competition Clearance, as the case may be, allowing
the Offeror to acquire and vote on the Shares
tendered under the Offer as per the Settlement, Date

means Credit Suisse International;

means the Dutch Decree on public offers Wit
(Besluit openbare biedingen Yfas amended from
time to time;

means Deloitte Accountants B.V.;

means any cash or share dividend oherot
distribution on the Shares;

means the Dutch Civil Codgufgerlijk Wetboek
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Dutch Corporate Governance Code

EBITDA

EGM

EU-IFRS

Euronext Amsterdam

Exclusivity Period

Executive Board

Fairness Opinions

Farrell

Harborside

Harborside GP

Incentive Plans

Independent Members
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means the Dutgloraie governance code, dated 8
December 2016 as established under section 2:391
paragraph 5 of the Dutch Civil Code;

means earnings before interest, taxes, aigtien
and amortisation;

means the extraordinary general meeting of
Shareholders that is to be held in accordance with
Article 18, paragraph 1 of the Decree at least(@)x
Business Days prior to the Closing Date;

means the International Financial Reporting
Standards issued by the International Accounting
Standards Board, as adopted by the European
Commission for use in the European Union;

means the stock exchange ofnextcAmsterdam,
the regulated market operated by Euronext
Amsterdam N.V.;

means the period commencing be date of
execution of the Merger Agreement and ending on
the earlier of the Settlement Date and the date of
termination of the Merger Agreement in accordance
with the terms and conditions of the Merger
Agreement (a summary of which has been set out in
Section 5.18.4Termination evenj}

means the executive boanr@hd van bestuyr of
Wessanen,;

means the fairness opinions ds&yelazard and
ABN AMRO to the Executive Board and the
Supervisory Board, respectively;

has the meaning given to it in Section 310
(Irrevocable undertaking of the Co-Investor);

has the meaning given to it in Sect®d0.1
(Irrevocable undertaking of the Co-Investor);

has the meaning given to it in Secttl10.1
(Irrevocable undertaking of the Co-Investor);

has the meaning given to it in iBect6.10.1
(Incentive plang

has the meaning given to itSeéction 5.15.2
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Independent Member A

Initial Announcement

Jobson

Jobson Foundation

Jobson IRA

Jobson Trust

JVCO

Lazard

Leverageable EBITDA

Long Stop Date

LTIP

LT™M

Material Adverse Effect
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(Composition of the Supervisory Bogrd

has the meaning given to itSection 5.15.2
(Composition of the Supervisory Bogrd

has the meaning given to it Bection 5.1
(Introduction);

has the meaning given to it in Section 5.10.
(Irrevocable undertaking of the Co-Investor);

has the meaning given to it icti®e 5.10.1
(Irrevocable undertaking of the Co-Investor);

has the meaning given to it in Sectiod0A&
(Irrevocable undertaking of the Co-Investor);

has the meaning given to it in Sectioh0.1
(Irrevocable undertaking of the Co-Investor);

has the meaning given to it in Section 7.1.2
(Ownership structure of the Offepor

means Lazard B.V.;

means the EBITDA used to caleulthe ratio for
covenant purposes under the Transaction financing
arrangements;

means 9 April 2020;

has the meaning given to it in Section 6.10.1
(Existing plany

means last twelve months;

means any change, evera,istance or effect (any
such items arEffect) individually or when taken
together with all other Effects, that becomes known
after the date of the Merger Protocol (provided, fo
the avoidance of doubt, that in the determinatibn a
the Unconditional Date of whether a Material
Adverse Effect has occurred, any event, occurrence,
fact, condition or change that became known poor t
the date of the Offer Memorandum may only be
taken into account in combination with any event
occurrence, fact, condition or change that becomes
known after the date of the Offer Memorandum), that
is or is reasonably likely to be sustainably matbyi
adverse to the business, the assets, the liagjlitie
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financial condition or capitalisation of Wessanenl a

its Affiliates, taken as a whole, such that thee@df
cannot reasonably be expected to declare the Offer
unconditional, as the case may be, provided,
however, that for the purpose of determining whethe
there has been, or will be, a Material Adverse &ffe
the following Effects will not be taken into accaun
(2) changes or conditions generally affecting the
industries in which Wessanen and its Affiliates
operate; (b) any natural disaster, pandemic, the
outbreak or escalation of war, sabotage, military
action, act of god, armed hostilities, acts ofdasm,

or any escalation or worsening thereof; (c) chaimges
economic, political or market conditions (including
volatility in interest rates), including any adwvers
development regarding the European Union, its
member states (including members states leaving
such union) and the Euro zone (including one or
more member states leaving or forced to leave such
zone); (d) changes or prospective changes in laws o
regulations or generally accepted accounting
principles, or the interpretation or enforcement
thereof; (e) any failure, in and of itself, by Wasen

or the Wessanen Group to meet any internal or
published projections, forecasts or revenue or
earnings predictions (provided, however, thathie t
case of this paragraph the underlying cause fdn suc
failure may be considered in determining whether
there may be a Material Adverse Effect); (f) the
credit, financial strength or other ratings (preadd
however, that, in the case of this paragraph, the
underlying cause for such change, event,
circumstance or effect relating to credit, finahcia
strength or other ratings may be considered in
determining whether there may be a Material
Adverse Effect) of Wessanen or the Wessanen
Group; (g) any Effect resulting from any act or
omission of the Offeror, whether before or aftee th
date of execution of the Merger Agreement,
including any action taken by Wessanen or any
member of the Wessanen Group with the Offeror’s
written consent or at the Offeror’s direction (@tn
taken where such consent has been withheld) or
compliance by Wessanen with the terms of, or that
taking of any action required by, the Merger
Agreement; (h) any Effect resulting from (x) the
entry into, execution, performance (including the
taking of any action required hereby or the failtoe
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Member States

Merger Agreement

Minimum Acceptance Condition

Minority Exit

Non-Financial Covenants

Non-Financial Covenants Period

Offer

Offer Conditions
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take any action prohibited hereby) of the Merger
Agreement, (y) the announcement of the Merger
Agreement, the Offer and the Transaction, or (g) th
making or implementation of the Offer; (i) a breach
of the Merger Agreement or applicable law by the
Offeror; (j) any litigation having been commencsd b
shareholders in relation to the Offer or the Post-
Closing Restructuring; or (k) any Effect (including
but not limited to litigation) which is known or
should reasonably have been known to the Offeror as
per the date of execution of the Merger Agreement,
including, but not limited to, by way of fair
disclosure of information through the Due Diligence
Investigation; and provided, however, that the iotpa
of any adverse Effect described in subparagraphs (a
(b), (c), and (d) shall be included for purposes of
determining whether a Material Adverse Effect has
occurred or would reasonably be expected to odcur i
such Effect has or would reasonably be expected to
have a materially disproportionate adverse effect o
Wessanen and its Affiliates, taken as a whole, as
compared to similarly situated companies in the
industries in which Wessanen and its Affiliates
operate;

means the states that are partyetoTthaty on
European Union and to the Treaty on the Functioning
of the European Union;

means the Merger Agreement agraddsigned by
the Offeror and Wessanen on 10 April 2019;

has the meaning gieeihin Section 5.7.1(a);

has the meaning given to it in Seatib.11.5 Post-
Closing Restructuring

has the meaning given toinit Section 5.16
(Duration, benefit and enforcement Non-Financial
Covenants)

has the meaningngite it in Section 5.16.1
(Duration);

means the offer described in this Offer
Memorandum;

means the conditions to the Offetr out in Section
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Phase | Competition Clearance
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5.7.1 Offer Condition}

means this offer memorandubiedingsbericht
describing the terms, conditions and restrictiohs o
the Offer;

means each of Bidco, PAI, the PAI Fundt tho-
Investor, Harborside GP and Farrell;

means the Offeror and its Affiliatksm time to
time;

means the period during which the &halders can
tender their Shares to the Offeror, which commences
at 09:00 hours, CET, on 12 July 2019 and ends at
17:40 hours, CET, on the Closing Date;

has the meaning given to it in Sectidrl.1
(Consideratioby;

means PAI Partners SAS, a French portfolio
management company approved and regulated by the
Autorité des marchés financief&MF) in France and
regulated by the Financial Conduct Authority (FCA)
in the United Kingdom;

has the meaning given to it in Section 7.1
(Information on the Offergr

has the meaning gteent in Section 6.10.1
(Existing plany

means that the Tetmisacontemplated by the
Merger Agreement is declared by the European
Commission to be compatible with the internal
market, whether unconditionally or subject to any
such conditions, obligations, undertakings or
modifications as the decision may identify, purguan
to Article 6(1)(a), 6(1)(b) or 6(2) of the EU Merge
Regulation or deemed to have been declared
compatible with the common market pursuant to
Article 10(6) of the EU Merger Regulation or, insea
the European Commission makes a referral in whole
or in part under article 9 of the EU Merger
Regulation, a declaration or deemed declaration by
the Dutch Antitrust Authorities pursuant to Article
37(1), 37(4) or 37(5) of the Dutch Competition Act,
respectively, and, if applicable, other Antitrust
Authorities to which the Transaction may be refdrre
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Post Acceptance Period

Post-Closing Liquidation

Post-Closing Liquidation

Distribution

Post-Closing Measures

Post-Closing Merger

Post-Closing Merger Proposal
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pursuant to the applicable phase | rules in the
relevant jurisdictions;

means that the @céiba contemplated by the
Merger Agreement are declared by the European
Commission to be compatible with the internal
market, whether unconditionally or subject to any
such conditions, obligations, undertakings or
modifications as the decision may identify, purguan
to Article 8(1) or 8(2) of the EU Merger Regulation
or deemed to have been declared compatible with the
common market pursuant to Article 10(6) of the EU
Merger Regulation, or, in case the European
Commission makes a referral in whole or in part
under article 4 or 9 of the EU Merger Regulation, a
clearance declaration or deemed clearance
declaration by the Dutch Antitrust Authorities
pursuant to Article 44(1) of the Dutch Competition
Act and, if applicable, other Antitrust Authoritiés
which the Transaction may be referred pursuant to
the applicable phase Il rules in the relevant
jurisdictions;

means the position statemernhefBoards which
does not form part of this Offer Memorandum;

means a period of two (Xksvafter the Offer
Period during which the Shareholders that have not
yet tendered their Shares under the Offer are given
the opportunity to do so in the same manner and
under the same conditions as set out in this Offer
Memorandum;

has the meaning given tt®&éction 5.11.5 Rost-
Closing Restructuring

has the meaning given to it Section 5.11P®-
Closing Restructuring

has the meaning given to 8eiction 5.11.6Cther
Post-Closing Measurgs

has the meaning given to iBéttion 5.11.5Rost-
Closing Restructuring

has the meaning giwehin Section 5.11.5Rost-
Closing Restructuring
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Post-Closing Restructuring means the Post-Closingrght, the Post-Closing
Share Sale and the Post-Closing Liquidation;

Post-Closing Restructuring Range has the meanivengo it in Section 5.11.9P0st-
Closing Restructuring

Post-Closing Restructuringhas the meaning given to it in Section 5.17(a);
Resolution
Post-Closing Share Sale has the meaning givenitoSection 5.11.5Kost-

Closing Restructuring

Potential Competing Offer means an unsolicited temitproposal to make a
(public) offer for all Shares or all or substarijall
of the assets of the Wessanen Group or a legal
merger or a reverse takeover involving Wessanen,
made by a party who, in the reasonable opinion of
Wessanen (including the Supervisory Board), is a
bona fide third party and which proposal in the
reasonable opinion of Wessanen (including the
Supervisory Board), having consulted its financial
and legal advisors and considering, among others,
level and character of consideration, certainty of
financing, conditionality and deal certainty, intieg
of the business and the consequences for Wessanen’s
stakeholders, could reasonably be expected to
become a Competing Offer;

Recommendation has the meaning given to it in &ed&i6 Decision-
making and Recommendatjpn

Reference Date means 13 March 2019, the last grattig before the
first press release dated 14 March 2019 as sahout
Section 10.1Rress release dated 14 March 2019

Resolutions has the meaning given to it in Sedidir EGM);
Separated Private Assets has the meaning givémt&ection 9.1Genera);
Settlement Agent means ABN AMRO Bank N.V.;

Settlement means the payment of the Offer PricthbyOfferor

to the Shareholders for each Tendered Share;

Settlement Date means the date, being no later ttnarfifth (5th)
Business Day after the Unconditional Date, on
which, in accordance with the terms of the Offbag t
Offeror will pay the Offer Price to the Sharehokler
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Settlor
Shareholder(s)

Share Matching Rights

Shares

SMP

Statutory Squeeze-Out

Squeeze-Out

Supervisory Board

Takeover Directive

Takeover Squeeze-Out

Tendered Share

Terminating Party

Transaction

Treasury Shares
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for each Tendered Share;
has the meaning given to it in Section(&éneraj;
means (a) holder(s) of one or mioaeets);

has the meaning given tonit Section 6.10.1
(Existing plan

means the issued and outstanding ordinargssin
the share capital géplaatst gewoon kapitgalof
Wessanen with a nominal value of EUR 1.00 each,
from time to time;

has the meaning given to it in Section 6.10.1
(Existing plan

has the meaning given tonitSection 5.11.4
(Squeeze-Opt

has the meaning given to it in Secbtdhl.4
(Squeeze-Opt

means the supervisory boardaad van
commissarisserof Wessanen;

means Directive 2004/25 EC of tEuropean
Parliament and of the Council dated 21 April 2004;

has the meaning given to itSéttion 5.11.4
(Squeeze-Opt

means each Share validly tenderedefectively
tendered, provided that such defect has been waived
by the Offeror) and transferredggleverd (as
applicable) for acceptance pursuant to the Offar pr
to or on the Closing Date;

means the party who gives thergtiarty a notice of
termination in accordance with the Merger
Agreement;

means the Offer and all transactiongecaplated
therewith, including, for the avoidance of doulbig t
Post-Closing Restructuring;

means the Shares which are helydsganen (if
any);
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Ultimate Launch Date

Unconditional Date

U.S. Exchange Act

Wessanen

Wessanen Articles of Association

Wessanen Group

means the ultimate date orchvitie Offer must be
launched under Applicable Rules;

has the meaning given to itéet®n 4.5 Declaring
the Offer unconditional (gestanddoenifg)

means the U.S. Securities Exanhaug of 1934, as
amended;

means Koninklijke Wessanen N.V., a plibliced
liability company f(aamloze vennootschap
incorporated under the laws of the Netherlands,
having its statutory seat is in Amsterdam, the
Netherlands, and its office address at Hoogoorddree
5, Atlas Arena, Azié building, second floor, 110A B
Amsterdam, the Netherlands, and registered with the
Dutch Commercial Register under number
33145851;

means the artiobds association statuten of
Wessanen, as amended from time to time;

means Wessanen and its Affiliatas time to time;

Wessanen Groups’ Business Strategy has the meagiven to it in Section 5.12

Wessanen Holdco

Wessanen Sub

Wit

WOR

Works Council
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(Strategy;

means Wessanen Holdco B.V., atprs@mpany
with limited liability, incorporated under the lave$
the Netherlands, having its official seat in
Amsterdam, the Netherlands, and address at
Hoogoorddreef 5, Atlas Arena, Azié building second
floor, Amsterdam, the Netherlands;

means Wessanen Sub B.V., a privajgangmith
limited liability, incorporated under the laws dfet
Netherlands, having its official seat in Amsterdam,
the Netherlands, and address at Hoogoorddreef 5,
Atlas Arena, Azié building second floor, Amsterdam,
the Netherlands;

means the Dutch Act on Financial Supervisitie(
op het financieel toezicht

means the Dutch Works Council AdVét op de
Ondernemingsradgnand

means the works council of Wessaneuddand
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Holding B.V. (the headquarters works council).
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4.1

41.1

4.1.2

4.2

INVITATION TO THE SHAREHOLDERS

The Offeror hereby makes a recommended public ofish for all Shares. Shareholders are
advised to review this Offer Memorandum and in ipalar Section 1 Restriction} and
Section 2 Important Informatioh thoroughly and completely and to seek independdxice
where appropriate in order to reach a balancedejudgt with respect to the Offer and this
Offer Memorandum. Shareholders who consider nafleeng their Shares are advised to
review Section 5.11Qonsequences of the Offan particular. With due reference to all
statements, terms, conditions and restrictionsuded in this Offer Memorandum,
Shareholders are hereby invited to tender theireShander the Offer in the manner and
subject to the terms and restrictions set outi;@Hfer Memorandum.

Offer Price
Consideration

On 10 April 2019, the Company and the Offeror agréeat Shareholders tendering their
Shares under the Offer would be paid on the ternt subject to the conditions and
restrictions contained in this Offer Memorandumconsideration for each Share validly
tendered (or defectively tendered provided thah slefect has been waived by the Offeror)
and transferredggleverd an amount in cash of EUR 11.50 (eleven euro dndefurocents)
cum dividend without interest and less mandatothalding tax payable under Applicable
Law (if any).

Due to the fact that at the annual general meetirghareholders held on 11 April 2019 the
Shareholders approved a dividend of EUR 0.14, whiek paid by Wessanen on 18 April
2019, the consideration per Share payable undeOffez has been adjusted accordingly to
EUR 11.36 (eleven euro and thirty six eurocentsh aividend without interest and less
mandatory withholding tax payable under Applicatdev (if any).

For each Share tendered under the Offer, the Offeffers the Offer Price, being a
consideration oEUR 11.36 (eleven euro and thirty six eurocents) inash cum dividend
without interest and less mandatory withholdinggayable under Applicable Law (if any).

Distributions

The Offer Price includes any (interim) cash or shdividend or other distribution on the
Shares that (i) is or may be declared by Wessaagvekn today and the Settlement Date and
(ii) the record date for such cash or share dividenother distribution occurs on or prior to
the Settlement Date. Consequently, if (as of today)or prior to the Settlement Date any
Distribution is declared in respect of the Shaned #he record date for such cash or share
dividend or other distribution occurs on or priorthe Settlement Date, the Offer Price will be
decreased by the full amount of any such Distrdiutnade by Wessanen in respect of each
Share (before any applicable withholding tax).

Any adjustment to the Offer Price resulting fromDéstribution by Wessanen will be
communicated by press release in accordance wittio8el.11 Announcemenys

Acceptance by Shareholders
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4.2.1 Acceptance by holders of Shares through Admittstitiitions

Shareholders who hold their Shares through antutisth admitted to Euronext Amsterdam
(aangesloten instelling(an Admitted Institution) are requested to make their acceptance
known through their bank or stockbroker no latemntti7:40 hours, CET, on the Closing Date.
The custodian, bank or stockbroker may set aneeadeadline for communication by
Shareholders in order to permit the custodian, bankstockbroker to communicate its
acceptances to the Settlement Agent in a timelynaarAccordingly, Shareholders holding
Shares through a financial intermediary should dgmith the dates communicated by such
financial intermediary, as such dates may differfrthe dates and times noted in this Offer
Memorandum.

Admitted Institutions may tender Shares for acaegeeonly to the Settlement Agent and only
in writing. In submitting the acceptance, Admitiedtitutions are required to declare that (i)
they have the tendered Shares in their administratii) each Shareholder who accepts the
Offer irrevocably represents and warrants thatl{e)tendered Shares are being tendered in
compliance with the restrictions set out in SectlofRestriction¥ and Section 2lfhportant
Information) and (b) it is not the subject or target, direaityindirectly, of any economic or
financial sanctions administered or enforced by aggncy of the US government, the
European Union, any member state thereof, or theetdiNations, other than solely by virtue
of its inclusion in, or ownership by a person imgd in, the US “Sectoral Sanctions
Identifications (SSI) List” or Annex Ill, IV, V o¥I of Council Regulation (EU) No. 833/2014
of 31 July 2014, as amended, and (iii) they undterta transfer these tendered Shares to the
Offeror prior to or ultimately on the Settlement t®aprovided that the Offer has been
declared unconditionajéstand wordt gedaan

Although under normal circumstances the Admittestifution ensures that the Shares are
transferred deleverd to the Offeror, if so instructed by the Sharelolaétach Shareholder will
be responsible for transfdeyering of its Shares to the Offeror.

Subject to Article 5b, paragraph 5, Article 15,ggmaphs 3 and 8 and Article 15a paragraph 3
of the Decree, the tendering of Shares in acceptahthe Offer will constitute irrevocable
instructions (i) to block any attempt to transtee Shares tendered, so that on or prior to the
Settlement Date no transfer of such Shares mayffbeted (other than to the Settlement
Agent on or prior to the Settlement Date if thedDfs declared unconditionajdstand wordt
gedaan and the Shares have been accepted for purclid@si) debit the securities account in
which such Shares are held on the Settlement Datespect of all of the Tendered Shares,
against payment by the Settlement Agent of therQfféce per Share and (iii) to effect the
transfer lgverer) of those Tendered Shares to the Offeror.

4.2.2 Acceptance by holders of Shares individually reedroh Wessanen’s shareholders’ register

Holders of Shares individually recorded in Wess&nahareholders’ register wishing to
accept the Offer in respect of such Shares musiedeh completed and signed acceptance
form to the Settlement Agent in accordance with tdrens and conditions of the Offer, no
later than 17:40 hours, CET, on the Closing Datee &cceptance forms are available upon
request from the Settlement Agent. The acceptaoree Will also serve as a deed of transfer
(akte van leveringwith respect to the Shares referenced therein.

AMS6069948/31 127020-0013 Page 32



4.2.3 Validity of Tendered Shares and waiver of defects

The Offeror will determine questions as to the diali form, eligibility, including time of
receipt, and acceptance for purchase of any tesfde@hares, in its sole reasonable discretion
and the Offeror’s determination will be final anohding. The Offeror reserves the right to
reject any and all tenders of Shares that it iredlsonableness determines are not in proper
form or the acceptance for purchase of which mayrdewful. No tender of Shares will be
deemed to have been validly made until all defeetd irregularities have been cured or
waived. The Offeror’s interpretation of the ternmlaconditions of the Offer, including the
acceptance forms and instructions thereto, wifired and binding.

There shall be no obligation on the Offeror, th&l&ment Agent, or any person acting on its
or their behalf to give notice of any defects aegularities in any acceptance or notice of
withdrawal and no liability shall be incurred byyaof them for failure to give any such
notification.

The Offeror reserves the right to accept any temfle8hares pursuant to the Offer, even if
such tender has not been made in compliance wihtehms and conditions of the Offer
(including the procedures set forth in this Secddh @Acceptance by Shareholdprs

If any Shares tendered in accordance with theuotns set forth in this Offer Memorandum

are not accepted for purchase pursuant to the tangionditions of this Offer, the Offeror

will cause these Shares to be returned promptlgviahg the announcement of the lapse or
withdrawal of the Offer, as the case may be.

4.2.4 Undertakings, representations and warranties kjer@mg Shareholders

Each Shareholder tendering Shares pursuant to ffer, by such tender, undertakes,
represents and warrants to the Offeror, on the tatesuch Shares are tendered and on the
Settlement Date, that:

€) the tender of any Shares constitutes an accepbgritee Shareholder of the Offer, on
and subject to the terms and conditions of therpffe

(b) such Shareholder has full power and authorityridée, sell and transfelegerer) the
Shares tendered by it, and has not entered intotmey agreement to tender, sell or
transfer [everen the Shares stated to have been tendered to atyygpaer than the
Offeror (together with all rights attaching thefetmd, when the same are purchased
by the Offeror under the Offer, the Offeror willcaire such Shares, with full title
guarantee and free and clear of all third partiyts@nd restrictions of any kind;

(c) such Shares are being tendered in compliance Wehréstrictions as set out in
Section 1 Restriction¥ and Section 2lifhportant Informatiof and the securities and
other applicable laws or regulations of the jusidn in which such Shareholder is
located or of which it is a resident and no registn, approval or filing with any
regulatory authority of such jurisdiction is reqdrin connection with the tendering
of such Shares;
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(d) such Shareholder acknowledges and agrees thatghésidered its Shares, such
Shareholder shall, as from the Settlement Datelebened to have waived any and alll
rights or entitlements that such Shareholder mag vaits capacity as shareholder of
Wessanen or otherwise in connection with its shadéfg in Wessanen vis-a-vis any
member of the Wessanen Group and any member &dhels; and

(e) such Shareholder is not the subject or targetcitjrer indirectly, of any economic or
financial sanctions administered or enforced by aggncy of the US government,
the European Union, any member state thereof, erUhited Nations, other than
solely by virtue of its inclusion in, or ownershigy a person included in, the US
“Sectoral Sanctions Identifications (SSI) List” annex lll, 1V, V or VI of Council
Regulation (EU) No. 833/2014 of 31 July 2014, asaded.

4.3 Withdrawal Rights

Shares tendered on or prior to the Closing Date maaye withdrawn, subject to the right of
withdrawal of any tender:

€)) during any extension of the Offer Period in accamawith the provisions of Article
15, paragraph 3 of the Decree;

(b) following an announcement of a mandatory public midaccordance with the
provisions of Article 5b, paragraph 5 of the Decfevided that such Shares were
already tendered prior to the announcement andivaittn within seven (7) Business
Days following the announcement);

(© following the filing of a successful request to aeteasonable price for a mandatory
public bid in accordance with the provisions ofiéle 15, paragraph 8 of the Decree,
provided that (i) such request was granted, (iphsGhares were already tendered
prior to the filing of such request, and (iii) wittawn within seven (7) Business Days
following the date on which the judgment of the @utEnterprise Chamber was
declared provisionally enforceable or became famal conclusive; or

(d) following an increase of the Offer Price as a resfiwhich the Offer Price does no
longer only consist of a cash component and a dentiin relation thereto is made
generally available in accordance with the provisiof Article 15a paragraph 3 of
the Decree, provided that such Shares were altesdiered prior to the request and
withdrawn within seven (7) Business Days followisgch document being made
available.

To withdraw previously tendered Shares (i) holdefsShares held through Admitted
Institutions must instruct the Admitted Institutithrey initially instructed to tender the Shares
and (ii) holders Shares individually recorded in S8&nen’s shareholders’ register must
instruct the Settlement Agent directly to arrange the withdrawal of such Shares by the
timely deliverance of a written or facsimile trarission notice of withdrawal to the
Settlement Agent.

Any notice of withdrawal for Shares must specifg tteme of the person having tendered the
Shares to be withdrawn, the number of Shares twithelrawn and the name of the registered
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4.4

4.5

4.6

holder of the Shares to be withdrawn, if differéoim that of the person who tendered such
Shares. The signature(s) on the notice of withdraWeé&Shares must be guaranteed by an
Admitted Institution, unless such Shares have bwmrdered for the account of any
intermediary.

Offer Period (aanmeldingstermijn

The Offer Period will commence at 09:00 hours, C&T,12 July 2019 and will expire on 6
September 2019 at 17:40 hours, CET, unless the @édod is extended in accordance with
Section 4.6Extensiol), in which case the closing date shall be the datehich the extended

Offer Period expires (such initial or postponeced#teClosing Datg.

Shares tendered on or prior to the Closing Date maaye withdrawn, subject to the right of
withdrawal of any tender during any extension & @ifer Period in accordance with Section
4.3 Withdrawal Rightk

If all Offer Conditions are satisfied or, where agwiate, waived, the Offeror will accept all
Shares that have been validly tendered (or defdgtiendered, provided that such defect has
been waived by the Offeror) and not previously dittwn in accordance with the procedures
set forth in Section 4.3Nithdrawal Rights

Declaring the Offer unconditional (gestanddoeniny

The Offer will be subject to the satisfaction orivest of the Offer ConditionsSee also
Section 5.7Offer Conditions, waiver and satisfactjoiThe Offer Conditions may be waived,
to the extent permitted by law or by agreementsetsout in Section 5.{0ffer Conditions,
waiver and satisfactignlf the Offeror or Wessanen wishes to (wholly ortljyawaive one or
more Offer Conditions according to Section 5.7\¥a{ve)) the Offeror will inform the
Shareholders as required by the Applicable Rules.

No later than on the third (3 Business Day following the Closing Date (suchedaging the
Unconditional Datg, the Offeror will determine whether the Offer @iions have been
satisfied or waived as set out in Section (®%er Conditions, waiver and satisfactjpio the
extent permitted by law. In addition, the Offerofllvannounce on the Unconditional Date
whether (i) the Offer is declared unconditionai), tfie Offer will be extended in accordance
with Article 15 of the Decree (see also Section @&ension or (iii) the Offer is terminated
as a result of the Offer Conditions set out in ®ect.7 (Offer Conditions, waiver and
satisfactio not having been satisfied or waived, all in accomtawith Article 16 of the
Decree and the Merger Agreement. In the eventttleOffer is not declared unconditional,
the Offeror will explain such decision.

In the event that the Offeror announces that tHer@§ declared unconditionajéstand wordt
gedaan the Offeror will accept all Tendered Shares a®gein Section 4.73ettlement)

Extension

If one or more of the Offer Conditions set out iecton 5.7(Offer Conditions, waiver and
satisfaction is not satisfied or waived in accordance wilction 5.7.2 Waive) on the
Closing Date, the Offeror may, in accordance witticke 15, paragraph 1 and paragraph 2 of

AMS6069948/31 127020-0013 Page 35



4.7

the Decree, extend the Offer Period at its disamefor a minimum period of two (2) weeks
and a maximum period of ten (10) weeks in ordengwee such Offer Conditions satisfied or
waived calculated from the initial Closing Dategyided that:

(@) if the Offer Condition relating to Competition Claace set out in Section 5.7.1(b) is
not satisfied or waived on the initial Closing Datee Offeror shall extend the initial
Offer Period for ten (10) weeks after the initidféd Period (or such shorter period as
may be agreed in writing between the Offeror andsd&een in light of the
reasonably expected period required to satisfy @ffer Condition relating to
Competition Clearance set out in Section 5.7.1(b));

(b) if one or more of the Offer Conditions set out ecfon 5.7.1(a) and Section 5.7.1(d)
is not satisfied or waived on the Closing Date, @féeror shall extend the initial
Offer Period with such period as the Offeror, aftensultation with Wessanen,
reasonably expects to be required to satisfy tleeaat Offer Condition(s); and

(©) if the Offer Condition relating to the CompetitidDlearance set out in Section
5.7.1(b) is not satisfied or waived on the postpo@#osing Date, the Offeror shall
(subject to receipt of an exemption granted byAR®, to be requested timely by the
Offeror with the AFM) extend the Offer Period ungilich time as the Offeror and
Wessanen reasonably believe is necessary to cauese Gffer Condition to be
satisfied.

In the event a third party makes or announces gpeting offer prior to the expiry of the
Offer period, the Offeror may extend the Offer Bdrat its own discretion in accordance with
Article 15, paragraph 5 of the Decree.

Extension of the Offer Period may in any event oance. Any request by the Offeror to the
AFM for an exemption to extend the Offer Period entiran one (1) time, other than pursuant
to subclause (b) above, shall require the priottewiconsent of Wessanen, which shall not be
unreasonably withheld or delayed. In case of sudension all references in this Offer
Memorandum to 17:40 hours CET on the Closing Datdl,sunless the context requires
otherwise, be changed to the latest date and tomehich the Offer Period has been so
extended.

If the Offer Period is extended, so that the oblagapursuant to Article 16 of the Decree to
announce whether the Offer is declared unconditi@npostponed, a public announcement to
that effect will be made ultimately on the third®yBusiness Day following the initial Closing
Date in accordance with the provisions of Article, paragraph 1 and paragraph 2 of the
Decree. If the Offeror extends the Offer Periody @ffer will expire on the latest time and
date to which the Offeror extends the Offer Period.

During an extension of the Offer Period, any Shareviously tendered and not withdrawn
will remain subject to the Offer, subject to thghti of each Shareholder to withdraw the
Shares he or she has already tendered in accordéhcBection 4.3\{ithdrawal Rights

Settlement
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4.8

4.9

4.10

In the event that the Offeror announces that tHer@§ declared unconditionajéstand wordt
gedaarn, Shareholders who have tendered and transfergetbverd their Shares for
acceptance pursuant to the Offer (each of theseeSharlendered Shargon or prior to the
Closing Date will be paid within five (5) BusineBays following the Unconditional Date the
Offer Price in respect of each Tendered Sh8edtlementand the day on which Settlement
occurs, theSettlement Datg as of which moment revocation, dissolution onidment of a
Shareholder’s tender or transfdevering shall not be permitted. The Offeror cannot
guarantee that Shareholders will actually recehe payment within this period from the
Admitted Institution with whom they hold their Slear

Post Acceptance Periodria-aanmeldingstermijj

In the event that the Offeror announces that tHer@§ declared unconditionéestand wordt
gedaan) the Offeror shall in accordance with Article 1% the Decree, within three (3)
Business Days after declaring the Offer unconditiopublicly announce a Post Acceptance
Period (na-aanmeldingstermijndf two (2) weeks to enable Shareholders who didterader
their Shares during the Offer Period to tenderrtt®hares under the same terms and
conditions as the Offer.

The Offeror will publicly announce the results betPost Acceptance Period and the total
amount and total percentage of Shares held byatdordance with Article 17, paragraph 4 of
the Decree ultimately on the third{3Business Day following the last day of the Post
Acceptance Period. The Offeror shall accept fornpent all Shares validly tendered (or
defectively tendered provided that such defect bbess1 waived by the Offeror) during such
Post Acceptance Period and shall pay for such Sheitkin five (5) Business Days following
the last day of the Post Acceptance Period.

During the Post Acceptance Period, Shareholders hawight to withdraw Shares from the
Offer, whether validly tendered during the OfferiBe (or defectively tendered provided that
such defect has been waived by the Offeror) ondutie Post Acceptance Period.

Commission

Admitted Institutions will receive from the Settlenmt Agent on behalf of the Offeror a
commission in the amount of EUR 0.0012 in respdceach Tendered Share up to a
maximum of EUR 1,000 per Shareholder. The commissiast be claimed from the Offeror
through the Settlement Agent within thirty (30) dayf the Settlement Date. No costs will be
charged to Shareholders by the Offeror or by Wessdor the transfer and payment of each
Tendered Share if an Admitted Institution is invaly However, Shareholders may be charged
certain fees by their banks or stockbrokers. Costyg also be charged to Shareholders by or
on behalf of a foreign institution involved in tiransfer and payment of the Tendered Shares.
Shareholders should consult their banks and stokkbs regarding any such fees.

Withholding

The Offeror is entitled to deduct and withhold frahe Offer Price such amounts as the
Offeror is required to deduct and withhold withpest to the making of such payment under
any provision of applicable tax or social secutdy. To the extent that amounts are so
withheld by the Offeror, such amounts shall beta@dor all purposes as having been paid to
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4.11

4.12

4.13

the Shareholders on behalf of which such deductind withholding was made by the
Offeror.

Announcements

Any announcement contemplated by this Offer Memawam will be issued by press release.
Subject to any applicable requirements of the Amtlie Rules and without limiting the
manner in which the Offeror may choose to makepublic announcement, the Offeror will
have no obligation to communicate any public aneeament other than as described above.

Any joint press release issued by the Offeror ares8&inen will be made available on the
website of Wessanen at www.wessanen.com. Any pedssse issued by the Offeror will be
made available on the website of PAI at www.paipend.com (media section).

Restrictions

The Offer is being made with due observance ofsaéements, conditions and restrictions
included in this Offer Memorandum.

Indicative timetable

Expected date and time (all times are CET) Event

17:40 hours, 11 July 2019 Press release annouriegn@vailability of
this Offer Memorandum and the
commencement of the Offer

09:00 hours, 12 July 2019 Commencement of the @féerod

14:00 hours, 29 August 2019 EGM, at which meetihg Offer, among
other matters, will be discussed

17:40 hours, 6 September 2019 Closing Date:

Deadline for Shareholders wishing to tender
Shares, unless the Offer is extended in
accordance with Article 15 of the Decree or
after receiving dispensation from the AFM

for a further extension in accordance with
Article 5:81, paragraph 3 of the Wit

No later than three (3) Business Days aftéinconditional Date:

the Closing Date
The date on which the Offeror will publicly

announce whether the Offer is declared
unconditional ¢estand wordt gedaanin
accordance with Article 16 of the Decree

No later than three (3) Business Days after Posepiance Period:
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the Unconditional Date If the Offer is declared amditional, the
Offeror shall announce a Post Acceptance
Period for a period of two (2) weeks, in
accordance with Article 17 of the Decree

No later than five (5) Business Days after th®ettlement Date:

Unconditional Date
The date on which, in accordance with the
terms and conditions of the Offer, the Offeror
will pay the Offer Price for each Tendered
Share
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5.3

EXPLANATION AND BACKGROUND OF THE OFFER
Introduction

Early February 2019 Wessanen received an initiptession of interest from PAI and the Co-
Investor regarding a potential recommended publfer &y the Offeror for all the issued and

outstanding ordinary shares of Wessanen. The Bpafids careful review and consideration,
together with their financial and legal advisorenduded that it was not in Wessanen's
stakeholders' interests to enter into discussiatis RAI and the Co-Investor, based on the
proposed terms.

After several revised proposals, PAI and the Ca$toer, on 5 March 2019, sent a proposal to
Wessanen for the Potential Transaction, includmgféer price of EUR 11.50 (cum dividend)
per Share, to be fully paid in cash, as well atagenon-financial terms. After careful review
and consideration, the Boards, together with tfigéncial and legal advisors, concluded that
this proposal warranted engaging with PAI and tler@estor to explore the feasibility and
merits of the Potential Transaction.

On 14 March 2019, Wessanen announced that it wakisaussions with PAI and the Co-
Investor regarding a potential recommended publfer &y the Offeror for all the issued and
outstanding shares of Wessanen at an offer priégUst 11.50 (cum dividend) per share, to
be fully paid in cash.

On 10 April 2019, the Offeror and Wessanen joirdlynounced that they had reached
(conditional) agreement on the main terms and ¢mmdi of the Offer, pursuant to Article 5,
paragraph 1 of the Decree as set out in this ®ffemorandum, which Offer values Wessanen
at approximately EUR 885 million (tHeitial Announcemeny). At the same time, the Offeror
announced that it had sufficient funds availablsdoure the Offer in accordance with Article
7, paragraph 4 of the Decree.

On 18 April 2019, Wessanen has paid an all-cashiatid of EUR 0.14 (fourteen eurocent)
per Share representing 29.8% of the consolidatédesalt excluding major non-recurring
effect divided by the number of shares outstandirgfl December 2018.

On 8 May 2019, the Offeror and Wessanen jointlycumted that the preparations for the
Offer were well under way and that (a draft of)sti@ffer Memorandum would be timely
submitted to the AFM for approval, pursuant to &li7, paragraph 1(a) of the Decree.

See also Section 1@1ess releasgs
The Offer

The Offeror is making an offer to purchase from 8iareholders all the Shares on the terms
and subject to the conditions and restrictionsaiaed in this Offer Memorandum.

Subject to the Offer being declared unconditiongdsfanddoeninjg Shareholders tendering
their Shares under the Offer will receive the OReice in respect of each Tendered Share.

Substantiation of the Offer
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5.3.1 General

In establishing the Offer Price, the Offeror callgfeonsidered the history and prospects of
Wessanen, analyses of historical financial inforamatderived from Wessanen'’s financial
statements, market reports and press releasesllaaswmssible long-term developments in
profitability, cash flows and balance sheet. Irs ttontext, the Offeror also took into account
Wessanen'’s risk profile compared to publicly listetnparable companies based as well as its
risk sensitivities. The Offeror also took into agnbhistorical market values of the Shares, as
set forth below.

5.3.2 Analysis
The Offer Price has been based on the followingrfaial analyses:

€) a standalone discounted cash flow analysis for Wess based on a 7.0% to 7.5%
discount rate and 2.0% perpetuity growth rate;

(b) an analysis of selected analyst price targets lier $hares, issued prior to the
Reference Date by 8 research analysts who follovesAfeen’s developments and
regularly issue research reports on Wessanen.argettprices range from EUR 6.40
to EUR 14.50 (with a median of EUR 10.75);

(c) an analysis of the closing price of the Sharesesit December 2018 up to and
including the Reference Date. During this peridtk tlosing price of the Shares
ranged from EUR 7.66 to EUR 9.75 and the volumeghteidd average price of the
Shares for the thirty (30) and ninety (90) daysiqeemprior to and including the
Reference Date were EUR 8.84, EUR 8.77, and EUR &8pectively;

(d) a trading multiple analysis based on the finang@aformance of Wessanen and the
closing prices of the Shares prior to the Referdbatge, compared with those of
European publicly traded mid-cap food companiesluging Nomad Foods, Ebro
Foods, Greencore, Premier Foods and Orkla. Theageeenterprise valtigo last
twelve month (LTM) EBITDA trading multiple for Weasen for the 6 months up to
the Reference Date was 12.2x;

(e) a comparison of the enterprise value to LTM EBITBwWiltiple implied by the Offer
against the average multiple paid for European faod beverage companies taking
into account over 50 deals in the sector overakel10 years, including DairyCrest —
Saputo, Unilever Spreads — KKR, Weetabix — Postor@u- Monde Nissin, and
Findus Continental Europe - Nomad Foods. The (Bféce represents a multiple of
enterprise value for Wessanen of approximatelyXLEBITDA for the twelve (12)
months ended 31 December 2018; and

! The average enterprise value was calculatedkiygdahe market value of Wessanen + short

term debt + long term debt — cash + pension deficr the last 6 months up to the Reference
Date.
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5.3.3

54

® an analysis of selected precedent transaction premand multiples as described in
Section 5.3.3Rid Premia.

The EBITDA of Wessanen used for the calculation && 67.1 million as follows from the
Wessanen annual report for 2018, adding depreciatid appreciation to the reported EBITE
number of EUR 57.5 million. Reference is made tgg3e5 and 51 of the report. The reference
to levereagable is included because the EBITDA as¥#nen was adjusted to take into
account non-recurring items that are not expeateactur in the coming years. These items
include (but are not limited to): one-off professab fees, neutralisation of listing costs, start-
up costs and one-off operational inefficiencies praiforma impact of acquisitions.

In addition, certain financial information as dedv from annual and interim accounts,
analysts’ presentations and reports, market repadress releases have been reviewed.

Bid Premia
The Offer represents:

€) a premium of 21% to the closing price per ShareEaronext Amsterdam on the
Reference Dafe

(b) a premium of 30% to the average closing price perr& on Euronext Amsterdam
for the thirty (30) days period prior to and indlugl the Reference Date;

(© a premium of 29% to the average closing price per&on Euronext Amsterdam for
the ninety (90) days period prior and including Reference Date.

(d) a premium of 27% to the average closing price per&on Euronext Amsterdam for
the six (6) months period prior and including trefd®ence Date.

(e) a premium of 0% to the average closing price per&lon Euronext Amsterdam for
the twelve (12) months period prior and includihg Reference Date.

By comparison, the median premium to the unaffesteate price (closing share price one (1)
day prior to the earlier of transaction announceénmnmaterial, public speculation of a
transaction, if any) is approximately 30% for pualiffers by financial investors on 100% of
the share capital of Dutch companies that were ameead in a period of five (5) years prior to
the Reference Date. Selected transactions areeRRefiPAl Partners, Ten Cate/consortium led
by Gilde Buy Out Partners, Nutreco/SHV Holdings,aBiXApax Partners, DE Master
Blenders 1753/JAB, Unit4/Advent International aneikon/Bencis.

Rationale for the Offer

Wessanen has strong market positions in most dearitr which it operates, however, there
are also challenges that Wessanen faces in an leeeevorganic, sustainable and healthy
themes have grown increasingly popular, which im toas resulted in a more competitive
landscape. The grocery channel is taking marketesnam the health food store channel and

The closing price of the Shares on the Refer®ate was EUR 9.47, as per Bloomberg.
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in the grocery channel there are new market ergramtluding fast moving consumer goods
players, small brands and organic private labele Dfferor and Wessanen believe that
Wessanen will be better placed to deal with sucilehges with a long term shareholder in a
private setting. This will enable Wessanen to midleerequired investments to reinforce its
leading position in the organic and sustainablal feegment. It is the Offeror’s intention to
accelerate Wessanen'’s growth by making investniei#gessanen’s brand and resources.

The Offeror fully supports the Board’'s existing karyd-build strategy and will seek to
provide access to its extensive network and relakiips across the consumer goods sector
globally for Wessanen'’s benefit. The Offeror alatends to provide access to capital for
Wessanen to accelerate its buy-and-build strat€lgg. Offeror believes that Wessanen wiill
play a prominent role in the consolidation of theyamic, healthy and sustainable foods
industry in Europe.

The Offer will have a number of advantages for \ases and its Shareholders, employees,
consumers and other stakeholders:

e The Offeror has extensive experience and a stromek trecord in the consumer
goods sector to support management in the execotitireir strategic plans;

e The Offeror is able to provide Wessanen with anfipiencial backing, expertise and
support for capital expenditures, investments acglisitions in accordance with
Wessanen's strategy to:

o togrow its brands in core categories;

o upgrade its operations;

o build a green, attractive and efficient company] an
o make selective acquisitions.

The Offeror's extensive global reach and track méco supporting international growth
means it is well placed to support Wessanen istoeakt phase of development;

e The Offeror is committed to structure the finandmlerage in such a way that it
provides the financial flexibility needed for grdwtin the next stage of the
development of Wessanen. Reference is also ma8lecton 5.5 and 5.12.2;

» The proposed transaction creates a more stablecanvent for Wessanen. It will
enable management to focus on the day-to-day apesadf the business and will
create certainty for employees and customers; and

» The Offer presents an attractive value propostiio8hareholders:

o the all-cash Offer provides Shareholders the oppdst to realise
immediate value in cash for their Shares, elimmasignificant price risk
related to the execution of Wessanen’s strategy; an
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o the Offer Price represents a premium of approxity&@% to the volume
weighted average Wessanen share price of EUR 8r84d thirty (30) days
period prior to and including the Reference Dat&l an premium of
approximately 29% to the volume weighted averagessaieen share price
of €8.90 for the ninety (90) days period prior anduding the Reference
Date.

5.5 Financing of the Offer

With reference to Article 7, paragraph 4 of the i@e¢ the Offeror announced on 10 April
2019 that it had sufficient funds available to céetgthe Offer.

As at the date of the Initial Announcement, theeDfPrice valued 100% of the Shares of
approximately EUR 885 million. The Offeror shalhflithe Offer and, if applicable, the Post-
Closing Share Sale, through a combination of equigle available on behalf of the Offeror
and third-party debt financing.

As such, the Offeror has received a binding equotymitment letter from entities managed,
controlled and/or advised by PAI for an aggregateount of EUR 301 million and a
commitment from the Co-Investor to (re)invest Skaard cash for an approximate aggregate
amount of EUR 183 million, taken together represgnia total fully committed equity
financing amount of EUR 484 million.

In addition, the Offeror has entered into bindirdpidcommitment papers with a consortium of
reputable banks providing the Offeror with the i&pito drawdown debt financing for an
aggregate amount of approximately EUR 445 millioject to the terms and conditions
therein, customary for a transaction of this nattitee Offeror has no reason to believe that
any such conditions will not be fulfilled on or grito the Settlement Date.

From the financing, the Offeror will be able to €uthe acquisition of Shares under the Offer,
the consideration for the Wessanen Holdco sharegruthe Post-Closing Share Sale (if
applicable), the refinancing of Wessanen’s existiegt and the payment of fees and expenses
related to the Offer.

Reference is made to Section Fogss releasgs
5.6 Decision-making and Recommendation

Since the initial expression of interest from PAldathe Co-Investor, a response steering
committee consisting of Mr Van Oers (chairman af ®Bupervisory Board), Mr Barnouin
(Wessanen’s CEO) and Mr Merckx (Wessanen's CFO)fammsed and, together with all key
internal and external advisors, they have had cent calls and meetings on a very frequent
basis to be updated on the latest developmentsitandhe process, discuss the Offer and
alternatives thereto.

In the decision making process the Boards havengive consideration to potential conflicts
of interest. Mr Kluiber, member of the SupervisoBpard, who was nominated for
appointment by the Co-Investor, has not particghaieany discussions and decision-making
process in respect of the Offer since PAI and thérWestor first approached Wessanen early

AMS6069948/31 127020-0013 Page 44



February 2019. In addition, due consideration wagrgto the fact that members of the
Executive Board may be invited to invest (indirgcih Wessanen following the Settlement
Date. Reference is made to Section 5.16l&agement incentive plan

The Boards, after having received extensive legdlfanancial advice, and having given due
and careful consideration to all aspects of theiQfficluding:

€) the strategic rationale of the Offer and otherrafiives available to Wessanen;
(b) the financial aspects (such as the consideratioSipare);

() the non-financial aspects (such as operationakaaidl); and

(d) deal certainty,

have reached the conclusion that, taking into atcall circumstances, the Offer is fair to the
shareholders of Wessanen from a financial poinies and in the best interests of Wessanen
and all its stakeholders.

Lazard has issued a fairness opinion to the Exeezdgbard and ABN AMRO has issued a
fairness opinion to the Supervisory Board. Bothehapined that as of the date of such
opinions (i) the Offer Price is fair, from a finaalcpoint of view, to the Shareholders (other
than the Offeror, Wessanen or any of their respedifiliates) in connection with the Offer
and (ii) the purchase price payable by the Offéoo¥Wessanen Holdco in the Post-Closing
Share Sale is fair to Wessanen Holdco from a firwpoint of view. The full text of each
fairness opinion, which sets forth the assumptiomsde, procedures followed, matters
considered and limitations on the review undertakerpnnection with each fairness opinion,
is included in the Position Statement.

With reference to the above, and subject to thengemand conditions of this Offer

Memorandum, the Boards (i) support the Transac(ignrecommend to the Shareholders to
accept the Offer and to tender their Shares putdoae Offer and (iii) recommend to the
Shareholders to vote in favour of all Resolutiontha EGM (theRecommendation

The Boards may not withdraw, modify, amend or duydlie Recommendation, save for a
withdrawal in accordance with Section 5.18.8ofhmitment of Wessanen regarding
Competing Offels

5.7 Offer Conditions, waiver and satisfaction
5.7.1 Offer Conditions

The obligation of the Offeror to declare the Offerconditional §estanddoeningwill be
subject to the following conditions precedent besagsfied on or before the Closing Date, or
waived as set out in this Section 50ffer Conditions, waiver and satisfaction)

€)) the number of Shares having been tendered for tuEp on the Closing Date,
whether or not extended, together with (i) any 8halirectly or indirectly held by the
Offeror or any of its Affiliates at the Closing Bat(ii) any Shares committed to the
Offeror or any of its Affiliates in writing and {jiany Shares to which the Offeror or
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(b)
(©

(d)

(€)

(f)

(9)

(h)

(i)

any of its Affiliates is entitled gekocht maar nog niet gelever{the Committed
Shareg, representing at least the Acceptance Threshold,

whereby theAcceptanceThreshold means either (i) 95% of Wessanen's issued and
outstanding ordinary share capitagjeplaatst en uitstaand gewoon kapidaal
excluding Treasury Shares, on a fully diluted basisit the Closing Date or (i) 80%
of Wessanen'’s issued and outstanding ordinary stepital geplaatst en uitstaand
gewoon kapitag] excluding Treasury Shares, on a fully dilutedsibaas at the
Closing Date if the general meeting of shareholadrg§/essanen has adopted the
Post-Closing Restructuring Resolution and suchluésa is in full force and effect

as at the Closing Date;

Competition Clearance having been obtained;

Wessanen not having breached the terms of the Ma&greement to the extent that
any such breach (i) has or could reasonably bectagheo have material adverse
consequences on Wessanen, the Offeror or the Ttarsand (ii) is incapable of

being remedied within ten (10) Business Days afteeipt by Wessanen of a written
notice from the Offeror, or has not been remedigdWessanen within ten (10)

Business Days after receipt by Wessanen of a writteice from the Offeror;

the Offeror not having breached the terms of thegdieAgreement to the extent that
any such breach (i) has or could reasonably bectaghdo have a material adverse
effect on Wessanen, the Offeror or the Transactiod (i) is incapable of being
remedied within ten (10) Business Days after reécbipthe Offeror of a written
notice from Wessanen or has not been remedied dyOffieror within ten (10)
Business Days after receipt by the Offeror of ateminotice from Wessanen;

neither of the Boards having revoked or materiatlydified, amended or qualified
the Recommendation, other than is permitted putgoaBection 5.18.3Jommitment
of Wessanen regarding Competing Offers

no Material Adverse Effect having occurred whicheipected to continue on the
Closing Date;

no Competing Offer having been announced or madelwh recommended by the
Boards, and no third party has obtained the righsubscribe, or has agreed to
subscribe for Shares, other than pursuant to tentive Plans;

no notification having been received from the ARMttthe Offer has been made in
conflict with any of the provisions of chapter %6 the Wft Openbaar bod op
effectef or the Decree, within the meaning of section 5W@ in which case,
pursuant to those rules, securities institutioeffe¢teninstellingenwill not be
permitted to cooperate with the Offer;

no order, stay, judgment or decree having beeredsby any court, arbitral tribunal,
government, governmental authority or other regulabr administrative authority
that remains in force and effect, and no statutie, regulation, governmental order
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5.7.2

5.7.3

5.7.4

or injunction having been enacted, which in anyhstarse prohibits the making of the
Offer and/or the Transaction in any material retpad

() trading in the Shares on Euronext Amsterdam notinigasbeen permanently
suspended as a result of a listing measooge(ingsmaatreggltaken by Euronext
Amsterdam in accordance with article 6901/2 or atier relevant provision of the
Euronext Rulebook | (Harmonised Rules),

(together, th&ffer Conditions.
Waiver

The Offer Conditions set out in Sections 5.7.1%aJ,1(c), 5.7.1(e), 5.7.1(f) and 5.7.1(g) are
for the sole benefit of the Offeror and may, to éxéent permitted by law, be waived by the
Offeror (either in whole or in part) at any time Wyitten notice to Wessanen. However, the
Offeror may only waive the Offer Condition set amtSection 5.7.1(a) with the consent of
Wessanen, if the number of Shares having been tetdi@r acceptance on the Closing Date,
together with (i) any Shares directly or indiredtigld by the Offeror or any of its Affiliates at
the Closing Date; (ii) any Shares committed to@feror, or any of its Affiliates, in writing
and (iii) any Shares to which the Offeror is eptitl represent less than 76% of Wessanen's
issued and outstanding ordinary share capigplaatst gewoon kapitgakexcluding Treasury
Shares, on a fully diluted basis as at the CloBiatg.

The Offer Condition set out in Section 5.7.1(dfjoisthe sole benefit of Wessanen and may, to
the extent permitted by law, be waived by Wessdpgher in whole or in part) at any time by
written notice to the Offeror.

The Offer Conditions set out in Sections 5.7.1() &.7.1(j) are for the benefit of the Offeror
and Wessanen and accordingly may, to the extentipped by applicable law, only be waived
(either in whole or in part) by the Offeror and \Wasen jointly in writing, provided that
Wessanen shall not unreasonably withhold its cdrisethe waiver of the Offer Condition set
out in 5.7.1(b) taking into account any consequenietrimental to the business of Wessanen.

The Offer Conditions set forth in Sections 5.7.Hhdyl 5.7.1(i) cannot be waived.
No subjective conditions

The satisfaction of each of the Offer Conditiongslmot solely depend on the will of the
Offeror as prohibited by Article 12, paragraph 2taf Decree.

Satisfaction

Each of the Offeror and Wessanen shall use itonedde best efforts to procure satisfaction
of the Offer Conditions as soon as reasonably jpaie. If at any time a party becomes
aware of a fact or circumstance that might preeen©Offer Condition from being satisfied, it

shall immediately inform the other in writing.

With respect to Offer Condition mentioned in Settm7.1(b), the Offeror shall use its best
efforts to have this Offer Condition satisfied asrs as possible. The Offeror expects to make
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the necessary filing with the European Commissimrolttain the Competition Clearance
shortly and to obtain approval prior to the expimatof the initial Offer Period. In the event a
competition approval or statement of no objectibd@mestic and international authorities in
respect of the Offer is given subject to conditiamnsobligations, then those conditions and
obligations shall be accepted by the Offeror.

With respect to Offer Condition mentioned in Settin7.1(f), the Offeror and Wessanen have
agreed on a binding advice procedure in the evenOfferor considers this Offer Condition
not satisfied and Wessanen disagrees. In such,eadnihding advisor shall decide on the
matter within ten (10) Business Days after the wulisphaving been referred to the binding
advisor or such shorter period as the Offeror ares3&nen may agree, it being understood
that a decision shall be rendered no later tham @&T on the Business Day before the
Unconditional Date. The binding advisor shall be tPresident of the Enterprise Chamber
(Ondernemingskamgof the Court of Appeals of Amsterdam or, if tpierson is not able (for
whatever reason) to provide the binding adviceime tanother independent lawyer appointed
by the President of the District Court of Amsterdapon request of either the Offeror or
Wessanen. The binding advice shall be final andibmupon the Offeror and Wessanen and
each of the Offeror and Wessanen shall fully commth the binding advice and the content
thereof.

5.8 Shareholdings of the members of the Boards

As of the date of this Offer Memorandum, Shares teglel by members of the Executive
Board as shown in the following table. Wessanerll giracure that the members of the
Boards shall tender the Shares directly or indyduoeld by them under the Offer under the
same terms and conditions as described in thig ®fenorandum.

The members of the Boards did not receive any inéion from the Offeror in connection
with the Offer that is not included in this Offerelhorandum.

As at the date of this Offer Memorandum, Shared tgl members of the Executive Board
and transactions in the last 12 months are as shothe table below:

Executive Board Number of Shares Transactions in last 12 months

Christophe 167,039 2 May 2019: 29,970 (delivery LTIP/SMP)
Barnouin
Total 167,039 -

Reference is made to section 6.10.2 below for mé&difon on the settlement of existing rights

under the Incentive Plans. At the date of this Offiemorandum, Mr Barnouin holds 95,378

Performance Incentive Shares under the LTIP (tidkides the one-off Share Grant granted to
Mr Barnouin by the AGM of 14 April 2016) and no (ag Share Matching Rights under the

SMP.
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The settlement of the 95,378 Performance Incer8hares to which Mr Barnouin is entitled
in accordance with the procedures set out in Se&ib0.2 Settlement of existing rightsill
result in 95,378 Shares being delivered to Mr Baimowhich, based on the Offer Price, are
valued at EUR 1,083,494.08.

At the date of this Offer Memorandum, Shares hglchembers of the Supervisory Board and
transactions in the last 12 months are as shoumeitable below:

Supervisory Board Number of Shares Transactions in last 12 months

Frank van Oers 6,000 -
Rudy Kluiber - -
Ivonne Rietjens - -
Patrick Mispolet - -
Total 6,000 -

At the date of this Offer Memorandum, no membethef Supervisory Board holds any rights
under the LTIP or SMP.

5.9 Respective cross-shareholdings

As at the date of this Offer Memorandum, the Ccebtor holds, directly or indirectly,
19,704,297 Shares representing approximately 25 @&8¥e aggregate number of issued and
outstanding Shares.

As at the date of this Offer Memorandum, other ttie@ Shares held by the Co-Investor, the
Offeror, directly or indirectly, does not hold aBfares in Wessanen.

Wessanen and/or any of its Affiliates do not disear indirectly hold any shares in the
Offeror.

5.10 Irrevocable undertakings
5.10.1 Irrevocable undertaking of the Co-Investor

19,704,297 Shares (equal to approximately 25.68%h@fShares) are held by the following
entities and persons (collectively, #Be-Investo):

(@) Charles E. Jobson, born in lllinois, the Unitedt&aof America on 10 February
1960, residing in Boston, the United States of AozeJobson;

(b) Jobson Family Foundation, a trust created under gmdrned by the laws of
Commonwealth of Massachusetts, the United StatesArokrica (the Jobson
Foundation);
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(© the Charles E. Jobson Irrevocable Trust, a trusated under and governed by the
law of the State of Delaware, the United State&roérica (theJobson Trus};

(d) the Charles Jobson IRA, an individual retirementoaat within the meaning of
Section 408 of the U.S. Internal Revenue Code @&61%s amended (thibson
IRA); and

(e) Harborside Holdings L.P., a Cayman Islands exemingted partnership, having its
registered office at 190 Elgin Avenue, George To@nand Cayman, KY1-9005,
Cayman Islands, of which Jobson and his wife Ddraraell, residing in Boston, the
United States of America-@rrell) are the sole limited partnerddrborside), acting
through its general partner, Harborside GP LimitadCayman Islands exempted
company with limited liability, having its registat office at 190 Elgin Avenue,
George Town, Grand Cayman, KY1-9005, Cayman Isl@iddsborside GB,

(together, th&€o-Investo).
Jobson, holding approximately 0.06% of the Shdras,irrevocably undertaken to:

(@) contribute and transfer all of his Shares to Hagider between the Unconditional
Date and the Settlement Date, as further explaine8ection 7.3.1, after which
Harborside will tender, sell or contribute theseur®s, directly or indirectly, to Bidco
in accordance with the irrevocable undertaking afbdrside in this Section 5.10.1.
Such contribution will be governed by French, resipely, Dutch law; and

(b) vote in favour of the Resolutions at the EGM.
The Jobson IRA, holding approximately 0.13% of $fiwares, has irrevocably undertaken to:

€) tender all or part of its Shares under the Offesetsout in this Offer Memorandum
and under the same terms and conditions as aplglitatall Shareholders. In the
event the Jobson IRA does not tender all of itsr&hander the Offer, the Jobson
IRA shall sell or contribute and transfer, direatyindirectly, to Bidco the remaining
Shares held by it and not tendered under the Qffeter the same terms and
conditions as applicable to all Shareholders exfepthe date of delivery, which will
take place between the Unconditional Date and étteefhent Date, and in the event
of a contribution and transfer, no cash paymentdou{indirect) equity interest in
Bidco with the same value as the cash payment. Satribution (if any) will be
governed by French, respectively, Dutch law. Ultietly on the last day of the Offer
Period, the Jobson IRA will inform Bidco on the dlnnumber of Shares to be
tendered under the Offer; and

(b) vote in favour of the Resolutions at the EGM.

The Jobson Foundation, holding approximately 1.96fcthe Shares, has irrevocably
undertaken to:

€)) tender all or part of its Shares under the Offesetsout in this Offer Memorandum
and under the same terms and conditions as aplglitatall Shareholders. In the
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event the Jobson Foundation does not tender &f &hares, the Jobson Foundation
shall sell and transfer trough a separate saleootribute and transfer, directly or
indirectly, to Bidco the remaining Shares held tgrid not tendered under the Offer
under the same terms and conditions as applical#é Shareholders except for the
date of delivery, which will take place between theconditional Date and the
Settlement Date, and in the event of a contribusiod transfer, no cash payment but
an (indirect) equity interest in Bidco with the sanalue as the cash payment. Such
contribution (if any) will be governed by Frenckspectively, Dutch law. Ultimately
on the last day of the Offer Period, the JobsomBation will inform Bidco on the
final number of Shares to be tendered under therQihd

(b) vote in favour of the Resolutions at the EGM.
The Jobson Trust, holding approximately 0.28% ef$hares, has irrevocably undertaken to:

€)) tender all or part of its Shares under the Offesetsout in this Offer Memorandum
and under the same terms and conditions as aplglitatall Shareholders. In the
event the Jobson Trust does not tender all offitg &, the Jobson Trust shall sell and
transfer trough a separate sale or contribute estsfer, directly or indirectly, to
Bidco the remaining Shares held by it and not testleinder the Offer under the
same terms and conditions as applicable to allebludders except for the date of
delivery, which will take place between the Uncdindial Date and the Settlement
Date, and in the event of a contribution and tramsho cash payment but an
(indirect) equity interest in Bidco with the samalue as the cash payment. Such
contribution (if any) will be governed by Frenckspectively, Dutch law. Ultimately
on the last day of the Offer Period, the JobsorsfTwill inform Bidco on the final
number of Shares to be tendered under the Offer; an

(b) vote in favour of the Resolutions at the EGM.
Harborside, holding approximately 23.37% of ther8hahas irrevocably undertaken to:

€) tender all or part of its Shares under the Offesetsout in this Offer Memorandum
and under the same terms and conditions as aplglitatall Shareholders. In the
event Harborside does not tender all of its Shadasborside shall sell and transfer
trough a separate sale or contribute and trangdiierctly or indirectly, to Bidco the
remaining Shares not tendered under the Offer uthdesame terms and conditions
as applicable to all Shareholders except for the diadelivery, which will take place
between the Unconditional Date and the Settlemexte,D and in the event of a
contribution and transfer, no cash payment butiradiréct) equity interest in Bidco
with the same value as the cash payment. Suchilmation (if any) will be governed
by French, respectively, Dutch law. Ultimately dre tlast day of the Offer Period,
Harborside will inform Bidco on the final number 8hares to be tendered under the
Offer,;

(b) vote in favour of the Resolutions at the EGM.

The reason for each of Jobson, the Jobson IRAJdhson Foundation, the Jobson Trust and
Harborside to tender, sell or contribute their 8bais based on civil and fiscal law
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considerations specifically related to the positibthe Co-Investor as both a Shareholder and
Offeror in the context of the Offer.

Ultimately on the last day of the Offer Period, leaxd the Co-Investor entities/persons will
decide on the number of Shares to be tendered whdedffer, which shall be on the same
terms and conditions as other Shareholders, itgheimerstood that, in respect of any Shares
not so tendered, all remaining Shares held by inn@estor will be sold or contributed and
transferred, directly or indirectly, to Bidco primr the Settlement Date.

The irrevocable undertakings contain customary ttakimgs and conditions, including that
Jobson, the Jobson IRA, the Jobson Foundation]Jahgon Trust and Harborside will not be
obliged to tender, sell or contribute their Shaoesshall be entitled to withdraw their
acceptances of the Offer in the event of a Comgédifier.

The irrevocable undertakings shall furthermore dapshe event that (i) the respective parties
agree so in writing, (ii) the Offer is withdrawniii)(the intended Offer is not launched in
accordance with the applicable statutory timetafpl® the Offer is not declared unconditional
(gestand wordt gedaair) accordance with its terms and conditions witthiree (3) business
days following expiry of the Offer Period, or a petial extended Offer Period, as the case
may be, or (v) the transfer of the respective Shaas taken place in accordance with the
terms of the irrevocable undertakings.

Jobson, the Jobson IRA, the Jobson FoundationJabson Trust and Harborside did not
receive any information relevant for a Shareholdeconnection with the Offer that is not
included in this Offer Memorandum and will tendkeit Shares under the Offer under the
same terms and conditions as the other Shareholéléne Co-Investor transfers its Shares as
a result of the sale or contribution as referredtiove, the settlement of such transfer will take
place after the Unconditional Date and before Seitit.

5.10.2 Irrevocable undertaking of the Boards

In addition, with reference to Section 5&héreholdings of the members of the Bogreach
member of the Boards holding Shares has irrevocabblertaken to tender all his or her
Shares under the Offer, under the same terms arditioms as the other Shareholders, subject
to (i) the Offer being declared unconditional anytfie Merger Agreement not having been
terminated in accordance with its terms. Each merobihe Boards will vote in favour of the
Resolutions, subject to the same conditions.

The irrevocable undertaking can only be withdrawrthie event that the Boards revoke or
amend their recommendation pursuant to Section.%.@C»mmitment regarding Competing
Offerg or if the Merger Agreement is terminated in adeorce with its terms (see Section
5.18.4 Termination evenjk

The members of the Boards did not receive any méon relevant for a Shareholder in
connection with the Offer that is not included limstOffer Memorandum and will tender their
Shares under the Offer under the same terms artlitioms as the other Shareholders.

5.11  Consequences of the Offer
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511.1

5.11.2

Shareholders who do not tender their Shares urdeOffer should carefully review this
Section 5.11Consequences of the Offewhich describes certain risks they will be sabje

if they elect not to accept the Offer. These rigks in addition to the risks associated with
holding securities issued by Wessanen generalth s the exposure to risks related to the
business of Wessanen and its subsidiaries, theatsarkwhich the Wessanen Group operates,
as well as economic trends affecting such marketemlly as such business, markets or
trends may change from time to time. This Sectidri onsequences of the Offgrovides

a summary of the key additional risks.

It is the intention of the Offeror to ultimatelyqdre 100% of the Shares and the Offeror’s
willingness to pay the Offer Price is predicatedtlve acquisition of 100% of the Shares. In
light thereof, the Offeror may propose (where aggille) and implement (or cause to be
implemented) certain restructuring measures aowein more detail in this Section 5.11
(Consequences of the Offer

Furthermore, the Offeror reserves the right toarsg legally permitted method to acquire all
of the Shares (or full ownership of Wessanen’'sriegs) and/or to optimize the corporate,
financing and tax structure of Wessanen.

Intentions following the Offer being declared unditional
If the Offer is declared unconditional, the Offeesrd Wessanen intend to as soon as possible:

(@) procure that Wessanen'’s listing on Euronext Amsterénd the listing agreement
between Wessanen and Euronext Amsterdam in reladidine listing of the Shares
will be terminated,;

(b) convert Wessanen into a private limited liabiligngpany besloten vennootschap
met beperkte aansprakelijkhid deemed desirable by the Offeror, which wititer
alia, cause all Shares to become subject to transfgiatéons, all in accordance with
the laws of the Netherlands and the Wessanen éstia Association; and

(c) have the Offeror, or any of its Affiliates, acquia# Shares not yet owned by it,
whether pursuant to a squeeze-out procedure asusé@ Section 5.11.4Sgueeze-
Ouf), implement the Post-Closing Restructuring or ather Post-Closing Measure
resulting in Wessanen becoming a wholly-owned slidsi of the Offeror or the
Offeror otherwise becoming 100% owner of Wessankeun&iness. See Section 5.11.5
(Post-Closing Restructurin@nd Section 5.11.6ther Post-Closing Measurges

Liquidity
The purchase of Shares by the Offeror pursuarteddffer, among other things, will reduce

the number of Shareholders and the number of Sktzmemight otherwise trade publicly.

Furthermore and subject to the terms and conditidrisis Offer Memorandum, the Offeror

may initiate any of the procedures set out in Béstion 5.11 Consequence of the Offer

following completion of the Offer, which will furer adversely affect the liquidity and market
value of the Shares.

AMS6069948/31 127020-0013 Page 53



As a result, the size of the free float in Sharék be substantially reduced following
completion of the Offer and trading volumes anduilily of Shares will be adversely
affected. The Offeror does not intend to set ugaidity mechanism for the Shares that are
not tendered under the Offer following the Settlehi2ate.

5.11.3 Delisting

Delisting of the Shares from Euronext Amsterdam rbeyachieved on the basis of 95% or
more of Shares having been acquired by the Offaron the basis of a statutory merger.

As long as long as the Shares remain listed onriesttoAmsterdam, the Offeror shall procure
that Wessanen shall continue to comply with thecBuorporate Governance Code, except
for (i) current deviations from the Dutch Corpor&@evernance Code in accordance with the
“explain” requirement in respect of such deviatiasseferred to in Wessanen’s annual report
for 2018 on page 72 and (ii) the deviation referr@dn Section 5.15.2Gomposition of the
Supervisory Boardwhich deviates from best practice 2.1.7 (Indeperwd of the supervisory
board) of the Dutch Corporate Governance Code. tHerdfuture deviations are currently
expected.

5.11.4 Squeeze-Out

In the event that the Offeror has acquired (i) edast 95% of Wessanen's issued and
outstanding ordinary share capitaleplaatst en uitstaand gewoon kapijaatxcluding
Treasury Shares and (ii) at least 95% of the vatigigts in respect of Wessanen’s issued and
outstanding ordinary share capitaleplaatst en uitstaand gewoon kapitaaBixcluding
Treasury Shares, the Offeror, as soon as posshid| initiate a squeeze-out procedure
(uitkoopprocedurg in accordance with Article 2:92a or 2:201a of thatch Civil Code
(Statutory Squeeze-Oubr a takeover buy-out procedunatkoopprocedurgin accordance
with Article 2:359c of the Dutch Civil Codelékeover Squeeze-Ownd together with the
Statutory Squeeze-Ouggqueeze-Oytin order to acquire the remaining Shares not eezdi
and not held by the Offeror or Wessanen. Wessahall provide the Offeror with any
assistance as may be required, including, if negdiedng such proceedings as co-claimant.

In such procedure, any remaining minority sharetral@f Wessanen will be offered the Offer
Price for their Shares unless there would be firinbusiness or other developments or
circumstances that would justify a different prigecluding a reduction resulting from the
payment of dividends) in accordance with, respebjvArticle 2:92a, paragraph 5 or 2:201a,
paragraph 5 or Article 2:359c, paragraph 6 of théch Civil Code.

The Dutch tax consequences of a transfer of Stergmrt of the Squeeze-Out are similar to
the Dutch tax consequences of a transfer of Shareannection with the acceptance of the
Offer. Reference is made to Sectionm@x aspects of the Offer

5.11.5 Post-Closing Restructuring
Rationale of the Post-Closing Restructuring

The Offeror and Wessanen consider it importantHerOfferor to acquire 100% of the Shares
or Wessanen'’s assets and operations. This impertarbased, inter alia, on:
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(@)

(b)

(©)

(d)

(€)

the fact that having a single shareholder and dipgravithout a public listing
increases the Wessanen Group's ability to achikeegbals and implement the
actions of its strategy and reduces the WessanenpGr costs (e.g. there will no
longer be a requirement for physical general mgstand Bidco and Wessanen shall
no longer have to publish separate annual accounts)

the ability of Wessanen and the Offeror to tern@rthe listing of the Shares from
Euronext Amsterdam, and all resulting cost savthgsefrom;

the ability to achieve an efficient capital sturet (both from a tax and financing
perspective, including the ability to form a fiseatity betweeninter alia, Bidco and
Wessanen), which would, amongst others, facilitatercompany transactions and
dividend distributions;

the ability to implement and focus on achievinggdarm strategic goals of the
Company, as opposed to short-term performancerdbyejuarterly reporting; and

as part of the long-term strategic objectives th#ita to focus on pursuing and
supporting (by providing access to equity and aelpiital) continued buy-and-build
acquisition opportunities as and when they arise.

In light of the above, including deal certainty swmterations and the fact that the Offeror's
willingness to pursue the strategic rationale, &y phe Offer Price and to pursue the
Transactions is predicated on the acquisition d%0of the Shares, and in light of the
willingness of the Offeror to reduce the Acceptaiiteeshold 80% if there is a pre-wired
restructuring on fair and reasonable terms, Wessax@ressed its support for the Post-
Closing Restructuring as described in this section.

Description of the Post-Closing Restructuring

After and subject to (i) adoption of the Post-QhgsRestructuring Resolution as referred to in
Section 5.17(a), (ii) the Offer being declared urditional and (iii) the number of Shares
having been tendered for acceptance during the Gfegod and the Post Acceptance Period,
together with (x) any Shares directly or indiredibld by the Offeror and any of its Affiliates,
(y) any Shares committed to the Offeror or anytefffiliates, in writing and (z) any Shares
to which the Offeror is entitled, represent lesmti®5% but at least 80% of Wessanen's issued
and outstanding ordinary share capitggglaatst gewoon kapitgalexcluding Treasury Shares
(the Post-Closing RestructurindRangeg, the Offeror may determine to implement the Post-
Closing Restructuring, in which case:

(@)

If so requested by Wessanen, the Offeror shall pa@ffectuating the Post-Closing
Restructuring use its reasonable best efforts tailan exemption from the AFM to
place a standing order on Euronext Amsterdam tohyage Shares not already held
by the Offeror or any of its Affiliates against 6ge equal to the Offer Price in euro,
for a period of at least two (2) weeks followingetRPost Acceptance Period (the
Minority Exit). Taking into account that the AFM may not eagihant such an
exemption, Wessanen and the Offeror have agreédhte@mnding order will not be
pursued once it has become clear that the exemfjicannot be obtained within a
reasonable period of time following submissionh# formal request, such that the
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standing order can be implemented within one (1¢knafter the Post Acceptance
Period and/or (ii) will only be granted on condittonot reasonably acceptable to the
Offeror, after consultation with Wessanen. In suake, as well as in case the AFM
denies the formal request for the exemption, tHerGf and Wessanen shall not place
any standing order on Euronext Amsterdam and mayertteeless proceed to
implement the Post-Closing Restructuring. For tmadance of doubt, Wessanen has
not yet decided whether or not it will make the \abmentioned request to the
Offeror; and

(b) if, after completing the procedures set out in gheagraph above (if applicable), the
number of Shares having been tendered for acceptuming the Offer Period and
the Post Acceptance Period together with the Stergsired by the Offeror and its
Affiliates during the Minority Exit and together thi (x) any Shares directly or
indirectly held by the Offeror and any of its Aféites, (y) any Shares committed to
the Offeror or any of its Affiliates, in writing a@n(z) any Shares to which the Offeror
is entitled, represent at least 95% of Wessaneslsed and outstanding ordinary
share capital geplaatst gewoon kapitgalexcluding Treasury Shares, the Offeror
shall not be entitled to proceed with implementing Post-Closing Restructuring and
instead shall commence a Squeeze-Out as set Sattion 5.11.43queeze-Ot

Description of the Post-Closing Restructuring

The Post-Closing Merger comprises of a statutoriangular merger j(ridische
driehoeksfusigin accordance with Article 2:309 et seq of thedbuCivil Code of Wessanen
with Wessanen Holdco and Wessanen Holdco's dirdmillyvowned subsidiary Wessanen
Sub, whereby each Shareholder will come to holdumber of shares in the capital of
Wessanen Holdco equal to the number of Wessaneressheeld by such shareholder
immediately prior to the completion of the statytanerger (thePost-Closing Merger The
various steps which are envisaged by the Posti@joslerger are set out in more detail
below.

Prior to the date of this Offer Memorandum, Wesgames incorporated Wessanen Holdco as
a wholly-owned subsidiary of Wessanen and Wessétadtico has incorporated Wessanen
Sub as a wholly-owned subsidiary of Wessanen Holddso, the Executive Board has
prepared, and the Boards have resolved to adopsigné merger proposal (tRest-Closing
Merger Proposadl for a statutory triangular mergguiidische driehoeksfusjeof Wessanen
(as disappearing company) with and into Wessandn (88 acquiring company), with
Wessanen Holdco allotting shares to Wessanen'slsblglers in accordance with Article
2:309 et seq of the Dutch Civil Code.

At the date of this Offer Memorandum, Wessanenfihess the Post-Closing Merger Proposal
and all ancillary documents required by ApplicaBligles with the trade register of the Dutch
Chamber of Commerce. Copies of the Post-ClosinggkteiProposal and all ancillary
documents required by Applicable Rules are avalablthe offices of Wessanen. Wessanen
announced in a Dutch national newspaper that ling fs made and that such copies are made
available.
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If the Offeror resolves to pursue the Post-ClogRegtructuring in accordance with this clause
Section 5.11.5Rost-Closing Restructuring prior to the date the Post-Closing Merger is
effective:

0] Wessanen as sole shareholder of Wessanen Hold¢o(iwilesolve to dissolve
(ontbinden and liquidate \(ereffenej Wessanen Holdco in accordance with Article
2:19 of the Dutch Civil Code (thd?ost-Closing Liquidation subject to the
completion of the Post-Closing Share Sale (as ddfioelow) and the Post-Closing
Merger and following the completion of the Post$dg Share Sale and (ii) appoint
in consultation with Bidco a liquidatorvéreffenaay of Wessanen Holdco in
accordance with Article 2:19 of the Dutch Civil Godnd (iii) appoint Bidco, or an
Affiliate of Bidco, as the custodian of the booksdarecords of Wessanen in
accordance with Article 2:24 of the Dutch Civil Gpdn each case subject to and
with effect as of the Post-Closing Share Sale beorgpleted;

(i) Bidco shall enter into a share sale agreement Witssanen Holdco pursuant to
which all issued and outstanding shares in thetalapi Wessanen Sub will be sold
and, pursuant to a notarial deed, transferred dedBsubject to and upon completion
of the Post-Closing Merger (thleost-Closing Share SaJeagainst payment of a
purchase price equal to the Offer Price; and

(iii) Bidco and Wessanen shall to the extent requiredféat the Post-Closing Merger in
an orderly fashion, in consultation with Euronextgterdam and the AFM, request
for a two day suspension of trading of the Shares€oronext Amsterdam before
effectuating the Post-Closing Merger.

Wessanen, Wessanen Holdco and Wessanen Sub $hetlafe the Post-Closing Merger by
means of the execution of a notarial deed of mexgsuch date as determined by the Offeror,

Immediately following completion of the Post-ClogirMerger, (i) the total number of
outstanding shares in the capital of Wessanen idoldtt be equal to the total number of
Shares outstanding immediately prior to the conmietf the Post-Closing Merger and (ii)
each holder of Shares immediately prior to the detigm of the Post-Closing Merger will
hold a number of shares in the capital of Wessiabdco equal to the number of Shares held
by such holder of Shares immediately prior to tbegletion of the Post-Closing Merger. As
soon as possible after completion of the Post-Gtpsilerger, Bidco and Wessanen Holdco
will effectuate the Post-Closing Share Sale. ttastemplated that the liquidator will, as soon
as practicably possible after completion of thetfesing Share Sale, arrange for an
advance liquidation distribution to the sharehaddef Wessanen Holdco, whereby such
advance liquidation distribution (x) is intendedtaie place on or shortly following the date
the Post-Closing Share Sale is completed and @/} sksult in a payment per share in the
capital of Wessanen Holdco equal to the Offer Prigighout any interest and subject to
withholding taxes and other taxes (tRest-Closing Liquidation Distribution and together
with the Post-Closing Merger, the Post-Closing 8H2ale and the Post-Closing Liquidation,
the Post-Closing Restructuring

The distribution by Wessanen Holdco of the Postsiolp Liquidation Distribution to the
Wessanen Holdco shareholders in respect of theaffessHoldco shares as part of the Post-
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Closing Restructuring is generally subject to éfie per cent (15%) Dutch dividend
withholding tax to the extent such distributionsr@spect of each of the Wessanen Holdco
shares exceed the average paid-in capital (asmisemtfor Dutch dividend withholding tax
purposes) of such Wessanen Holdco shares.

Except for the foregoing, the Dutch tax consequertdethe Post-Closing Restructuring are
similar to the Dutch tax consequences in connectidth the acceptance of the Offer.
Reference is made to SectionTax aspects of the Ofjer

5.11.6 Other Post-Closing Measures

Without prejudice to Section 5.11.4Squeeze-Oltand Section 5.11.5Ppst-Closing
Restructuring, after Settlement the Offeror shall be entitledeffect or cause to effect any
other restructuring of the Wessanen Group for thepgse of achieving an optimal
operational, legal, financial and/or fiscal struetin accordance with the Applicable Rules
and Dutch law in general, some of which may haeedide effect of diluting the interest of
any remaining minority shareholders of WessanemRthst-Closing Measurgsincluding:

() a subsequent public offer for any Shares held monty shareholders;

(b) a statutory cross-border or domestic (bilateratriangular) legal mergejuridische
(driehoeks-) fusiein accordance with Article 2:309 et seq of thetdbuCivil Code
between Wessanen as the disappearing entity armd Bith/or one or more members
of the Offeror Group as the surviving entity;

(c) a statutory legal demergejufidische splitsing of Wessanen in accordance with
Article 2:334a et seq of the Dutch Civil Code;

(d) a contribution of cash and/or assets by Bidco carbyAffiliate of Bidco in exchange
for Shares or preference shares in Wessanen’ shaital, in which circumstances
the pre-emptive rightsv@orkeursrechten if any, of minority shareholders of
Wessanen may be excluded;

(e) a distribution of proceeds, cash and/or assetsetstiareholders of Wessanen or share
buybacks;
® a sale and transfer of assets and liabilities lc®ior any of its Affiliates to any

member of the Wessanen Group, or a sale and trasfsdssets and liabilities by any
member of the Wessanen Group to Bidco or any dffitates;

(9) any transaction between Wessanen and Bidco or tegiective Affiliates at terms
that are not at arm’s length;

(h) any transaction, including a sale and/or transferamy material asset, between
Wessanen and its Affiliates or between Wessanen Biddo or their respective
Affiliates with the objective of utilising any carrforward tax losses available to
Wessanen, Bidco or any of their respective Affdigt

0] any combination of the foregoing; or
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0) any transactions, restructurings, share issuesseguves and/or proceedings in
relation to Wessanen and/or one or more of itsliafés required to effect the
aforementioned objectives.

The Offeror agrees to only effect or cause to éffaey Post-Closing Measure (i) in
accordance with the terms and conditions of thifetOMemorandum; (ii) after the Post
Acceptance Period and (iii) if the Offeror andAtffiliates hold less than 95% but more than
80% of Wessanen's issued and outstanding ordirtaaye scapital deplaatst en gewoon
uitstaand kapitagl excluding any Treasury Shares

In the implementation of any Post-Closing Measulig consideration will be given to the
requirements of Dutch law and Applicable Rules)uding the requirement to consider the
interests of all stakeholders including any minoshareholders of Wessanen (if any). The
members of the Supervisory Board shall be requdstédrm their independent view of the
relevant matter. In this respect, the SupervisooprB members shall continue to have the
right to engage, for the account of Wessanen, their financial and legal advisors, if and to
the extent they believe that the advice of suchsads is necessary to assist them in reviewing
and assessing any matter that comes before theviagug Board.

If any proposed Post-Closing Measure could readpiegexpected to prejudice or negatively
affect the value of the Shares held by the remginimority shareholders in Wessanen, other
than pursuant to (i) a rights issue or any otheretssue where they have been offered a
reasonable opportunity to subscribe pro rata tw then existing shareholding, or any shares
issued to a third party not being an Affiliate b&tOfferor or Wessanen, (ii) a Squeeze-Out or
(iii) the Post-Closing Restructuring, then the immpentation of any such Post-Closing
Measure requires the approval of the Supervisorgr@oincluding the affirmative vote of
Independent Member A.

5.11.7 Proposed amendments to the Wessanen Articles otisgon

At the EGM, the Shareholders shall be requestedbte, subject to the condition that the
Offer is declared unconditionabéstand wordt gedagqrby the Offeror, for a resolution to
amend Wessanen Articles of Association in accorelamith the draft amended Wessanen
Articles of Association included in Section 18/¢ssanen Articles of Associatiomhereby
such amended Wessanen Atrticles of Association shledl effect on the date of delisting of
the Shares. These amendments mainly relate togitanversion of Wessanen from a public
limited company faamloze vennootschgjnto a private company with limited liability
(besloten vennootschpii) changes to the governance of Wessanenianthé composition

of the Boards.

5.11.8 Other measures

Subject to the terms and conditions of this Off@nvbrandum, the Offeror reserves the right
to submit proposals to the Shareholders in ordechemge the corporate structure and the
capital structure of Wessanen and/or to achievemtimal financial or other structuring,
including further amendments to the Wessanen Agiaf Association, changes in the
accounting policies applied by the Wessanen Graup a liquidation of Wessanen, all in
accordance with the Applicable Rules and the Wessamticles of Association.
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5.11.9 Dividend policy

The Shareholders should be aware that Wessanermmmagy not pay cash dividends in the
future. Future dividends paid may be of a one affire only and the amount of any dividends
will depend on a number of factors associated tighOfferor’s tax and financial preferences
from time to time. Any Distribution made in respeftShares after the Settlement Date will
be deducted for the purpose of establishing theevaler Share in any statutory merger,
takeover buy-out procedure, squeeze-out procedunther measure contemplated by Section
5.11.4 Squeeze-Oyt Section 5.11.5Rost-Closing Restructuringand Section 5.11.60ther
Post-Closing Measurgs

5.11.10 Tax treatment of Distributions

The Offeror and Wessanen can give no assurancelaaedno responsibility with respect to
the tax treatment of Shareholders with respechjolistributions made by Wessanen or any
successor entity to Wessanen, which may includeetinds, interest, repayments of principal,
repayments of capital and liquidation distributigiirscluding the Post-Closing Liquidation
Distribution). A Shareholder is generally subjezttutch dividend withholding tax at a rate
of fifteen per cent (15%) on Distributions made Wessanen. Depending on specific
circumstances, a Shareholder may be entitled tmptiens from, reduction of, or full or
partial credit or refund of, Dutch dividend withdilg tax under Dutch law, EU law or
treaties for the avoidance of double taxation.

Dutch dividend withholding tax is due on the Pogisihg Liquidation Distribution only to
the extent the Post-Closing Liquidation Distribatio respect of the Wessanen Holdco shares
exceeds the average paid-in capital (as recogriseddutch dividend withholding tax
purposes) of such Wessanen Holdco share.

5.12  Strategy and Leverage
5.12.1 Strategy

The Offeror fully supports the vision of Wessanamd ats mission statement based on
‘Healthier Food’, ‘Healthier People’ and ‘Healthi®anet’, both as set out on page 9 of
Wessanen'’s annual report for 2018, and the puldiEied strategy of Wessanen to (i) grow
its brands in core categories, (ii) upgrade itsrapens, (iii) build a green, attractive and
efficient company and (iv) make selective acquisisi (theWessanen Group's Business

Strategy and shall assist Wessanen in the realisatiordifier

The Offeror shall assist with the brand rationdla and refocussing of the business and
shall support and respect the strategy of the Wess&roup to grow its brands in core
categories by focusing resources on top brandsletiied by the Executive Board and
aiming to be number one or two in any market itrapes. As part of its support for the
Wessanen's Group Business Strategy, the Offerdt siygport and respect the buy and build
strategy of the Wessanen Group by financing adipisi using available cash, equity and
debt. The Offeror shall ensure that in this respbet leverage ratio shall not be exceeded on a
structural basis.
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The Offeror subscribes to the Wessanen Group's thm&n objectives in order to upgrade its
operations being ‘Support to Growth’, ‘Protect Mafg and ‘Develop Sustainable
Operations’, all as further set out on page 27 @afs¥énen’s annual report for 2018. The
Offeror intends to support these objectives bycidfitly and effectively managing the entire
value chain by integrating manufacturing, supplgiohand central sourcing and standardizing
planning processes, implementing productivity inweraents and improving customer service
through the development and professionalizationthef sales and operational planning
(S&OP), but also minimizing the environmental faatp and waste. The Offeror is supportive
of the Wessanen Group’s production facilities betegtified organic and the manufacturing
of its products being in accordance with IFS andCBfRandards.

The Offeror acknowledges the importance of buildmggreen, attractive and efficient
Wessanen Group. It intends to ensure that the \Wess@roup will operate in a sustainable
way and continues to invest in leading sustaingbiiitiatives for the long-term pioneer

position of the Wessanen Group, whiles also foa@usimbeing efficient through the alignment
of core processes. The Offeror intends to conttheecurrent sustainability initiatives of the
Wessanen Group, including the ‘B-Corp’ certificatiof the whole Wessanen Group, and,
together with management, explore ways to furtiestebbp and supplement these initiatives.
The Offeror supports the United Nations Global caotfand the United Nations sustainability
goals addressed by the Wessanen Group’s stratéggh \are further described on inter alia
pages 10, 11 and 14 of Wessanen's annual repd20fs.

The Offeror acknowledges that Wessanen’s busirtestegy is likely to require Wessanen to
pursue acquisitions for the Wessanen Group and tte&tWessanen Group may require
additional capital to make these acquisitions td schle in core categories and markets and
strengthen key capabilities through acquisitionke TOfferor will support Wessanen in
pursuing acquisitions and will ensure that the \@eea Group will have the ability to finance
further acquisitions through a combination of dabtl additional equity capital to be made
available by it to ensure long-term growth as vaslito preserve the sustainability edge of the
Wessanen Group, subject to Wessanen's applicakpeovegd policies and (financial)
parameters as applicable from time to time.

The Offeror intends to maintain Wessanen'’s busiirgegrity. The Offeror shall not on-sell
any material assets of the Wessanen Group.

5.12.2 Leverage and costs

The Offeror intends to put in place a debt strietor line with transaction of this size and
nature, whereby the net debt position of the WessdBroup post Settlement of the Offer
corresponds to a maximum of 6x the estimated LTMekageable EBITDA, on a covenant-
light structure, consistent with accounting ancetege computation policies with the ability
to adjust on a pro forma basis for certain nonméog items to reflect the actual underlying
trading performance of the business, whereby ter@fand Wessanen acknowledge that the
maximum ratio may, under circumstances, be exceéole@d certain period of time (e.g.
immediately after making an acquisition) in whicase the Offeror shall use its reasonable
efforts to ensure that the maximum ratio is brougatk to the agreed level as soon as
practicably possible.
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The leverage shall be consistent with applicaliesrand regulations in the EU.

Neither the Offeror nor any of its Affiliates shalharge Wessanen any management fees or
other costs and Wessanen shall not pay the Ofterany of its Affiliates any such fees or
other costs before the earlier of (i) completionhaf Post-Closing Share Sale and (ii) the date
on which the Offeror irrevocably commences a Soex€eat.

5.13  Organisation and minority shareholders
5.13.1 Organisation

Taking into account the corporate and businessastef Wessanen and its stakeholders, the
Offeror shall, without prejudice to Section 5.1¢0uration), ensure that:

€) Wessanen will remain a separate legal entity atidemmain the holding company of
Wessanen’s subsidiaries and operations from tintieni

(b) Wessanen’s governance structure remains a twettigeture; and

(©) Wessanen’s corporate identity and culture are ramadl, recognising Wessanen'’s
history and heritage, including as set out in Wese& code of conduct;

In principle, Wessanen’s headquarters, central gemant and its key support functions,
including sales and marketing offices, from timeitoe, will remain at its current location for

at least two (2) years. The Executive Board mayit donsiders it appropriate, following
Settlement, prepare a detailed plan with respeé¥éssanen’s headquarters and headquarters
functions. Such plan shall require the approvalnafependent Member A. In the event of
redundancies in Wessanen’'s headquarters’ workfonceconnection with such plan,
appropriate redundancy principles shall be appligadich principles shall be based on the
following key principles, which were also underlginVessanen’s internal restructuring
effected in 2013 (referred to as project Wessadib P

€)) cantonal court formulgkéntonrechtersformujgwith C=1);
(b) early acceptance bonus;

(©) allowance for legal assistance; and

(d) allowance for outplacement / education.

5.13.2 Minority shareholders

The Offeror shall procure that no member of the 8&laen Group shall take any of the
following actions:

(@) issue additional shares for a cash considerati@mygerson (other than members of
the Wessanen Group) which would dilute the inteoéstny minority shareholder in
Wessanen (other than the Co-Investor);
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(b) agree to and enter into a related party transaetitthany material shareholder which
is not at arm's length; and

(c) take any other action which disproportionately pdéjes the value of, or the rights
relating to the minority's shareholding.

5.14 Employees
5.14.1 Redundancies

The Offeror does not envisage material reductiohghe total workforce as a direct
consequence of the Offer, completion thereof orRbst-Closing Restructuring. In particular,
the Offeror intends to continue the production \dtiéis in the European factories of the
Wessanen Group.

5.14.2 Existing rights

The Offeror will respect the existing rights anchéfits of the employees of the Wessanen
Group, including existing rights and benefits unth@ir individual employment agreements,
collective labour agreements, social plans, antudicg existing rights and benefits under
existing covenants made to the works councils aadet unions, as well as the existing
redundancy practice applied by the Wessanen Group.

The Offeror will respect the existing pension rgtf the Wessanen Group’s current and
former employees.

The Offeror will respect the Wessanen Group’s curemployee consultation structure in the
Netherlands (i.e. works council and trade unioms) ensures that the Wessanen Group will
continue to have a works council in the Netherlands

The Offeror will ensure it fosters a culture of ellence, where qualified employees are
offered attractive training and national and inédional career progression. The Offeror
endorses the employee-related values and prinaif@ssribed on inter alia pages 39, 40 and
43 of Wessanen’s annual report for 2018.

5.14.3 Selection

Following the Settlement Date, the nomination, ci@de@ and appointment of staff for
functions within the Wessanen Group will, subjecthe Applicable Rules, be based on the
“best person for the job” principle, or, where nfeasible or appropriate, on a non-
discriminatory, fair and business-oriented transpaset of criteria.

5.14.4 Employee consultations

The secretariat of the Social Economic Coun@bdiaal Economische Raadhas been
informed in writing of the Offer in accordance withe SER Fusiegedragsregels 2015 (the
Dutch code in respect of informing and consultifyade unions).

The Works Council has been informed regarding tfferOthe Recommendation, the Post-
Closing Restructuring, and the financing of thee@ffOn the basis thereof, the Works Council
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has given its positive advice in respect of theeOfin addition, Wessanen completed the
consultation of the works council of the social @awdnomic unit between Bjorg Bonneterre et
Compagnie S.A.S., Bonneterre et Compagnie S.A.fifgBet Compagnie S.A.S. and

Desitination S.A.S. on the financing of the Off@hich rendered favourable opinions. Finally,

Wessanen will initiate the information procedureguired in connection with the merger

control filing directly after such filing has beamade with the European Commission.

To the extent that intended decisions regardingfatwye integration or restructuring will be
subject to the relevant works council’s advice oédsanen and/or the Offeror, the proper
procedures shall be complied with pursuant to tHeRAand other Applicable Rules and in
accordance with standard practice within Wessandroathe Offeror.

5.15 Governance of Wessanen
5.15.1 Composition of the Executive Board
Mr Barnouin shall continue to serve on the ExeaiBwoard as CEO and chairman.

Upon his appointment in the EGM (see section 5HGN]), Mr Francois de Gantes will
serve on the Executive Board as CFO.

5.15.2 Composition of the Supervisory Board

Subject to the Offer being declared unconditiomrad ¢he relevant resolutions having been
adopted at the EGM, the Supervisory Board will &she Settlement Date consist of Mrs
d’Engremont, Mr Monier, Mrs Simonse, Mr Jobson, Wan Oers and Mr Suberbielle. A
seventh member has not yet been identified by tffer@ at the date of this Offer
Memorandum. Mr Van Oers and Mr Suberbielle (togettheeIndependent Memberand Mr
Van Oers, thelndependent Member A shall qualify as independent within the Dutch
Corporate Governance Code. Mr. Suberbielle shathbechairman of the Supervisory Board.
As agreed in the Merger Agreement, the Offerordwsulted with the Supervisory Board on
the identity of the other Independent Member ansl drdy nominated the other Independent
Member after having obtained the prior consentha Supervisory Board including the
affirmative vote of the Independent Member A.

It is acknowledged and agreed that, to the extgpliaable, in deviation of the Dutch
Corporate Governance Code, after the Settlemerg &ad until the termination of the listing
of the Shares, the Offeror will be able to appdire members of the Supervisory Board,
provided that the Independent Members (or, afteir tresignation, any other person who (i)
qualifies as independent director within the megrahthe Dutch Corporate Governance Code
and (i) is reasonably acceptable to the other neembf the Supervisory Board including the
other Independent Member) shall continue to servéhe Supervisory Board for the duration
of the Non-Financial Covenants as set out in Sed&i@6.1 Duration).

In their position as members of the Supervisory rBpahe Independent Members shall
monitor and protect the interests of all Wessaneatékeholders, including, in particular,

monitoring the Non-Financial Covenants and, wherenl transactions between Wessanen
and the Offeror or an Affiliate of the Offeror acensidered, the fair treatment of minority

shareholders of Wessanen (if any).
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5.15.3

5.16

5.16.1

Upon the Independent Member A ceasing to be inceffifor whatever reason, his/her
successor will be identified by the Offeror, afteonsultation of the members of the
Supervisory Board in office on 10 April 2019 ottlean Mr Kluiber, being Mr Van Oers, Mrs
Rietiens and Mr Mispolet (th&€€ommitteg. After such consultation, the Offeror shall
nominate for appointment a successor, it beingebttee Committee’s prior approval shall be
required in respect of such nomination, which Cotteairesolution may only be adopted with
an absolute majority of the votes. In case of afieotes, the person with the longest tenure
as a supervisory board member of Wessanen atrtteedf the meeting, will decide. If and
when the Committee will have voted down three @hmations proposed by the Offeror, an
independent firm mutually acceptable to the Offaand the Committee will be requested to
draw-up a list of potential candidates out of whileh Offeror shall nominate the individual.
The Wessanen Articles (and, if the Post-Closingtideturing is effected, the articles of
association of Wessanen Sub) shall reflect themaement.

Management incentive plan

Certain members of senior management (includingBkecutive Board members) may be
invited to invest (indirectly) in Wessanen on ttesis set out in a management incentive plan
following the Settlement Date. The investment bynhers of senior management will reflect
their long term commitment to Wessanen and is gedrto incentivise senior management to
contribute to the success and long term financhiewements of Wessanen going forward.

Conversations with the Offeror in this respect héaken place but no arrangements or
agreements have been concluded. It is expectedutttiaer discussions will take place around
the Settlement Date.

Duration, benefit and enforcement Non-Financial Cognants
Duration

Although the Offeror currently has no intentiond@viate from the covenants, confirmations
and commitments set out in Sections 5.Cbr(sequences of the Offeb.12 Strategy and
Leveragg, 5.13 Qrganisatior), 5.14 Employeesand 5.15 Governance of Wessarnetithe
Non-Financial Covenant}, Wessanen and the Offeror have agreed that threFAN@ncial
Covenants will expire on the third'{Banniversary of the Settlement Date, except vétpect

to the Post-Closing Measures set out in Sectiod.6.0Other Post-Closing Measureand
Section 5.13.2MJinority shareholdersor to the extent expressly provided otherwisehis
Offer Memorandum (thslon-Financial Covenants Period

The Non-Financial Covenants set out in Section .6.1@ther Post-Closing Measureand
Section 5.13.1(c), will cease to apply on the earbf (i) the date on which the Offeror
directly or indirectly holds 100% of the Shares, tfie date on which the Offeror irrevocably
commences a Squeeze-Out, (iii) expiry of the Namakcial Covenants Period and (iv) the
date on which, following the Post-Closing ShareeSat part of the Post-Closing Liquidation
the shareholders of Wessanen Holdco have receivediquidation distribution equal to the
Offer Price less any withholding taxes (if appliegb

In the event that Wessanen ceases to exist or se¢asbe the holding company of the
Wessanen operations during the Non-Financial Cousnderiod, the Non-Financial
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Covenants shall continue to apply to the then hgldiompany of the Wessanen operations.
For the avoidance of doubt, the Offeror shall ichswase procure that the governance of
Wessanen as described in Section 5&G6vernance of Wessaneis applied to a (new)
holding company of Wessanen. In such case, alieefes to Wessanen shall be deemed to
refer to such holding company, its subsidiaries @sdbusinesses and any and all of
Wessanen's rights and obligations under the Noarf€ial Covenants will be assigned and
transferred to it.

In the event the Offeror or any of its Affiliateslls or transfers (whether directly or indirectly,
whether by a sale or transfer of shares or assewtherwise) the Wessanen Group or
substantially all of the assets of the Wessanenis{m a single transaction or a series of
related transactions) to any third party within Man-Financial Covenants Period, the Offeror
shall use its reasonable best efforts to ensutetthdneritage of Wessanen will be safeguarded
by procuring that such third party shall commiutaertakings in respect of Wessanen which
are comparable to the Non-Financial Covenants Her remainder of the duration of the
respective covenants at such time.

5.16.2 Enforcement

Any deviation from the Non-Financial Covenants khatjuire the prior approval of the
Supervisory Board, including the affirmative vofdrocdependent Member A.

The Non-Financial Covenants are made to Wessanerlass, by way of irrevocable third
party undertaking for no consideratiamnfierroepelijk derdenbeding om njieto each of the
Independent Members in their capacity as memberthefSupervisory Board. The Non-
Financial Covenants may be enforced by Independember A. The Offeror hereby agrees
in advance to the assignment of the benefit of shidertaking by Independent Member A to
its successor.

The Offeror will bear all costs and expenses netato the enforcement of the Non-Financial
Covenants by the Independent Members.

517 EGM

At the EGM, to be held on 29 August 2019, the Stalders shall be provided with
information regarding the Offer and shall be retgeb$o, subject to the Offer being declared
unconditional §estanddoeningand effective as per the Settlement Date:

€) resolve, subject to the Post-Closing Restructufagge being met, to effect the Post-
Closing Merger lfesluit tot fusig and, to the extent required, (i) to approveRlost-
Closing Share Sale and (i) to approve the Possi@fpDissolution (thé&ost-Closing
Restructuring Resolutioj

(b) appoint Mr Frangois de Gantes as member of thelEixecdBoard,;

(c) appoint Mrs d’Engremont, Mr Monier, Mrs Simonse, Btibson and Mr Suberbielle
as member of the Supervisory Board;
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(d) accept the resignation of, and give full and fidiakcharge to, all resigning members
of the Supervisory Board; and

(e) resolve on (i) conversion of Wessanen into a peivampany with limited liability
(besloten vennootschap met beperkte aansprakelikiaeid (i) the amendment of
the Wessanen Articles of Association, substantig@lyaccordance with the draft of
the amended Wessanen Articles of Association aswteh Section 13.1Wessanen
Articles of Association after delisting

(together, th&kesolutions.
5.18 Certain arrangements between the Offeror and Wessam

Below is a summary of the key arrangements seh fortthe Merger Agreement that are
relevant to the Offer and not otherwise descrilpetthis Offer Memorandum.

5.18.1 Exclusivity

The Offeror and Wessanen have agreed that durimgéhiod commencing on the date of
execution of the Merger Agreement and ending oretiréer of the Settlement Date and the
date of termination of the Merger Agreement in adaace with the terms and conditions of
the Merger Agreement (a summary of which has beemwt in Section 5.18.4érmination
event}) (theExclusivity Periog:

€)) except as permitted pursuant to the last paragtis Section 5.18.1Ekclusivity)
and Section 5.18.2Cpmmitment of Wessanen regarding Potential Comgetin
Offerg, Wessanen shall not and shall ensure that norns éffiliates, nor any of
their respective directors, officers, employeessrag, advisers or representatives,
including without limitation, the members of theads, shall, directly or indirectly,
approach, initiate, enter into or continue disaussior negotiations with, or provide
any non-public information relating to the Wessa@oup or its business or assets
or personnel to, or otherwise approach, solicicoenage, induce or assist any third
party with respect to an Alternative Proposal; and

(b) Wessanen will promptly notify the Offeror (and inyaevent within 48 (forty-eight)
hours) if any written communication, invitation,ppach or enquiry, or any request
for information, is received by Wessanen, any of Afffiliates or any of their
respective directors, officers, employees, agentsepresentatives, from any third
party in relation to an Alternative Proposal.

By their acceptance of the terms of the Merger Agrent, Wessanen and the members of the
Boards confirmed that at the date of signing of Merger Agreement they were not in
discussions and/or negotiations with any thirdypakout any Alternative Proposal.

Notwithstanding the first paragraph of this Sectmi8.1 Exclusivity, Wessanen and its
directors, officers, employees, agents, adviserd egpresentatives, including without
limitation, the members of the Boards are permitteehgage in discussions with, and provide
information to, éona fidethird party that makes an unsolicited approach wie intention to
make a Competing Offer to Wessanen and to invastigach approach and enter into

AMS6069948/31 127020-0013 Page 67



discussions with such third party, provided thatWessanen shall only be permitted to
engage in discussions if and to the extent the d®odwave in their reasonable opinion
determined that doing so is reasonably necessaaysess whether such Alternative Proposal
could reasonably be expected to qualify or evolvi® ia Potential Competing Offer or

Competing Offer and (ii) Wessanen keeps the Offarpdated on the status of those
discussions or any other material developmentslation thereto on a regular basis.

5.18.2 Commitment of Wessanen regarding Potential Comgdiffiers
In the event a Potential Competing Offer is made:

€)) Wessanen shall be permitted to provide non-pulpiforination to the third party
making the offer, but only if such third party hastered into a confidentiality
agreement with Wessanen on customary terms, prbvidat Wessanen shall not
provide more information to a third party than é@shprovided to the Offeror unless
Wessanen provides such additional information tgbe Offeror;

(b) Wessanen will notify the Offeror promptly (and inyaevent within 48 (forty-eight
hours)) if any Potential Competing Offer is receivey Wessanen, any of its
Affiliates or any of their respective directorsficérs, employees, agents, advisers or
representatives, from any third party, and provigasonable details, to the extent
available to it, of such Potential Competing Offiecluding in any event the identity
of the third party, the proposed consideration #medmain conditions to the offer.
Furthermore, Wessanen shall keep the Offeror imatelgiinformed of any material
developments in relation to such Potential CompgeDifer;

(©) Wessanen shall be permitted to consider such Ralt@dmpeting Offer and engage
in discussions or negotiations regarding such Rielebompeting Offer; and

(d) Wessanen shall be permitted to make any public aro@mnents in relation to the
Potential Competing Offer to the extent requiredhsy Applicable Rules.

5.18.3 Commitment of Wessanen regarding Competing Offers

As soon as the Boards have determined that a Rdt&@wmpeting Offer constitutes a
Competing Offer (i.e. a Potential Competing Offeatf among other things, provides for a
consideration per Share valued at an amount exugéde Offer Price by at least seven per
cent (7%)): (i) the Boards shall be allowed to witow, modify, amend or qualify the
Recommendation, and (ii) Wessanen shall prompthyg se notice to the Offeror, informing
the Offeror of the decisions of the Boards (inahgdivhether the Boards intend to withdraw,
modify, amend or qualify the Recommendation). Raelig receipt of the notice by the
Offeror, the Offeror and Wessanen shall discussgaod faith the Offeror’'s potential
intentions to improve its Offer and/or the envighgermination of the Merger Agreement by
either party.

The Co-Investor has agreed to provide for an ekgtysommitment vis-a-vis PAI similar to
the exclusivity commitment set out in Sections 5l1&hd 5.18.3. In particular, the definition
of a Competing Offer shall apply mutatis mutandigte relation between PAI and the Co-
Investor. This shall mean, among other things, ithase any of the Boards has revoked its
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Recommendation pursuant to a Competing Offer imraemce with this Section 5.18.3, the
Co-Investor will be entitled to terminate its raaiship with PAI and the Co-Investor will in
principle be free to accept such Competing Offer.

5.18.4 Termination events
The Merger Agreement and the rights and obligatibessunder will terminate:
€) if parties so agree in writing;

(b) by notice in writing given by the Terminating Pattythe other Party if (i) any of the
Offer Conditions for the benefit of the TerminatiPgrty has not been satisfied or
waived by the relevant Party in accordance with Nexger Agreement before the
Long Stop Date or if it is apparent that such Offandition(s) cannot be satisfied
and shall not be waived by the Terminating Partfpigesuch date, and (ii) the non-
satisfaction of the relevant Offer Condition(s) nst due to a breach by the
Terminating Party of any of its obligations undbe tMerger Agreement or any
agreement resulting from it;

(c) by notice in writing given by Wessanen to the Qffeif all Offer Conditions have
been satisfied or waived and Settlement has nehtplace on the Settlement Date;

(d) by notice in writing given by Wessanen to the Qffeif any of the Boards has
revoked the Recommendation pursuant to a Compétifey;

(e) by notice in writing given by the Offeror to Wessanif any of the Boards has
revoked the Recommendation pursuant to a Comp@tifey; or

® by notice in writing given by the Terminating Pattythe other Party in case of the
other Party having otherwise breached the termth@fMerger Agreement to the
extent that any such breach:

0] has or could reasonably be expected to have miatsligerse consequences for
Wessanen, the Offer or the Transaction; and

(i) is incapable of being remedied or has not been detdy the other Party within ten
(10) Business Days after receipt by the other Pefta written notice from the
Terminating Party (or, if earlier, before the Logipp Date).

5.18.5 Compensation of costs for the Offeror

To induce the Offeror to enter into the Merger Agnent and to compensate the Offeror and
its Affiliates for loss of management time and otbests and expenses it has already incurred
and will continue to incur in connection with theréparation of) the Transaction, Wessanen
shall pay to the Offeror a termination fee of EUR &illion (eight million eight hundred
thousand euro) net in cash, including VAT, if ampmediately upon first written request
thereto from the Offeror and without defences ¢raseof any kind, if the Merger Agreement
is terminated:

€)) pursuant to Section 5.18.4(d);

AMS6069948/31 127020-0013 Page 69



(b)
(©

pursuant to Section 5.18.4(e); or

by the Offeror as Terminating Party pursuant tdied.18.4(f).

5.18.6 Compensations of costs for Wessanen

To induce Wessanen to enter into the Merger Agraemred to compensate Wessanen and its
Affiliates for loss of management time and othestscand expenses it has already incurred
and will continue to incur in connection with tharéparation of the) Transaction, (in)direct
loss and damages to Wessanen's business dueatanitxéencement of the (potential) Offer and
its effects on, among other things, employees,oousts and suppliers, the Offeror shall pay
to Wessanen, immediately upon first written reqtiesteto from Wessanen:

(@)

(i)
(b)

(ii)

a termination fee of EUR 17.6 million (seventeetiiaom six hundred thousand euro)
net in cash, including VAT, if any, if the Mergegfeement is terminated:

by Wessanen pursuant to clause 5.18.4(c); or

a termination fee of EUR 8.8 million (eight milliaight hundred thousand euro) net
in cash, including VAT, if any, if the Merger Agmeent is terminated:

by Wessanen pursuant to Section 5.18.4(f); or

by the Offeror or Wessanen pursuant to Section .5(tB because the Offer
Condition set out in Section 5.7.1(b) is not s&@br waived.
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6.1

6.2

INFORMATION REGARDING WESSANEN
Introduction

Koninklijke Wessanen N.V. is a public limited lidity company flaamloze vennootschap
incorporated under the laws of the Netherlandsingaiis corporate seat in Amsterdam, the
Netherlands and its office address at Hoogoorddeditlas Arena, Azié building, 2e etage,
1101 BA, Amsterdam, the Netherlands. Wessanestedlion Euronext Amsterdam.

History of Wessanen and recent developments

Wessanen was founded in 1765 by Adriaan WessarteDiak Laan. At the time, Wessanen
was trading in all sorts of seeds, especially mdséad canary seeds. It remained in the hands
of the family and kept the ‘Wessanen & Laan’ nam#l wvell into the twentieth century. By
then, it had become a much larger, internationaln@ass with its own production facilities,
consisting mostly of the typical Dutch windmills.

In 1913, Wessanen was awarded a royal warrantdasignificance to the Netherlands and
became known as ‘NV Wessanen Koninklijke Fabriek@m’English: NV Wessanen Royal
Factories).

The second half of the twentieth century saw aogeof rapid expansion, diversification and
internationalisation. Categories such as meatydb#ked goods, ice cream and even alcohol
were added to the portfolio. In addition to prodret trading and wholesale activities as well
as consumer-focused brands and products camedoarddor a larger share of the business.

Over the years, Wessanen'’s business had becoryectainplex and Wessanen was in need of
a renewed focus of the business.

Moving into the twenty-first century, Wessanen’swmneore business and future direction
started to become clear. Observing some of thet grieallenges facing the world, the
company noted the trend of consumers turning ttthieaand more environmentally-friendly
products. It made a series of acquisitions andt lauistrong core portfolio of healthy and
sustainable, mostly organic companies and brantisheAsame time Wessanen decided to
initiate a large-scale divestment process and eedig business to a much smaller but
healthier core of future-focused activities. Moustainable and organic food companies were
added to the Wessanen family in recent years.

As of 2015, Wessanen is only active in healthy smstainable food. Wessanen’s mission is
healthier food, healthier people, healthier plafiéte modern-day Wessanen has, in many
ways, reconnected with its original green roots.s¥émen’s aim is to encourage more and
more people to switch to foods that have been medtiwith respect for people and planet.

In the last financial year (2018) the market foalttey and sustainable food has been very
dynamic as more and more consumers are startingaioge their food habits. Given that the
rest of the food market in Europe offers little \gtlh potential, it has attracted a number of
new players to the organic market leading to infestscompetition.
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Wessanen has completed the B Corp certificatidgwofmore companies (Abafoods Italy and
Germany) and is on track to become the first mafiomal food business to be fully certified
before the year 2020. B Corp is all about usingriass as a force for positive change.

6.3 Business and organisational overview

Wessanen is a European leader in healthy, orgamcsastainable food and operates eight
production facilities in five countries. Wessanes la two-tier board structure consisting of
the Executive Board and an independent Supervi8ogrd. In this two-tier corporate
structure the Supervisory Board is a separate Huahyis independent of the Executive Board.
As at 31 December 2018, Wessanen employed 1,38@wpes comprising 1,350 FTE.

The business of Wessanen is built around six éiffeproduct categories: (i) veggie meals,
(ii) dairy alternatives, (iii) sweet in betweeny)(ibreakfast cereals, (v) bread and biscuits
alternatives and (vi) hot drinks. Each of thesegatties is discussed in more detail below.

Veggie Meals

Overconsumption of meat is a serious sustainalalitgt health issue. Wessanen has a broad
range of vegetarian bread spreads, meal optionsnesat replacers. This a fast growing
market and Wessanen considers this a future greegment.

Dairy alternatives

The market for dairy alternatives is growing stigndraditionally the focus was on soy-
based products, but Wessanen has noticed thabtisumers preference has also shifted to
other cereals and nuts, especially almond-basedsiriVessanen has a broad range of dairy
alternatives including almond drinks, oat drinkserdrinks and soy drinks.

Sweet in between

Snacking in between meals is increasing, with sweetucts being especially popular.
Wessanen's organic and fair trade products inclondinly biscuits, bars and chocolates,
which products provide nutritional benefits. Wessars working on reducing the sugar levels
in its products.

Breakfast cereals

A healthy start to the day is something very im@otto conscious consumers. Cereals play a
key role in that respect. Wessanen’s businesstiegnfocused on the healthier options such
as mueslis, porridge and crunchies.

Bread and biscuits alternatives

Bread and other wheat-based products have devebgethewhat negative image. Many of
Wessanen’s mostly rice- and corn-based productasae as bread substitutes. Wessanen also
has various products that can replace biscuittrat sweet snacks.

Hot drinks
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Tea and coffee are key products in the life of noostsumers. While coffee remains popular
as a way to start the day, also tea - especiadigrgand infusions — is becoming more popular
as it is considered part of a healthier life style.

6.4 Strategy and objectives

Wessanen's strategy is based on four pillars wtaoh fundamental to its success: (i)
‘Growing our brands in core categories’, (ii) ‘Upgle our operations’, (iii) ‘Building a green,
attractive and efficient company’ and (iv) ‘Makirgglective acquisitions’. Each of these
pillars is discussed in more detail below.

Growing our brands in core categories

Brands are Wessanen'’s key assets and Wessaneridiagthe leading sustainable food
brands in Europe. Investing in the growth of thanls and in building stronger equity with
the consumers is its first priority. The qualitytb®e products is of the utmost importance to
their success. Wessanen aims for the number oh&ooposition in any market in which it
operates. Wessanen manages its brands in termactrS such as growth, marketing
spending, distribution level, market share and oatanovation.

Upgrade our operations

Efficiently and effectively managing the entire walchain is a key driver of value. Wessanen
is integrating manufacturing, supply chain and @rgourcing to become more productive.
Wessanen works on standardising planning processdsefficient sales and operational
planning (S&OP) across Europe. It is increasingefieiency of warehousing and transport
and is improving productivity through projects aimdourcing. Further, Wessanen aims to
minimise waste and create transparency in its gumblain. Wessanen manages its
performance based on, amongst others, customeéceséevels, forecast accuracy, waste, cost
of obsoletes and the number of consumer complaints.

Building a green, attractive and efficient company

It all starts with the people, who are the drivilmgce behind Wessanen’s business and are
ambassadors for the world of food it believes iaing a green business is key to Wessanen’s
performance but also to attracting the right talastits people want to make a difference in
the world. Its sustainability strategy is the resgbility of the Executive Board, while its
Organic Expertise Center (OEC) is in charge ofnitplementation. The Supervisory Board’s
Nutrition, Food Safety and Sustainability Committeegpports and advises the Executive
Board to ensure its nutritional policies are refegvand scientifically supported and to ensure
Wessanen operates in a sustainable way. Wessdoenssis on being an efficient company.

Making selective acquisitions

Wessanen is looking to expand its family of braadd companies through acquisitions. This
can add scale in core categories and markets eerdjsten key capabilities. The attributes we
look for include strategic fit, a well-differented branded market position and experienced
management.
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6.5

6.6

6.7

Supervisory Board

The Supervisory Board consists of the following rbens:

(@)

(b)

(©

(d)

Mr Frank van Oers, chairman of the Supervisory Boamd member of the audit
committee. He was appointed as member of the SispeyvBoard in 2009 and his
current term expires in 2021. Mr Van Oers is anepehdent supervisory board
member within the meaning of the Dutch CorporategBoance Code. He has the
Dutch nationality and was born in 1959;

Mr Rudy Kluiber, member of the Supervisory Boardd arhairman of the audit
committee and of the Selection, Appointment and Reration Comittee He was
appointed as member of the Supervisory Board ir2 201d his current term expires
in 2020. Mr Kluiber is an independent supervisoogatad member within the meaning
of the Dutch Corporate Governance Code. He hastherican nationality and was
born in 1959;

Mrs Ivonne Rietjens, member of the Supervisory Boand chairman of the
Nutrition, Food Safety and Sustainability Committ&ae was appointed as member
of the Supervisory Board in 2012 and her curremhtexpires in 2020. Mrs Rietjens
is an independent supervisory board member withi eaning of the Dutch
Corporate Governance Code. Mrs Rietjens has thehDnationality and was born in
1958; and

Mr Patrick Mispolet, member of the Supervisory Rband member of the Nutrition,
Food Safety and Sustainability Committee. He wagosyped as member of the
Supervisory Board in 2016 and his current term regpin 2020. Mr Mispolet is an
independent supervisory board member within thenmegaof the Dutch Corporate
Governance Code. He has the French nationalitynasdoorn in 1959.

Executive Board

The Executive Board consists of:

Mr Christophe Barnouin, Chief Executive Officer aBtairman of the Executive Board. He
was appointed as member of the Executive BoardOi¥ 2and his current term expires in
2020. He has the French nationality and was bofr968.

Major shareholders

As of 10 July 2019 (one day prior to the date af tBffer Memorandum), the following
substantial shareholdings are registered in théqrggister of the AFM:

Interes Voting right: Ordinary Share
Harborside  GF 23,029 23.02% 17,513,192
Limited
Invesco Limitec 4219 4.21% 3,201,902
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La Financiere d 500
I'Echiquier

AXA Investment 3 799,
Managers S.A.

Sand Grove Capiti 3 8204
Management LLP

Boussard 8 4.99%
Gavaudan Partners
Limited

6.8 Capital and Shares

At the date of this Offer Memorandum, Wessanenisgsed 76,735,499 (seventy-six million
seven hundred thirty-five thousand four hundredetyimine) ordinary shares at par value of
EUR 1 (one euro), of which none are held in treabyr Wessanen. The Shares are listed on

Euronext Amsterdam.

6.9 Share price development

The below graphic sets out the Share price devetapinom 10 July 2018 to 10 July 2019.

€20
€18 M
€16

€14
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€6

5.00%

3.79%

3.82%

4.24%

3,830,936

2,899,409

2,921,000

3,251,991

10-Jul-18 9-Oct-18

6.10 Incentive Plans

6.10.1 Existing plans

8-lan-19

9-Apr-19

8 Factset as of 10 July 2019.
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6.10.2

Wessanen has (i) granted conditional (phantom) opednce incentive shares (the
Performance Incentive Shargsto members of the Executive Board and other threc
managers and (senior) employees pursuant to Wessdaeg term incentive plan (tHeTIP)
and (ii) given members of the Executive Board atlteiodirectors, managers and (senior)
employees the opportunity to invest, via (voluntanyestment shares, in share matching
rights (theShare Matching Right¥ pursuant to Wessanen’s share matching planSME,
and together with the LTIP, thecentive Plan3.

All rights in respect of the Incentive Plans antimdlividual commitments to Wessanen’s
employees will be respected, subject to the pronsif section 6.10.2 below.

Settlement of existing rights

Pursuant to the LTIP, the Supervisory Board haslved that all Performance Incentive
Shares, including the one-off Share Grant of ghtweMr Barnouin by the AGM of 14 April
2016, that are unvested on the Settlement Datd, wet upon Settlement, with the
Performance Incentive Shares Hurdles (as definddel. TIP) deemed met at such level that
they result in a pay-out of 100% the Performanaeitive Shares in Shares. At the date of
this Offer Memorandum, the total number of outstagdPerformance Incentive Shares is
maximum 366,234.

Pursuant to the SMP, all Share Matching Rightsdhatunvested on the Settlement Date, will
be cancelled upon Settlement and Wessanen willhenSettlement Date transfer to the
participants, in full and final settlement of themtitlements to the Share Matching Rights, an
amount in cash to be calculated by applying théoieohg principles: (i) the Performance
Condition(s) (as defined in the SMP) are deemedamnstich level that they result in a pay-out
of 100% Share Matching Rights, (ii) the price paa® is the Offer Price and (iii) time pro
rating will be applied as provided for in the SMR.the date of this Offer Memorandum, the
total number of outstanding Share Matching Rightsaximum 17,144,
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7.1

7.1.1

7.1.2

INFORMATION ON THE OFFEROR
Information on the Offeror
Introduction

Bidco is a private company with limited liabilityoésloten vennootschap met beperkte
aansprakelijkheid)ncorporated under the laws of the Netherlandginlgats corporate seat in
Amsterdam, the Netherlands, its address at PrinshBedplein 200, 1097 JB Amsterdam, the
Netherlands, and registered with the Dutch ComrakRegister under number 74463101.

Bidco is a special purpose vehicle incorporatedormplete the purchase of the Shares under
the Offer. As set out in the structure chart belthw, shares in Bidco will as of the Settlement
Date be indirectly held by PAI Europe VII Financé& .., a company organised under the
laws of the Grand Duchy of Luxembourg, having égistered office address at 43-45 Allée
Scheffer, 2520 Luxembourg, the Grand Duchy of Luleung, registered with the
commercial register under number B224014 (A Fund), the Jobson Foundation, the
Jobson Trust, the Jobson IRA and Harborside.

The limited partners of the PAI Fund are PAI Eurafilel SCSp and PAI Europe VII-2
SCSp. The management, operation and implementatipolicy of the PAI Fund is vested in
PAI.

The trustees of the Jobson Foundation are JobsbRamell. The management, operation and
implementation of policy of the Jobson Foundatioa ested in Jobson and Farrdibbson
and Farrell are jointly the ultimate decision makef the Jobson Foundation.

The sole trustee of the Jobson Trust is currerdlysdn. The management, operation and
implementation of policy of the Jobson Trust areted in Jobson. Therefore, Jobson is the
ultimate decision maker of the Jobson Trust.

The Jobson IRA is a self-directed individual retient account of which Jobson is the
beneficiary. Therefore, Jobson is the ultimate slenimaker of the Jobson IRA.

The management, oversight of operational matterd Bnplementation of policy of
Harborside is vested in Harborside GP. Jobson aadelF are the limited partners of
Harborside. Jobson is the ultimate decision makefaoborside.

There is no relationship between PAI and the PAIdsuwon the one hand and the Co-Investor,
Harborside GP and Farrell on the other hand.

Ownership structure of Bidco
The shareholdings in Bidco as at the Settlemena @t be as follows:

€) 100% of the shares in the capital of Bidco will leld by Best Food Of Nature
Holdco IV S.A.S., a simplified joint-stock compaisociété par actions simplifi¢e
organised under the laws of France, having itssteggd office address at 232 rue de
Rivoli, 75001 Paris, France, registered under nur866055534 R.C.S. Paris;
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(b)

(©

(d)

(€)

(f)

100% of the shares in the capital of Best Food @fuké Holdco IV S.A.S. will be
held by Best Food Of Nature Holdco Il S.A.S., engiified joint-stock company
(société par actions simplififeorganised under the laws of France, having its
registered office address at 232 rue de Rivoli,015Baris, France, registered under
number 850021973 R.C.S. Paris;

100% of the shares in the capital of Best Food @fuie Holdco 11l S.A.S. will be
held by Best Food Of Nature Holdco Il S.A.S., a @ifred joint-stock company
(société par actions simplififeorganised under the laws of France, having its
registered office address at 232 rue de Rivoli,015Baris, France, registered under
number 850055427 R.C.S. Paris;

100% of the shares in the capital of Best Food @fulke Holdco Il S.A.S. will be
held by Best Food Of Nature Holdco | S.A.S., a difieg joint-stock company
(société par actions simplififeorganised under the laws of France, having its
registered office address at 232 rue de Rivoli,015Baris, France, registered under
number 850055351 R.C.S. Paris;

100% of the shares in the capital of Best Of Foatlike Holdco | S.A.S. will be held
by Best Food Of Nature JVCO S.A.S., a simplifiethestock companyspciété par
actions simplifiég organised under the laws of France, having igéstered office
address at 232 rue de Rivoli, 75001 Paris, Framegistered under number
850058595 R.C.S. Parid\(CO);

(companies (a) through (e) together, Aoguisition Vehicle3

the shares in the capital of JVCO will be heldaivs: (i) 62% of the shares will be
held by the PAI Fund, and (ii) 38% of the sharel @ held directly by the Jobson
Foundation, Jobson Trust, Jobson IRA and Harbarside

Pursuant to article 1:1 of the Wft, each of the FAhd, PAI, the Co-Investor, Harborside GP,
Farrell and Bidco qualify as an offeror in respaftthis Offer.

Please see below an overview of the envisagedsteuas from the Settlement Date:'
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7.1.3 Management structure

The executive board of Bidco consist of Mrs D’Enmgomit and Mr Schuurman, each of them
appointed on 29 March 2019.

Bidco does not have a supervisory board.
7.1.4 Capital and shares

The share capital of Bidco consists of 100 ordirsdrgres, each with a nominal value of EUR
0.01 (one eurocent).

7.2 Information on PAI Partners
7.2.1 Introduction

PAI Partners is a leading European private equity fwith offices in Paris, London,
Luxembourg, Madrid, Milan, Munich, New York and 8kbolm. PAI Partners manages EUR
12.3 billion of dedicated buyout funds. Since 193¢ company has completed 69
transactions in 11 countries, representing over E3ORbillion in transaction value. PAI
Partners is characterised by its industrial apgrdacownership combined with its sector-
based organisation. They provide the companies dhey with the financial and strategic
support required to pursue their development arrere strategic value creation. For more
information, please visit www.paipartners.com

PAl is a simplified joint-stock compangdciété par actions simplifi§eduly incorporated and
validly existing under the laws of France, havitg registered office at 232 rue de Rivoli,
75001, Paris, France, with registry number 44338/ R.C.S. Paris.

7.2.2 Management structure
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PAIl is managed by an executive committ€erfité Exécutjfcomposed of Mr Michel Paris
(Président — Membre du Comité ExéqutiMr Frédéric StéveninDirecteur Général —
Membre du Comité ExécuitifMr Richard Howell {lembre du Comité Exécytibnd Mr
Laurent Rivoire lembre du Comité Exéctif

PAI has a supervisory boar€dnseil de Surveillangecomposed of Mr Amaury de Seze
(Président du Conseil de SurveillapjceMr Lionel Zinsou Membre du Conseil de
Surveillancg, Mr Charles Bouazizaembre du Conseil de Surveillanc®r Lars Frederiksen

(Membre du Conseil de Surveillan@nd Mr Patrick Nahon-Fauchiéviémbre du Conseil de
Surveillancé.

7.3 Information on the Co-Investor
7.3.1 Introduction

As set out in Section 5.10.1rrevocable undertaking of the Co-Invesgtothe Co-Investor
currently holds through the following entities goetsons 19,704,297 Shares which is equal to
approximately 25.68% of the Shares:

€)) Jobson: 0.06%;

(b) the Jobson Foundation: 1.90%;
(©) the Jobson Trust: 0.28%;

(d) the Jobson IRA: 0.13%; and
(e) Harborside: 23.37%,

The Co-Investor envisages to restructure its sluddedy in Wessanen after the Unconditional
Date and before Settlement by way of convertingbbiegide into a Delaware limited
partnership and by Jobson contributing his shadihglin Wessanen into Harborside. It is
envisaged that Jobson and Farrell will remain thle $mited partners of Harborside. It is
furthermore envisaged that the powers to manageadmihister the affairs of Harborside will
be vested, directly or indirectly, in Jobson andré&la Furthermore, it is envisaged that
Harborside GP will be converted to a Delaware comgpaith limited liability. It is envisaged
that this conversion will also take place after theonditional Date and before Settlement.

As per Settlement, all 19,704,297 Shares from tbdn@estor will be held by Bidco in
accordance with the irrevocable undertakings asosetn Section 5.10 and the following
entities and persons will participate in JVCO: thabson Foundation, the Jobson IRA, the
Jobson Trust and Harborside. The Jobson FounddkienJobson IRA, the Jobson Trust and
Harborside are directly or indirectly controlled dgbson.

The following Co-Investor entities/persons are oalled by or affiliated to Jobson's family
members:

(@) Farrell (Jobson's wife) is trustee of the JobsonnBation and limited partner of
Harborside, and as such the Jobson Foundationnisoded by Jobson and Farrell
and Harborside is affiliated to Farrell; and
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7.3.2

7.3.3

7.3.4

7.3.5

7.3.6

7.3.7

(b) the children of Jobson are beneficiaries of thesdobrrust, and as such the Jobson
Trust is affiliated to (but not controlled by) Jobss children.

Information on Jobson

Jobson has been a supportive shareholder of Wessimz 2009 and has been (indirectly)
investing in Wessanen via the Jobson Foundatiom,Jobson IRA, the Jobson Trust and
Harborside. Jobson, CFA, is Director at Good TirRestaurants Inc. (listed on NASDAQ)

since May 24, 2018. He co-founded Delta Partnek§ In 1999 and serves as its Portfolio
Manager. Jobson serves as Manager at Prism Off$hord Ltd. He was previously Vice

President and a Member of the Investment Commitiaaaging a $3.5 billion US equity

portfolio at Baring Asset Management.

Information on Farrell

Farrell is, together with Jobson, trustee of thesda Foundation and a limited partner of
Harborside. It is envisaged that Jobson and Fawidlliremain the sole limited partners of
Harborside, after Harborside will be converted edaware law governed entity, as referred
to in Sections 7.3.1 and 7.3.7. It is furthermonwisaged that the powers to manage and
administer the affairs of Harborside, after suchvession, will be vested, directly or
indirectly, in Jobson and Farrell.

Information on the Jobson Foundation

The Jobson Foundation is a trust created undegewerned by the laws of Commonwealth

of Massachusetts, the United States of Americdy pliice of residence in Boston, the United
States of America. Jobson and Farrell, in theiracdjgs as trustees, have the power to
administer, invest and manage the trust propertytardistribute trust property to charitable

organizations.

Information on the Jobson Trust

The Jobson Trust is a trust created under and geddny the laws of the State of Delaware,
the United States of America, with place of resieim Boston, the United States of America.
Jobson, in his capacity as trustee, has the paweadiinister, invest and manage the trust
property and to distribute the trust property ® ttust beneficiaries.

Information on the Jobson IRA

The Jobson IRA is a self-directed individual retient account within the meaning of Section
408 of the U.S. Internal Revenue Code of 1986, menaed, with place of residence in
Boston, the United States of America of which Jobisahe beneficiary.

Information on Harborside

Harborside is currently a Cayman Islands exempigdted partnership and prior to
Settlement is to be converted into a Delaware dichppartnership. It is envisaged that Jobson
and Farrell will remain the sole limited partneffsHarborside after such conversion. It is
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furthermore envisaged that the powers to manageadmihister the affairs of Harborside will
be vested, directly or indirectly, in Jobson and &la

7.3.8 Information on Harborside GP

Harborside GP is currently a Cayman Islands exetnptenpany with limited liability, and
prior to Settlement is to be converted into a Del@vcompany with limited liability.
Harborside GP is currently managed by two directerert Brunekreef and Daniel Rewalt.

7.4 Shareholder Arrangements

The PAI Fund, the Jobson Foundation, the Jobson IR& Jobson Trust, Harborside and
Bidco have reached an agreement in respect of plaeiicipation in the Acquisition Vehicles,
including JVCO, the indirect sole shareholder otid® as set forth in Section 7.1.2
(Ownership structure of the OffedoiThe key terms of the shareholders’ agreemeritidiec
provisions in relation to, amongst other thingstlig governance structure of the Acquisition
Vehicles and Wessanen, (ii) the capital structfith® Acquisition Vehicles as of Settlement,
(i) the future composition of the boards of thedqiisition Vehicles and Wessanen, (iv)
transfer restrictions and other rights and oblayati attached or related to interests in the
Acquisitions Vehicles and Wessanen and (v) findnogorting and information rights
relating to the Wessanen Group.

It is agreed that pending the fulfilment (or waivef the Offer Conditions in accordance with
this Offer Memorandum, the PAI Fund shall remaia thdirect sole shareholder of JVCO.
Prior to the Settlement Date, the PAI Fund andGlelnvestor are required to fund their
respective equity commitments to JVCO, after whittCO shall be 62/38 held by the PAI
Fund and the Co-Investor respectively. The agreeméh become effective immediately

after execution. Any costs shall equally be pra mstlit between the PAI Fund and the Co-
Investor.
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8. FURTHER DECLARATIONS PURSUANT TO THE DUTCH DECREE ON PUBLIC
OFFERSWFT

In addition to the other statements set out in @ffer Memorandum, the Offeror with regard
to subjects (iii), (iv), (vi) and (viii), Wessanemd the Boards with regard to subjects (ii), (vii)
and (ix) and the Offeror, Wessanen and the Boaniddly with regard to subjects (i) and (v)
hereby declare as follows:

0] there have been consultations between PAI, then@estor and Wessanen regarding
the Offer, which have resulted in conditional agneet regarding the Offer as
publicly announced on 10 April 2019. Discussiorgareing the Offer, including, but
not limited to, the Offer Price, the financing b&tOffer, the Offer Conditions and the
future strategy of the Wessanen Group, took platerden PAI, the Co-Investor and
the Boards and their respective advisors;

(i) to avoid any conflict of interests, Mr Kluiber, mbar of the Supervisory Board, has
not participated in the deliberations and decisiaking regarding the Offer;

(iii) with due observance of and without prejudice tortrgdrictions referred to in Section
1 (Restriction$ and Section 2linportant Informatiol, the Offer concerns all Shares
and applies on an equal basis to all Shares anéi8tiders;

(iv) with reference to Annex A, paragraph 2, sub-paftgfs 6 and 7 of the Decree, the
Offeror, whether directly or indirectly, has notqaded any Shares in the year
preceding the date of this Offer Memorandum;

(V) no securities in Wessanen are held, no transactionagreements in respect of
securities in Wessanen have been effected or hese boncluded and no similar
transactions have been effected in respect of isesun Wessanen, by the Offeror
any Affiliate of the Offeror, or any member of thmard of directors or the
supervisory board or any ultimate decision makethefOfferor, any member of the
board of directors of Wessanen or any member oBibe&rds, nor by any of their
spouses dchtgenotey registered partnersgéregistreerde partneys minor
children gninderjarige kinderenand any entities over which these members or
other persons referred to have conteelggenschap hebben within the meaning
of Annex A, paragraph 2, sub-paragraph 5, 6 and the Decree, other than the
securities held or committed to be held followingncluded agreements and
arrangements in connection with the Offer (i) theeviocable undertakings as
described in Section 5.10revocable undertakings(ii) in respect of the Shares held
by members of the Boards as described in Sect®(Shareholdings of the members
of the Boardy (iii) the respective cross-shareholdings betwéea Offeror and
Wessanen as described in Section R8spective cross-shareholdipgsd (iv) in
respect of employees of Wessanen as describectiivi$é.10 (ncentive Plang

(vi) the costs incurred or to be incurred by the Offémaelation to the Offer are expected
to amount to approximately EUR 23 million and cois@ifinance arrangement fees,
bank advisor fees, listing and Settlement Agens,feeoker commissions, legal fees,
financial and tax due diligence fees, public relasi and communications advice and
printing. These costs will be borne by the Offeror;
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(viiy  the costs of Wessanen’s fees of legal advisoranéial advisors, accountants and
communications advisors incurred and expected iadwared in relation to the Offer
amount to approximately EUR 6.5 million. These sasill be borne by Wessanen;

(viii)  no remunerations will be paid to the Offeror’'s dimes and executive officers in
connection with the Offer being declared uncondaidgestanddoeningand

(ix) other than as described in Sections SBafeholdings of the members of the Boards
and 6.10 lhcentive Plans no remunerations will be paid to members of Boards
in connection with the Offer being declared unctindal (gestanddoening
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9.1

TAX ASPECTSOF THE OFFER
General

The following summary outlines certain Netherlatads consequences in connection with the
acceptance of the Offer. Reference is made to®ex8.11.4 $queeze-Ouand 5.11.5FRost-
Closing Restructuring with respect to certain Netherlands tax consege in connection
with the Squeeze-Out and the Post-Closing Restingtiurespectively.

All references in this summary to the Netherlanad Butch law are to the European part of
the Kingdom of the Netherlands and its law, respelst, only. The summary does not purport
to present any comprehensive or complete pictuedl dletherlands tax aspects that could be
of relevance to a Shareholder who may be subjectpirial tax treatment under any
applicable law. The summary is based on the tas lamd practice of the Netherlands as in
effect on the date of this Offer Memorandum, whate subject to changes that could
prospectively or retrospectively affect the Netheds tax consequences.

For purposes of Netherlands income and corporatenie tax, Shares legally owned by a
third party such as a trustee, foundation or sinelatity or arrangement, may under certain
circumstances have to be allocated to the (deesettldr, grantor or similar originator (the
Settlor) or, upon the death of the Settlor, his/her berefies (theBeneficiarie9 in proportion

to their entittement to the estate of the Settlbrswch trust or similar arrangement (the
Separated Private Ass@tdor purposes of Netherlands income and corpanatame tax, a
Shareholder may also include an individual or gmiiit holding the legal title to the Shares,
but to whom, or to which, the Shares are, or tteorime from the Shares is, nevertheless
attributed based either on this individual or gndivning a beneficial interest in the Shares.

This summary does not address the Netherlands ¢asequences of the Offer for a
Shareholder who is an individual and who has astrtiial interest”danmerkelijk belangin
Wessanen. Generally, a Shareholder will have atauotisl interest in Wessanen if such
Shareholder, whether alone or, in the case of dinidual, together with his spouse or partner
and/or certain other close relatives, holds, diyemt indirectly or as Settlor or Beneficiary of
Separated Private Assets (a) the ownership of;dtinin other rights, such as usufruct, over,
or (c) rights to acquire (whether or not alreadyéexd), Shares representing 5% or more of the
total issued and outstanding capital (or the issared outstanding capital of any class of
Shares) of Wessanen.

In addition, a Shareholder has a deemed substamtébst fictief aanmerkelijk belangin
Wessanen if he, whether alone or, in the case dhdimidual, together with his spouse or
partner and/or certain other close relatives, haownership of, or other rights over shares in
Wessanen that represent less than 5% of the ré¢laggnegate that either (a) qualified as part
of a substantial interest as set forth above angtevehares and/or rights thereover have been,
or are deemed to have been, partially disposearofp) have been acquired as part of a
transaction that qualified for non-recognition efrgtreatment.

This summary does not address the Netherlandtesequences for any Shareholder who:
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9.1.2

9.1.3

(@)

(b)

has acquired or holds the Shares in connection higttor her employment activities
or in his/her capacity as (former) Management Boargimber and/or (former)
Supervisory Board member; and/or

is a resident of any non-European part of the Kimgaf the Netherlands.

Shareholders considering the Offer should con$dir town professional advisor regarding
the tax consequences of the Offer in their paricolrcumstances.

Withholding taxes

The Offer Price paid for the Shares will not bejsabto any withholding or deduction of or
for any taxes of whatever nature imposed, leviathheld or assessed by the Netherlands or
any political subdivision or taxing authority thefer therein.

Netherlands taxes on income and capital gainsnnection with the acceptance of the Offer

Below is a summary of Netherlands taxes on income @apital gains in connection with
acceptance of the Offer.

(@)

(i)

(ii)

Shareholders resident in the Netherlands: indivglua

A Shareholder, who is an individual, resident oerded to be resident in the
Netherlands will be subject to regular Netherlamdtome tax on any capital gain
realised upon the transfer of the Shares if:

such Shareholder has an enterprise or an inter@st enterprise, to which enterprise
the Shares are attributable; and/or

such capital gain forms “a benefit from miscellameactivities” (ftesultaat uit
overigewerkzaamheden”) which, for instance, would be thsedf the activities with
respect to the Shares exceed “normal active asasagement” (formaal, actief
vermogensbehe8ror if such capital gain is derived from the hiolg, whether
directly or indirectly, of (a combination of) sharedebt claims or other rights
(together, alucratief belang that the holder thereof has acquired under such
circumstances that such capital gain is intendetbecaremuneration for work or
services performed by such holder (or a relatedqudr whether within or outside an
employment relation, where such lucrative interpsivides the holder thereof,
economically speaking, with certain benefits theatéha relation to the relevant work
or services.

If either of the above-mentioned conditions (i) (dy applies, any capital
gain realised upon the transfer of the Sharesiwiljeneral be subject to
Netherlands income tax at the progressive ratesougp maximum rate of
51.75%.

If the above-mentioned conditions (i) and (ii) dot mpply, a Shareholder
who is an individual, resident or deemed to bederdi in the Netherlands
will not be subject to taxes on a capital gairhiea Netherlands. Instead, such
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(b)

(i)

(i)
(i)
(iv)

v)
(Vi)

(vii)

(©

(i)

individual is taxed at a flat rate of 30% on deentezbme from “savings
and investments” paren en belegg&n which deemed income is
determined on the basis of the amount includechéindividual's “yield
basis” (‘fendementsgrondsldgat the beginning of the calendar year (minus
a tax-free threshold)).

Shareholders resident in the Netherlands: corpergites

A Shareholder that is resident or deemed to bedemsiin the Netherlands for
corporate income tax purposes, and that is:

a corporation;
another entity with a capital divided into shares;
a cooperative (association); or

another legal entity that has an enterprise ongrést in an enterprise to which the
Shares are attributable,

but which is not:
a qualifying pension fund;

a qualifying investment fundfigcale beleggingsinstellingor a qualifying exempt
investment institutionyfijgestelde beleggingsinstellijigor

another entity exempt from corporate income tax,

will in general be subject to regular corporateome tax, generally levied at
a rate of 25% (19% over profits up to EUR 200,00 (hundred thousand
euro)) over any capital gain realised upon thesfianof the Shares, unless,
and to the extent that, the participation exemp(eelnemingsvrijstelling
applies. Generally, the participation exemptionligspf the Shareholder is
subject to Netherlands corporate income tax amat i related entity, holds
an interest of five per cent (5%r more in the nominal paid-up share capital
of Wessanen.

Shareholders resident outside the Netherlandszichdils

A Shareholder who is an individual, not residentdeemed to be resident in the
Netherlands will not be subject to any Netherlatad®s on any capital gain realised
upon the transfer of the Shares, unless:

such Shareholder has an enterprise or an interest enterprise that is, in whole or
in part, carried on through a permanent establistinfeaste inrichting or a
permanent representativeagte vertegenwoordigein the Netherlands and to which
enterprise or part of an enterprise, as the cayebmahe Shares are attributable; or
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(i) such capital gain forms a “benefit from miscellameactivities in the Netherlands”
(“resultaat uit overige werkzaamheden in Nederlanehich would for instance be
the case if the activities in the Netherlands wébpect to the Shares exceed “normal
active asset managementh@rmaal, actief vermogensbehger if such capital gain
is derived from the holding, whether directly odimectly, of (a combination of)
shares, debt claims or other rights (togeth&rceatief belang that the holder thereof
has acquired under such circumstances that sucdtalcgpin is intended to be
remuneration for work or services performed by shotder (or a related person), in
whole or in part, in the Netherlands, whether witldr outside an employment
relation, where such lucrative interest providee tiolder thereof, economically
speaking, with certain benefits that have a refatiothe relevant work or services.

If either of the above-mentioned conditions (i) (By applies, any capital
gain realised upon the transfer of the Sharesiwiljeneral be subject to
Netherlands income tax at the progressive rates.

(d) Shareholders resident outside the Netherlandst degbother entities

A Shareholder that is a legal entity, another gmtith a capital divided into shares,

an association, a foundation or a fund or trustresident or deemed to be resident in
the Netherlands, will not be subject to any Netals taxes on the capital gain
realised upon the transfer of the Shares, unless:

0] such Shareholder has an enterprise or an interest enterprise that is, in whole or
in part, carried on through a permanent establistinfeaste inrichting or a
permanent representativeaéte vertegenwoordigein the Netherlands and to which
enterprise or part of an enterprise, as the cayebmahe Shares are attributable; or

(i) such Shareholder has a substantial interest in afeas that (i) is held with the
avoidance of Netherlands income tax as (one ofntam purpose(s) and (ii) forms
part of an artificial structure or series of stuwes (such as structures which are not
put into place for valid business reasons reflgcoonomic reality).

If one of the above-mentioned conditions applieshsShareholder will in
general be subject to regular corporate incomegemerally levied at a rate
of 25% (19% over profits up to EUR 200,000 (two tigd thousand euro))
over any capital gain realised upon the transfehefShares, unless, and to
the extent that, with respect to a Shareholder riet under (i), the
participation exemption deelnemingsuvrijstelling applies. Generally, the
participation exemption applies if the Shareholdesubject to Netherlands
corporate income tax and it, or a related entitfdé an interest of five per
cent (5%) or more in the nominal paid-up sharetabpf Wessanen.

(e) Gift and inheritance taxes

No Netherlands gift or inheritance tax will ariseconnection with the acceptance of
the Offer.

® Value added tax
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No Netherlands value added tax will arise in respéoor in connection with the
acceptance of the Offer.

(9) Other taxes and duties

No Netherlands registration tax, capital tax, costiuty, transfer tax, stamp duty or
any other similar documentary tax or duty, othemtltourt fees, will be payable in
the Netherlands in respect of or in connection wlite execution, delivery and/or
enforcement by legal proceedings (including theoemiment of any foreign

judgment in the courts of the Netherlands) of aoguiinents related to the Offer or
the transfer of the Shares in connection with tfferO
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10. PRESSRELEASES
10.1  Press release dated 14 March 2019
Amsterdam, 14 March 2019
WESSANEN IN DISCUSSIONS ON POSSIBLE CASH OFFER

Koninklijke Wessanen N.V. (“Wessanen”) announcest ihis in discussions with a consortium of
funds managed or advised by PAI Partners SAS (“Patitd various entities (indirectly) controlled by
Mr. Jobson and/or his family members (“Mr. Jobsoand together with PAI, the “Consortium”)
regarding a potential recommended public offer iy €onsortium for all the issued and outstanding
shares of Wessanen at an offer price of EUR 11c6t (dividend) per share, to be paid fully in cash
(the “Potential Transaction”).

Early February 2019 Wessanen received an initiptession of interest initiated by the Consortium

regarding a potential recommended public offer iy €onsortium for all the issued and outstanding
shares of Wessanen. The supervisory board andéuatése board of Wessanen (the “Boards”), after
careful review and consideration, together withrtfirancial and legal advisors, concluded thatdis

not in Wessanen'’s stakeholders’ interests to enterdiscussions with the Consortium, based on the
proposed terms.

After several revised proposals, the Consortiun dmarch 2019, sent a proposal to Wessanen for the
Potential Transaction, including an offer pricesdR 11.50 (cum dividend) per share, to be fullydpai

in cash, as well including certain non-financialnts. On 5 March 2019, such proposed offer price
represented a premium of 23.7% to the precedingldsing price, a premium of 30.7% to the 30 days
VWAP, a premium of 32.2% to the 60 days VWAP amatemium of 29.2% to the 90 days VWAP.
After careful review and consideration, the Boardgether with their financial and legal advisors,
concluded that this proposal warranted engaging thie Consortium to explore the feasibility and
merits of the Potential Transaction.

Currently, due diligence is taking place and theigawill be exploring the terms of a merger poato

Mr. Jobson has been a shareholder of Wessanen 20@@, and currently owns a stake of
approximately 25.74%. Mr. Jobson has informed Weasdhat in the Potential Transaction he would
roll over approximately 80% of his shareholdingvifessanen. PAI is a leading pan European private
equity firm, managing and advising dedicated buyootls with a combined equity value in excess of
€12 billion.

There can be no assurance any transaction will riabite from these discussions. Further
announcements will be made if and when required.

Lazard is acting as financial advisor and Allen &y is acting as legal counsel to Wessanen.
For information contact
Hill+Knowlton Strategies

Ingo Heijnen
Phone +31 6 55867904
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Ingo.Heijnen@hkstrategies.com
Company profile

Wessanen is a leading company in the European tarkieealthy and sustainable food. In 2018, our
revenue was €628 million and we employed on avedadB0 peopleOur purpose is ‘connect to
nature’ and we focus on organic, vegetarian, faulé and nutritionally beneficial products.

Our family of companies is committed to driving jie® change in food in Europe. Our own brands
include many pioneers and market leaders: AlloserAEco, Bjorg, Bonneterre, Clipper, Destination,
El Granero, Isola Bio, Kallg, Mrs Crimble’s, TartéXhole Earth and Zonnatura.

Market Abuse Regulation

This is a public announcement by Wessanen purdeaséction 17 paragraph 1 of the European
Market Abuse Regulation (596/2014) and Sectionragraph 2 of the Decree on Public Takeover Bids
(Besluit openbare biedingen Wft). This public anmeement does not constitute an offer, or any
solicitation of any offer, to buy or subscribe &ty securities in Wessanen.

This press release may contain inside informatighimvthe meaning of Article 7(1) of the EU Market
Abuse Regulation.

10.2  Press release dated 10 April 2019

This is a joint press release by Koninklijke Wessail.V. (“Wessanen” or the “Company”RAl
Partners SAS PAI") and various entities (indirectly) affiliated t€harles Jobson and/or his family
members (“Charles Jobson”, and together wiRAl, the “Consortium”), pursuant to the provisions of
Section 4, paragraphs 1 and 3, Section 5, paragrhgimd Section 7, paragraph 4 of the Netherlands
Decree in Public Takeover Bids (Besluit openbaeslivigen Wft, the “Decree”) in connection with the
intended public offer by Best of Nature Bidco Btig Offeror”) for all the issued and outstanding
ordinary shares in the capital of Wessanen. Thisoamcement does not constitute an offer, or any
solicitation of any offer, to buy or subscribe &y securities in Wessanen. Any offer will be nadg

by means of an offer memorandum (the “Offer Menduam’) approved by the AFM. This
announcement is not for release, publication ofritigtion, in whole or in part, in or into, diregtlor
indirectly, the United States, Canada and Japan.

WESSANEN AND A CONSORTIUM OF PAI AND CHARLES JOBSON AGREE ON A
RECOMMENDED ALL-CASH OFFER OF EUR 11.50 PER SHARE FOR ALL SHARES OF
WESSANEN

Amsterdam, the Netherlands / Paris, France / BostgrMassachusetts, U.S. 10 April 2019

Koninklijke Wessanen N.V. ("Wessanen" or the “Comgy a European leader in healthy, organic
and sustainable food, and a Consortium consisfifRAb Partners SAS ("PAI" or “PAI Partners”) and
Charles Jobson are pleased to announce that atiooatliagreement (the “Merger Agreement”) has
been reached on a recommended public offer (thi2fQfto be made by the Consortium for the entire
issued and outstanding share capital of Wessaheri§hares”) for EUR 11.50 in cash per Share (cum
dividend) (the “Offer Price”). This represents gataonsideration of approximately EUR 885 million.
The acquisition will enable Wessanen to continuani@st in initiatives in order to maintain its
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position as a leader in sustainable foods. The @tnm shares Wessanen'’s view to pursue growth of
its leading healthy and sustainable food brandssséfeen welcomes the prospect of the longer-term
horizon and stability under the ownership of then€&wtium, expanding its position in organic foods
and preserving its sustainable character, whichbeitefit all stakeholders of the Company.

Christophe Barnouin, CEO of Wessan&0ur vision is to build a European leader in organand
sustainable food. We want to remain at the for@fadnmaking food healthier and more sustainable for
the benefit of both consumers and the planet. fEjsires a long-term commitment from shareholders
and long-term investments. It is all the more caliin an era where organic, sustainable and health
themes have grown increasingly popular, which im toas resulted in a more competitive landscape.
PAI and Charles Jobson are fully supportive of suategy and will bring a longer-term horizon and
additional investments supporting the executionoaf plans. We believe that for our existing
shareholders, the Offer represents an attractivicepr Taking into account the interests of all
stakeholders, the Boards consider the Offer torbéhé best interest of Wessanen and we therefore
fully support and recommend the Offer.”

Gaélle d’Engremont, Partner at PAI Partnek§essanen is extremely well positioned in the Ewmope
health food industry, housing high-quality brandsdabeing at the forefront on innovation in this
rapidly growing sector. We intend to accelerate $#een’s growth using our experience in the food
and consumer space and investing further in thentisaand the people of Wessanen to increase the
reach of the company. We are fully committed toséfen's current strategy and are excited to work
alongside their passionate management team andtiomgshareholder Charles Jobson. Together we
can support the company to further build on itsifhms as a leading sustainable and healthy food
company in Europe, fully engaged with its custoroara daily basis. ”

Charles JobsariSince 2009, | have been a supporter of Wessaneision to become Europe's leader
in healthy and sustainable food. | have been faoligwWessanen closely and strongly believe in a
bright future for all its stakeholders. As a prigatompany, | believe Wessanen will have better
potential to accelerate and continue to be at treffont in the industry. Together with PAI, a leng
term strategic partner, we will support Wessaned #s management in the execution of its strategic
plans over the coming years.”

Transaction highlights

* Wessanen and the Consortium have reached condiagneement on a recommended all-cash
public offer of EUR 11.50 (cum dividend) per issuadd outstanding share of Wessanen
representing a total consideration of approximaMR 885 million

» The Offer Price represents a premium of approxiln&&% to the Wessanen closing share price
on 13 March 2019 a premium of approximately 30% to the 30-day VWa®Rd a premium of
approximately 29% to the 90-day VWAP, deliveringniediate, certain and attractive value to
Wessanen’s shareholders

+ Transaction supported and recommended by Wessagetative board and supervisory board

» Charles Jobson, holding in aggregate approxima2&lyr4% of the Shares, has irrevocably
committed to tender, sell or contribute his Shéweke Offeror

» PAI will hold approximately 62% and Charles Jobsapproximately 38% in the Consortium
following completion

* The day prior to the announcement by Wessanenmdieggits discussions on a possible cash offer
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» The Consortium has committed financing in placevigling high deal certainty and will fund the
transaction through a combination of debt and gquit

» Draft Offer Memorandum will be submitted to the AR later than early June with completion
of the Offer anticipated in the second half of 2019

Commitment to the strategy

» The Consortium will support the management teaWeésanen in realising its strategic priorities
and will provide resources to further develop thsibess and preserve the sustainable character of
the Company

* The Consortium shares Wessanen’s view to upgradmpérations to improve the efficiency across
the entire value chain of the business and to adée Sn core categories and markets through
acquisitions

» PAl's track record and expertise in the Food & Goner market will enable Wessanen to further
strengthen its position as a leader in the Europeganic food market

Commitments to employees, sustainability and othemon-financial considerations

» Existing rights and benefits of Wessanen employeéktde respected, the transaction will not have
a direct impact on the total workforce

+ Corporate identity and culture of Wessanen will rhaintained, headquarters will remain in
Amsterdam

» Wessanen’s commitment to the UN Sustainable Dewstop Goals, the aspired group-wide B
Corp. certification and its goal to minimize itsveonmental footprint and waste are fully
supported by the Consortium

Background on the Consortium

PAI has a strong track-record of acquiring busieessd supporting management teams to invest for
growth, both organically and through acquisitioR#\l has an extensive network and relationships
across the Food & Consumer sector in Europe widlvipus investments in the sector, from which
Wessanen would benefit. The direction of Wessaoestrongly focus on sustainability fits with PAI's
perspective on the importance of ESG factors iir theestments.

Charles Jobson has been a supportive shareholiéessanen for a decade and has built out his stake
over the years to become Wessanen'’s largest shdeehloolding approximately 25.74% in aggregate
of the Shares. He supports the Company’s stratedyhas supported the management in its efforts to
transform Wessanen into the company it is today.

Upon completion of the Offer, PAI will hold approxately 62% and Charles Jobson approximately
38% in the Consortium.

Transaction details

The proposed transaction envisions the acquisdfaie Shares pursuant to a recommended all cash
public offer by the Offeror. The Offer Price valu#80% of the Shares at approximately EUR 885
million. If approved during Wessanen’s annual gaheneeting of shareholders on 11 April 2019,
Wessanen shall pay to its shareholders a divideadtbe financial year 2018 of 14 eurocent per &har
in which case the Offer Price shall be reducedbgurocent per Share.

The Offer Price represents:
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o a premium of approximately 21% to the Wessaneningoshare price of EUR 9.47 on 13
March 2019, the day prior to the announcement bg3daieen regarding its discussions on a
possible cash offer;

o a premium of approximately 30% to the volume weighfiverage Wessanen share price of
EUR 8.84 for the 30 trading days period up to arduding 13 March 2019; a premium of
approximately 29% to the volume weighted averagesaieen share price of EUR 8.90 for the
90 trading days period up to and including 13 M&®oh9; and

o an Enterprise Value to EBITDAE multiple of approstely 13.7x for the twelve months
period ending 31 December 2018

Irrevocable undertaking of Charles Jobson

Charles Jobson (directly and indirectly) curreriths a shareholding in Wessanen of approximately
25.74% in aggregate of the Shares, and has provatedrrevocable undertaking to cash out
approximately 5% of the Shares and to reinvestrémainder of his shareholding (representing
approximately 21% of the Shares) into the Offernd @o vote in favor of the resolutions to be
proposed at the extraordinary general meeting aésateen to be held in connection with the Offer,
subject to the Offer being declared unconditioirako far as Charles Jobson tenders his Shares unde
the Offer, he will do so under the same terms amdlitions as described in the Offer Memorandum.

In accordance with the applicable public offer suleny information shared with Charles Jobson about
the Offer shall, if not published prior to the Gff@lemorandum being made generally available, be
included in the Offer Memorandum in respect of @fter.

Recommendation by the Wessanen Boards

The Boards have frequently discussed the develomeithe proposed transaction and the key
decisions in connection therewith throughout theocess. Consistent with their fiduciary
responsibilities, the Boards, with the support leéit financial and legal advisors, have carefully
reviewed the Offer and have given careful constiango all aspects of the Offer, including strateg
financial, operational and social points of viewheTBoards are of the opinion that the Consortium
makes a compelling offer representing a fair paind attractive premium to Wessanen’s shareholders,
as well as favourable non-financial terms. The Bsatonclude that the Offer is in the long-term
interest of the Company, the sustainable succefts blisiness, clients, employees, shareholders and
other stakeholders.

In reaching its recommendation, the Boards havdiaithp taken into account the interests of all
stakeholders. The Consortium will support the Camypa the execution of its strategy and is able to
provide Wessanen with expertise and readily actesspital in support of investments to grow its
leading healthy and sustainable brands, to upgrpdeations and to add scale in core categories and
markets through acquisitions.

Lazard has issued a fairness opinion to the execbvard of Wessanen and ABN AMRO has issued a
fairness opinion to the supervisory board of WessaBoth have opined that the Offer Price is fair t
the holders of Shares and the Share Sale Prigef@mad below) is fair, from a financial point agw,

to Wessanen Holdco.

Taking all these considerations into account, tharBs fully support and recommend to Wessanen'’s
shareholders to tender their Shares under the ,Gffeand when made. Accordingly, the Boards
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recommend that Wessanen's shareholders accepfférea@d vote in favour of the resolutions relating
to the Offer at the upcoming extraordinary genemnakting of Wessanen, to be held during the offer
period (the “EGM”) Wessanen. Furthermore, all meralod the Boards who hold Shares for their own
account will tender all those Shares into the Offére support and recommendation of the Boards, and
the obligations of Wessanen in relation therete, @ubject to the terms and conditions of the Merger
Agreement and completion of consultation with thprapriate employee representative bodies.

Mr. Kluiber, member of the supervisory board of \8&sen, who was nominated for appointment by
Charles Jobson in 2012, has not participated indésgussions and decision-making process in respect
of the Offer since the Consortium first approactéessanen early February 2019.

Fully committed financing for the Offer

The Offer Price values 100% of the Shares at ajpaiely EUR 885 million. The Consortium shall
fund the Offer through a combination of equity dnidd-party debt financing.

As such, the Offeror has received a binding eqodsnmitment letter from two PAI funds, for an
aggregate amount of EUR 301 million, and a commitmffom Charles Jobson to reinvest
approximately 21% of the proceeds from the Offeraio amount of EUR 183 million, taken together
representing a total fully committed equity finargiamount of EUR 484 million (the “Equity
Financing”).

In addition, the Offeror has entered into bindingbtd commitment papers with a consortium of
reputable banks for senior debt financing for agregate amount of approximately EUR 445 million
of term debt, which is fully committed on a "centdinds" basis (the “Debt Financing”).

The Consortium has no reason to believe that anglittons to the Equity Financing or the Debt
Financing will not be fulfilled on or prior to treettlement date of the Offer.

From the arranged Equity Financing and Debt Fimapcthe Offeror will be able to fund the
acquisition of the Shares under the Offer, theneefting of Wessanen'’s existing debt and the payment
of fees and expenses related to the Offer.

Fairness Opinions

On 10 April 2019, Lazard issued a fairness opinmithe executive board and ABN AMRO issued a
fairness opinion to the Wessanen supervisory baamehch case as to the fairness, as of suchatade,
based upon and subject to the factors and assurséi forth in each fairness opinion, that theeOff
Price is fair to the holders of Shares, and that $ifnare Sale Price (as defined below) is fair to
Wessanen Holdco, from a financial point of vieweThll text of such fairness opinions, each of whic
sets forth the assumptions made, procedures fallomatters considered and limitations on the review
undertaken in connection with each such opiniofi, e included in Wessanen’s position statement.
The opinions of Lazard and ABN AMRO are given te #xecutive board and the supervisory board of
Wessanen, respectively, and not to the holderhiafes. As such, the fairness opinions do not aontai
a recommendation to the holders of Shares as tehehéey should tender their Shares under the
Offer (if and when made) or how they should votadrwith respect to the proposed resolutionseat th
EGM or any other matter.

Acquisition of 100%
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Wessanen and the Consortium acknowledge the impertar the Consortium to acquire 100% of the
Shares. This importance is based, inter alia, on:

« the fact that having a single shareholder and tipgravithout a public listing increases the
ability to achieve the goals and implement theoaetiof its strategy and reduces costs;

» the ability to terminate the listing of the Shafreen Euronext Amsterdam;
» the ability to achieve an efficient capital struetu

» the ability to implement and focus on achievinggdarm strategic goals of Wessanen, as
opposed to short-term performance driven by qusinteporting; and

» as part of the long-term strategic objectives thikta to focus on pursuing and supporting (by
providing access to equity and debt capital) carthbuy-and-build acquisition opportunities
as and when they arise.

If the Consortium acquires at least 95% of the &hait is intended that Wessanen’s listings on
Euronext Amsterdam will be terminated as soon assipte. In addition, the Consortium will
commence statutory squeeze-out proceedings.

If the Consortium, after the post acceptance pehotts less than 95% but at least 80% of the Share
the Consortium may determine to have Wessanen imapliea legal triangular merger with two of its
newly to be incorporated subsidiaries (Wessanedddoand Wessanen Sub) (the “Merger”), whereby
Wessanen shareholders will hold a number of shiartése capital of Wessanen Holdco equal to the
number of Shares held by such holder of Shares diatety prior to the completion of the Merger.
The Merger will be subject to Wessanen's sharemsldgpproval at the EGM to be held prior to
closing of the offer period. The Board members tiati to vote (excluding Mr. Kluiber) have
unanimously approved and consented to the Mergrshall recommend the Wessanen shareholders
to vote in favour of the Merger, subject to comipletof consultation with the appropriate employee
representative bodies. Once the Merger is impleedertte listing of Wessanen will terminate.

If the Consortium pursues the Merger, it will enieto a share purchase agreement with Wessanen
Holdco pursuant to which the shares in Wessanenv8libe sold and transferred to the Consortium as
soon as possible after the Merger becomes effefttiee“Share Sale”) against payment of a purchase
price equal to the Offer Price (the “Share Saled®}i Upon completion of the Share Sale, Wessanen
Holdco will be dissolved and liquidated (the “Ligation”). As soon as possible after commencement
of the Liquidation, an advance liquidation disttibn will be made to the shareholders of Wessanen
Holdco consisting of a payment per share in thétaapf Wessanen Holdco equal to the Offer Price,
without any interest and subject to withholdingesu:and other taxes.

Non-Financial Covenants

Wessanen and the Consortium have agreed to cemaenants which are summarized below in
respect ofjnter alia, corporate governance, strategy, leverage ang,aastployees organisation and
minority shareholders for a duration of three yedter settlement (the “Non-Financial Covenants”),
except for the covenant relating to the headguantdrich applies for a duration of two years after
settlement.
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Corporate governance

It is envisaged that upon successful completioiefOffer the supervisory board of Wessanen will be
composed of:

» five members to be identified by the Consortiunopto launch of the Offer; and

 two members qualifying as independent within theammeg of the Dutch Corporate
Governance Code whereby at least one of these éendept members shall be a current
member of the Supervisory Board, initially being.Man Oers (the “Independent Member
A”). The other independent member will be identfierior to launch of the Offer with the
prior consent of the Independent Member A. The itvedependent members shall continue to
serve at least throughout the duration of the Niomwicial Covenants.

The current CEO and Chairman of the executive bofnd/essanen, Mr. Barnouin, will continue to
serve as CEO and Chairman of the executive bodlciviag settlement of the Offer. Prior to launch of
the Offer, the Consortium will determine whethey additional appointments to the executive board
will be made.

Strategy

The Consortium fully supports the vision, missionl atrategy of Wessanen to (i) grow its brands in
core categories, (i) upgrade its operations, lfiiilld a green, attractive and efficient compang @)
make selective acquisitions and shall assist Wessirthe realisation thereof.

Wessanen

The Consortium subscribes to Wessanen'’s three oigectives in order to upgrade its operations
being ‘Support to Growth’, ‘Protect Margin’ and ‘B&op Sustainable Operations’.

The Consortium intends to ensure that Wessanenopdtate in a sustainable way and continues to
invest in leading sustainability initiatives forethong-term pioneer position of the Wessanen gemg
continue the current Wessanen ‘B-Corp’ certificatad the whole group. The Consortium supports the
United Nations Global compact and the UN sustalitglgioals addressed by the group’s strategy.

The Consortium will support the Company in pursugreguisitions and will ensure that the Wessanen
group will have the ability to finance further acgjtions.

The Consortium intends to maintain the Company'siness integrity and it will not on-sell any
material assets of the group.

Leverage and costs

The Consortium intends to put in place a debt stredn line with transactions of this size andunat
whereby the net debt position of the Wessanen gpmsp settlement of the Offer corresponds to a
maximum of 6x the estimated LTM Leverageable EBITDA a covenant-light structure.

Employees
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No material reductions of the total workforce arpexted as a direct result of the Offer, completion
thereof or the Merger. The Consortium intends totiooe the production activities in the European
factories of the group.

The Consortium will respect the existing rights &edefits of Wessanen's employees, including under
their individual employment agreements, collectalgsour agreements, social plans, pension rights and
including existing rights and benefits under ergticovenants made with employee representative
bodies. The Wessanen group’s current employee ttatisn structure in the Netherlands will remain
unchanged.

The Consortium will ensure it fosters a cultureegtellence, where qualified employees are offered
training and national and international career megion. The nomination, selection and appointment
of staff for functions within the group will be k& on the ‘best person for the job’ principle oraon
non-discriminatory, fair and business-oriented $pament set of criteria.

Organisation

Wessanen will remain a separate legal entity ant reinain the holding company. Wessanen’s
governance structure remains a two-tier structMWessanen’s corporate identity and culture are
maintained, recognising its history and heritageluding as set out in the code of conduct.

In principle, Wessanen’s headquarters, central gemant and its key support functions, including
sales and marketing offices, from time to time] vémain at its current location.

Next steps

Wessanen and the Consortium will seek to obtaineadessary approvals and competition clearances as
soon as practical. Both parties are confident thatConsortium will secure all clearances withia th
timetable applicable to the Offer.

The Consortium expects to submit a request foereand approval of its Offer Memorandum with the
AFM no later than early June and to publish theeDflemorandum shortly after approval, in
accordance with the applicable statutory timeline.

Wessanen will hold the EGM at least six businesg daior to the closing of the offer period in
accordance with Section 18 Paragraph 1 of the Bdecrinform the shareholders about the Offer and
to adopt certain resolutions that are conditionthéoconsummation of the Offer.

Based on the required steps and subject to thessegeapprovals, Wessanen and the Consortium
anticipate that the Offer will close in the sectradf of 2019.

Advisors

Lazard is acting as financial advisor to Wessameh/llen & Overy LLP is acting as legal advisor to
Wessanen. ABN AMRO is acting as independent firedramilvisor to Wessanen’s supervisory board.
Hill+Knowlton Strategies is acting as communicasi@uvisor.

Credit Suisse is acting as financial advisor to@oasortium. Freshfields Bruckhaus Deringer LLP is
acting as legal advisor to the Consortium. De Brd&lackstone Westbroek N.V. is acting as legal
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advisor to Charles Jobson. CFF Communications t@cas communications advisor to the
Consortium.

Annex: further transaction details
Pre-Offer and Offer conditions

The commencement of the Offer is subject to thésfsation or waiver of pre-offer conditions
customary for a transaction of this kind, including

* no material breach of the Merger Agreement havowiored

* norevocation or material amendment of the recondaton by the Boards

* no material adverse effect having occurred

» the AFM having approved the Offer Memorandum

* no Competing Offer having been announced or made

* no notification having been received from AFM pumsuto Article 5:80 of the Dutch financial
supervision act (Wet op het financieel toezicht,ftYWstating that one or more investment firms
will not be allowed to cooperate with the Offer

* no order, stay judgment or decree having beendsgrahibiting the making of the Offer

» trading in the Shares on Euronext Amsterdam noinigayeen suspended or ended as a result of a
listing measurenteringsmaatregg¢by Euronext Amsterdam

If and when made, the consummation of the Offel el subject to the satisfaction or waiver of the
following Offer conditions customary for a transantof this kind, including:

* minimum acceptance level of at least 95% of ther&havhich will be reduced to 80% in the
event that the Wessanen shareholders have addptddarger resolution at the EGM, provided
however that the Consortium may waive the minimaseptance condition without the consent of
Wessanen if the acceptance level is at least 76%

» competition clearance having been obtained

* no material breach of the Merger Agreement havomioed

* no revocation or material amendment of the recondaigon by the Boards

* no material adverse effect having occurred

» no Competing Offer having been announced or made

» no notification having been received from AFM pumsuto Article 5:80 of the Wit stating that one
or more investment firms will not be allowed to pecate with the Offer

» no order, stay judgment or decree having beendsgrahibiting the making of the Offer

« trading in the Shares on Euronext Amsterdam nainigaveen suspended or ended as a result of a
listing
measurer{oteringsmaatregglby Euronext Amsterdam

The Offer Conditions will have to be satisfied aived ultimately on 10 April 2020.
Exclusivity and Competing Offer

Wessanen and the Consortium may terminate the Mdéwgeement in the event a bona fide third-
party offeror makes an offer which, in the reasémaipinion of the Boards, is a credible and more
beneficial offer than the Offer specifically takimgto account the identity and track record of such
third party, the level and nature of consideratiorbe received by shareholders, the deal certainty
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aspects and the likelihood of completion, the otteems and conditions of the competing offer,
including non-financial covenants, compliance wvatftitrust laws and the interests of all stakehalder
of Wessanen, exceeds the Offer Price by 7% araiieched or is committed to be launched within 12
weeks from announcement (a “Competing Offer”). Astpf the agreement, Wessanen has entered
into customary undertakings not to solicit thirdtpaffers.

Termination

If the Merger Agreement is terminated because G@bmpeting Offer having been made or a material
breach of the Merger Agreement by Wessanen, Wessaififorfeit a EUR 8.8 million termination
fee to the Consortium.

If the Merger Agreement is terminated because tirepetition clearance has not been obtained or
because of a material breach of the Merger Agreelmethe Consortium, the Consortium will forfeit a
EUR 8.8 million termination fee to Wessanen. If tierger Agreement is terminated because the
Consortium is failing to commence or settle theeDifespite all conditions being satisfied or waiired
accordance with the Merger Agreement, the Consuartidll forfeit a EUR 17.6 million termination fee

to Wessanen.

The foregoing termination fees are without prejadio each party's rights under the Merger
Agreement to demand specific performance.

General restrictions

The distribution of this press release may, in sauoentries, be restricted by law or regulation.
Accordingly, persons who come into possession if dlocument should inform themselves of and
observe these restrictions. To the fullest extearmitted by applicable law, the Consortium, the
Offeror and Wessanen disclaim any responsibilityiadility for the violation of any such restrictie

by any person. Any failure to comply with thesetniedons may constitute a violation of the sedest
laws of that jurisdiction. Neither the Consortiunor Wessanen, nor any of their advisors assumes any
responsibility for any violation by any of thesestrictions. Any Wessanen shareholder who is in any
doubt as to his or her position should consult gpr@priate professional advisor without delay. This
announcement is not to be published or distribirtest to Japan, Canada or the United States.

The information in the press release is not intdnte be complete. This announcement is for
information purposes only and does not constitateféer or an invitation to acquire or dispose nfa
securities or investment advice or an inducemesnter into investment activity. This announcement
does not constitute an offer to sell or the sd@igih of an offer to buy or acquire the securités
Wessanen in any jurisdiction.

Forward looking statements

Certain statements in this press release may beidsyed “forward-looking statements,” such as
statements relating to the impact of this transaabin the Consortium and Wessanen. Forward-looking
statements include those preceded by, followedrhifiat include the words “anticipated,” “expected”

or similar expressions. These forward-looking steets speak only as of the date of this release.
Although the Consortium and Wessanen believe thataissumptions upon which their respective
financial information and their respective forwdodking statements are based are reasonable, they
can give no assurance that these forward-lookiaigrstents will prove to be correct. Forward-looking
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statements are subject to risks, uncertaintiesosimer factors that could cause actual results fferdi
materially from historical experience or from futuresults expressed or implied by such forward
looking statements. Potential risks and unceresnticlude, but are not limited to, receipt of dagpry
approvals without unexpected delays or condititims,Consortium’s ability to achieve the anticipated
results from the acquisition of Wessanen, the &ffe€ competition (in particular the response te th
transaction in the marketplace), economic conditionthe global markets in which the Consortium
and Wessanen operate, and other factors that céoubd in the Consortium’s and Wessanen press
releases and public filings. Neither the Consortiomthe Offeror, nor Wessanen, nor any of their
advisors, accepts any responsibility for any finalnioformation contained in this press releasatied

to the business, results of operations or finaramatition of the other or their respective groupach

of the Consortium, the Offeror and Wessanen exfyrelisclaims any obligation or undertaking to
disseminate any updates or revisions to any forM@oking statements contained herein to reflect any
change in the expectations with regard theretmgrchange in events, conditions or circumstances on
which any such statement is based.

For more information, please contact:

Press enquiries Koninklijke Wessanen

Hill+Knowlton Strategies

Ingo Heijnen

Phone +31 (0)6 55867904
Ingo.Heijnen@hkstrategies.com

Analyst call Wessanen at 08:00 CET
Dial in: +31 (0)20 341 8241
Access code: 590844#

Press enquiries the Consortium

CFF Communications

Claire Verhagen

Phone +31 6 50516325
Claire.Verhagen@cffcommunications.nl

About Koninklijke Wessanen

Koninklijke Wessanen is a leading company in theoRean market for healthy and sustainable food.
In 2018, our revenue was €628 million and we emgdiogn average 1,350 people. Our purpose is
‘connect to nature’ and we focus on organic, veigtafair trade and nutritionally beneficial pratst

Our family of companies is committed to driving jieg change in food in Europe. Our own brands

include many pioneers and market leaders: AlloserAEco, Bjorg, Bonneterre, Clipper, Destination,

El Granero, Isola Bio, Kallg, Mrs Crimble’s, Tarté¥Xhole Earth and Zonnatura.

About PAI Partners

PAI Partners is a leading European private equity fvith offices in Paris, London, Luxembourg,
Madrid, Milan, Munich, New York and Stockholm. PAlanages €12.3 billion of dedicated buyout
funds. Since 1994, the company has completed &8dcsions in 11 countries, representing over €50
billion in transaction value. PAI is characterigsdits industrial approach to ownership combinethwi
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its sector-based organisation. PAlI Partners peotice companies they own with the financial and
strategic support required to pursue their devetapgmand enhance strategic value creation.
www.paipartners.com

About Charles Jobson

Charles Jobson, CFA, is Director at Good Times &gahts Inc. (listed on NASDAQ) since May 24,
2018. He co-founded Delta Partners, LLC in 1999 sardes as its portfolio manager. Charles Jobson
has been a long-term shareholder of Wessanen 20G% Charles Jobson has shown strong support
for current management of Wessanen and believéseircurrent strategy. He would like to continue
investing in the business to unlock further potdrds a growth company.

Notes to the press release

This is a public announcement by Koninklijke WessaMN.V. pursuant to section 17 paragraph 1 of
the European Market Abuse Regulation (596/2014j)s phblic announcement does not constitute an
offer, or any solicitation of any offer, to buy subscribe for any securities in Koninklijke Wessane
N.V.

10.3  Press release dated 2 May 2019

This is a press release by Koninklijke Wessanen (d¥essanen” or the “Company”) pursuant to the
provisions of Sections 5 paragraph 4 and 6 paraframf the Dutch Decree on Public Takeover Bids
(Besluit openbare biedingen Wft, the “Decree”) mnoiection with the intended public offer by Best of
Nature Bidco B.V.(“the Offeror”), an entity contted by PAI Partners SAS (“PAI") and various
entities (indirectly) affiliated to Charles Jobsamd/or his family members (“Charles Jobson”, and
together with PAI, the “Consortium”), for all thessued and outstanding ordinary shares in the capita
of Wessanen. This announcement does not congtitwgéfer, or any solicitation of any offer, to bory
subscribe for any securities in Wessanen. Any offdlr be made only by means of an offer
memorandum approved by the AFM. This announcemendtifor release, publication or distribution,
in whole or in part, in or into, directly or indicdly, the United States, Canada and Japan.

WESSANEN ANNOUNCES ISSUANCE OF SHARES TO EMPLOYEESTO MEET
EXISTING OBLIGATIONS UNDER EMPLOYEE INCENTIVE PLANS AND OTHER
DISCLOSURES

Amsterdam, the Netherlands, 2 May 2019 - Followthg announcement on 10 April 2019 that
Wessanen and the Offeror reached conditional agneeon a recommended all-cash public offer for
all issued and outstanding ordinary shares of Wessdthe “Shares”), the Dutch public offer rules
require Wessanen to announce in a press releasaradactions by Wessanen relating to the Shares in
its capital® Accordingly Wessanen makes the disclosures below.

Transactions related to Wessanen’s Long Term Inceite Plan and Share Matching Plan

® Wessanen'’s authorised share capital consistseotlass of shares, being ordinary shares.
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Today, in order to meet its obligations under ;& Term Incentive Plan (the “LTIP”) and its Share
Matching Plan (the “SMP”), Wessanen issued a totahber of 190,871 new Shares with a nominal
value of EUR 1.00 each to 60 eligible employeesis Troup of eligible employees consists of a
member of the executive board of Wessanen andircent@nagers and (senior) employees of
Wessanen. The Shares were issued at par valueinaactordance with the LTIP and SMP, with no
consideration payable by the eligible employees.

Following the issuance of such new Shares the tutatber of issued and outstanding Shares is
76,735,499. Wessanen does not hold any Sharesomit capital.

In addition, Wessanen today, acting on behalf efehgible employees, sold 85,604 of the 190,871
newly issued Shares (details can be found in tablew). The reasons for selling such 85,604 newly
issued Shares are twofold:

* pursuant to the LTIP and SMP, the Shares are delivio the eligible employees net of any
withholding taxes or other withholdings due to aaythority. In connection with such
withholdings, 74,942 newly issued Shares were stldssanen will transfer the proceeds to
the relevant (tax) authorities; and

* in addition, 10,662 newly issued Shares were solthe request of eligible employees.
Wessanen will transfer the proceeds to the relestigible employees.

Date Transaction | Total number Type of Volume weighted average
type Shares Shares price (€)
2 May 2019 Sale 85,604 Ordinary 11.48

The 85,604 newly issued Shares were sold in onsdrdion, therefore the highest price per Shar pai
in this transaction is equal to the volume weigtaedrage price of EUR 11.48 per Share.

Wessanen does not hold any shares in the capitakddfferor. Other than the shareholding described
in the announcement of 10 April 2019, Wessaneroisaware of the Offeror, PAI or Jobson holding
Shares in Wessanen).

Wessanen will make filings and/or further announeets in relation to aforementioned transactions in
accordance with applicable laws.

For information contact

Hill+Knowlton Strategies

Ingo Heijnen

Phone +31 6 55867904
Ingo.Heijnen@hkstrategies.com

Company profile
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Wessanen is a leading company in the European tarkieealthy and sustainable food. In 2018, our
revenue was €628 million and we employed on avefadB0 people. Our purpose is ‘connect to
nature’ and we focus on organic, vegetarian, faulé and nutritionally beneficial products.

Our family of companies is committed to driving jieg change in food in Europe. Our own brands
include many pioneers and market leaders: AlloserAEco, Bjorg, Bonneterre, Clipper, Destination,
El Granero, Isola Bio, Kallg, Mrs Crimble’s, Tarté¥Xhole Earth and Zonnatura.

10.4  Press release dated 8 May 2019

This is a joint press release by PAI Partners SRAI() and various entities (indirectly) affiliatedo
Charles Jobson and/or his family members (“Charlésbson”, and together with PAI, the
“Consortium”), and Koninklijke Wessanen N.V (“Wessa” or the “Company”), pursuant to the
provisions of Section 7 Paragraph 1 sub a of therBe on Public Takeover Bids (Besluit openbare
biedingen Wft) (the "Decree") in connection witk thtended public offer by the Consortium for b# t
issued and outstanding shares in the capital ofSafesn. This announcement does not constitute an
offer, or any solicitation of any offer, to buy subscribe for any securities. Any offer will be madly

by means of an offer memorandum. This announceisient for release, publication or distribution,

in whole or in part, in or into, directly or indictly, the United States, Canada or Japan or in atiner
jurisdiction in which such release, publicationaistribution would be unlawful.

UPDATE ON INTENDED OFFER BY PAI AND CHARLES JOBSON FOR WESSANEN
Paris, France / Boston Massachusetts, U.S. / Amstlam, the Netherlands - 8 May 2019

Reference is made to the joint press release bys&@es and the Consortium of PAI Partners and
Charles Jobson dated 10 April 2019 in respect@fritended recommended public offer to be made by
the Consortium for all the issued and outstandivegess of Wessanen (the “Shares”) at an offer mrfice
EUR 11.50 in cash per share (cum dividend) (thefelOf Taking into account that a EUR 0.14
dividend has been paid in respect of the Sharek8ofipril 2019, the consideration to be received by
the shareholders of Wessanen if and when the @fideclared unconditional will be adjusted to EUR
11.36 per Share.

Pursuant to the provisions of Section 7, paragdapbb a of the Decree, the Consortium is requived t
publish a public announcement that states whettfeeCbnsortium intends to submit an application for
approval of the offer memorandum in relation to th#er to the Netherlands Authority for the
Financial Markets Autoriteit Financiéle Markten;the "AFM") within four weeks following its
announcement of 10 April 2019. The Consortium ares¥snen hereby provide this joint update on the
Offer.

The Consortium and Wessanen confirm that they aldng good progress on the preparations for the
Offer. The Consortium expects to submit a requastdview and approval of the offer memorandum
in relation to the Offer with the AFM and expeatsio so in June 2019, before the applicable deadlin
under Dutch law.

In addition, the Consortium and Wessanen confirat the process to obtain the required regulatory
clearance for the Offer is proceeding. Based onrtdwgired steps and subject to the necessary
approvals, the Consortium and Wessanen anticipatdtie Offer will close in September 2019.
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Acceptance by board members

All members of the executive board and supervibaagrd of Wessanen who hold Shares for their own
account will tender those Shares into the Offeanid when made, under the same terms and conditions
as described in the Offer Memorandum.

Other

To the extent permissible under applicable lawegutation, the Offeror and its affiliates or braker
(acting as agents for the Offeror or its affiliatas applicable) may from time to time after théeda
hereof, and other than pursuant to the intendeérOffirectly or indirectly purchase, or arrange to
purchase, shares in the capital of Wessanen, thaha subject of the intended Offer. Such purchase
will be made in accordance with Dutch law and piplicable, US rules and regulations.
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11. DUTCH LANGUAGE SUMMARY

Dit Hoofdstuk 11 is de Nederlandse samenvatting hetrBiedingsbericht dat is uitgegeven
ter zake van het openbaar bod dat door de Biedaiitgebracht op alle Aandelen in het
geplaatste en uitstaande kapitaal van Wessanennaghtneming van de voorwaarden zoals
beschreven in het Biedingsbericht.

De gedefinieerde termen in dit Hoofdstuk 11 (Dufemguage summary) van het
Biedingsbericht hebben de betekenis die daaragegeven in Hoofdstuk 11.2 (Nederlandse
definities). Deze Nederlandse samenvatting maa&t di¢ van het Biedingsbericht, maar
vervangt deze niet. Deze Nederlandse samenvatsingiet volledig en bevat niet alle
informatie die voor de Aandeelhouders van belangns zich een afgewogen oordeel te
kunnen vormen omtrent het Bod.

Het lezen van deze Nederlandse samenvatting mdwglderniet worden beschouwd als een
alternatief voor het bestuderen van het volledigedBgsbericht. Aandeelhouders wordt
geadviseerd het volledige Biedingsbericht zorgeuttbor te lezen en zo nodig onafhankelijk
advies in te winnen teneinde een afgewogen oorge&lunnen vormen omtrent het Bod.
Daarnaast zullen Aandeelhouders mogelijk hun biglgatviseur willen raadplegen met
betrekking tot de fiscale gevolgen van het aanmelda Aandelen onder het Bod.

Waar deze Nederlandse samenvatting afwijkt vanridgelEe tekst van het Biedingsbericht,
prevaleert de Engelse tekst

11.1  Belangrijke informatie

Het uitbrengen van het Bod, de verkrijgbaarstelMag het Biedingsbericht (inclusief deze
Nederlandse samenvatting) en/of de verspreidingevége andere informatie met betrekking
tot het Bod, kan/kunnen in bepaalde jurisdicties esstricties onderhevig zijn. Zie in dit
verband Hoofdstukken Restrictiony en 2 (mportant Informatioi

Het Bod wordt direct noch indirect gedaan in, ergmaet worden aanvaard door of namens
Aandeelhouders vanuit een jurisdictie waarin h#dtrangen van het Bod of het aanvaarden
daarvan niet in overeenstemming is met de in disdictie geldende wet- en regelgeving. Het
niet in acht nemen van deze restricties kan eertreding van de effectenwet- en regelgeving
van de desbetreffende jurisdictie opleveren. Wessamn de Bieder en hun respectievelijke
adviseurs aanvaarden geen aansprakelijkheid tee zak overtreding van voornoemde
restricties. Aandeelhouders dienen zo nodig on&filgk advies in te winnen omtrent hun
positie dienaangaande.

De Bieder behoudt zich het recht voor om in hetekachn het Bod de aanmelding van
Aandelen te accepteren, zelfs indien dit niet gebieuovereenstemming met de bepalingen
zoals uiteengezet in het Biedingsbericht.

De informatie die is opgenomen in de Hoofdstukkdntlen met 5 (met uitzondering van de
informatie opgenomen in de Hoofdstukken 5.6, 5.8, 5.15, 5.17 en 5.18 ), 7, 9, 10 en 11 is
uitsluitend door de Bieder verstrekt. De informatie is opgenomen in de Hoofdstukken 5.6,
5.8, 5.17, 6 en 12 is uitsluitend door Wessanestrgkt. De informatie op het voorblad,

bladzijden 2 tot en met 9, de laatste bladzijdedeninformatie die is opgenomen in de
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Hoofdstukken 5.9, 5.15, 5.18, 8, 13 en 14 is doerBieder en Wessanen gezamenlijk
verstrekt.

Uitsluitend de Bieder en Wessanen zijn verantwdgkdeoor de juistheid en volledigheid
van de informatie die in het Biedingsbericht issiakt, ieder afzonderlijk voor de informatie
die door henzelf is verstrekt, en gezamenlijk vderinformatie die door hen gezamenlijk is
verstrekt.

De accountantsverklaringen opgenomen in Hoofdsfuk {ndependent auditor’'s report on
the selected consolidated financial informationvééssanenen Hoofdstuk 12.6Fjnancial
statements for the financial year 2018 includindépendent auditor’s report of Deloijteijn
door Wessanen verkregen van Deloitte.

De Bieder en Wessanen verklaren ieder afzondddijkaanzien van de informatie die door
henzelf in het Biedingsbericht is verstrekt en gezalijk ten aanzien van de informatie die
door hen gezamenlijk is verstrekt, dat de informatihet Biedingsbericht voor zover hen, alle
redelijkerwijs van hen te verwachten zorg in aarkingrnemende, redelijkerwijs bekend kan
zijn, in overeenstemming is met de werkelijkheid dat geen gegevens zijn weggelaten
waarvan de vermelding de strekking van het Biediagsht zou wijzigen.

Getallen in het Biedingsbericht kunnen naar bovérbeneden zijn afgerond en dienen
derhalve niet als exact te worden beschouwd.

11.2 Nederlandse definities

Aanbeveling heeft de betekenis daaraan gegeveroaidstuk 11.9
(Besluitvorming en Aanbeveling)

Aandeelhouder(s) betekent de houder(s) van ééreef sandelen;

Aandeelhoudersfinanciering heeft de betekenis daagegeven in Hoofdstuk 11.5
(Financiering van het Bogl)

Aandelen betekent de geplaatste en uitstaandengesandelen in
het kapitaal van Wessanen, elk met een nominale
waarde van EUR 1,00 (één euro), van tijd tot tijd;

Aangemelde Aandelen betekent de Aandelen die wgmeafl aan of op de
Uiterste Dag van Aanmelding op juiste wijze zijn
aangemeld (of op onjuiste wijze, indien de Bieder d
Aanmelding desalniettemin heeft aanvaard) en geleve
onder het Bod (en elk, edrangemeld Aandeg|

Aangesloten Instellingen betekent de bij Euronéxisterdam aangesloten
instellingen;
Aanmelding betekent de aanmelding van Aandelen deen

Aandeelhouder ter aanvaarding van het Bod;
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betekent de periode gedurende lkewe de
Aandeelhouders hun Aandelen kunnen aanmelden bij de
Bieder, beginnend op 12 juli 2019 om 09:00 uur MET
en eindigend op de Uiterste Dag van Aanmelding om
17:40 uur MET,

betekent de Stichting Autoriteit Financiéle Mian;

betekent de  buitengewone vergadering van
aandeelhouders van Wessanen die zal worden gehouden
in overeenstemming met artikel 18 paragraaf 1 vein h
Bob ten minste 6 (zes) Werkdagen voor de Uiterstg D
van Aanmelding;

betekent Best of Nature Bidco B.V., een kesio
vennootschap met beperkte aansprakelijkheid opgeric
naar Nederlands recht, met statutaire zetel te
Amsterdam, Nederland, kantoorhoudende te Prins
Bernhardplein 200, 1097 JB Amsterdam, Nederland, en
ingeschreven in het handelsregister van de Kamer va
Koophandel onder nummer 74463101;

betekent dit biedingsbericht dat \@d®rwaarden en
beperkingen beschrijft die van toepassing zijn @b h
Bod;

betekent Bidco, PAI, het PAI Fund, Farrelarborside
GP en Co-Investeerder;

betekent de Bieder en de aan haaeddedi Partijen van
tijd tot tijd;

betekent een bedrag van EUR 11,36 (elfo een
zesendertig eurocent) in contanten cum dividend per
Aandeel;

betekent het Besluit Openbare Biedingen Wit;

betekent het bod zoals in het Biedingsbericht
beschreven;

betekent Jobson, de Jobson Trust, Jdbson
Foundation, de Jobson IRA en Harborside;

betekent een Potentieel ConcudeBed dat:

(i) is uitgebracht, of bindend is voor de biedeipdetij
in de zin dat deze biedende partij (a) zich jegens
Wessanen onder gebruikelijke voorwaarden heeft
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Dag van Gestanddoening

Dag van Overdracht

Deloitte
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verbonden om binnen de wettelijke termijnen een
concurrerend bod uit te brengen en (b) de inteatibet
uitorengen van een concurrerend bod openbaar heeft
gemaakt, met daarbij de voorgenomen prijs per Aainde
en de relevante voorwaarden in verband met het
concurrerende bod en het uitbrengen daarvan;

(i) een biedprijs per Aandeel in contanten of in
openbaar verhandelbare aandelen (gewaardeerd per de
datum van de onder (i) hierboven genoemde
verplichting) inhoudt, die de Biedprijs overstijget ten
minste 7%. Voor zover het een bod betreft op delgeh

of nagenoeg de gehele onderneming van Wessanen, zal
de waardering van het bod per Aandeel worden gedaan
op basis van de netto aan de Aandeelhouders uit te
keren opbrengst (exclusief dividend en (bron)belgyt

als gevolg van een dergelijke transactie (gewaatidee
per de datum van de eerste handelsdag op Euronext
Amsterdam na ondertekenen van de
Fusieovereenkomst). Indien de vergoeding voor de
Aandelen geheel of gedeeltelijk zal worden voldeaest
aandelen zal de aandelencomponent worden
gewaardeerd op de gemiddelde prijs van de aangebode
aandelen gedurende de laatste 90 dagen voorafgaand
aan de bekendmaking van het Potentieel Concurrerend
Bod; en

(iii) het naar het oordeel van de Raden gunstigj@oor
Wessanen en haar stakeholders dan het Bod, waarbij
met name de identiteit en reputatie van deze derde
partij, de door de Aandeelhouders te ontvangen
vergoeding, de mate van zekerheid van gestanddpenin
van het bod, de overige voorwaarden en
omstandigheden van het bod, waaronder de niet-
financiéle convenanten, en de belangen van alle
stakeholders van Wessanen in acht zullen worden
genomen;

heeft de betekenis daaegmven in Hoofdstuk 11.7.2;

betekent de datum, die niet later zal zijn dan iffdey
(5" Werkdag na de Dag van Gestanddoening, waarop,
in overeenstemming met de bepalingen van het Bad, d
Bieder de Biedprijs zal betalen aan Aandeelhouders
voor elk Aangemeld Aandeel;

betekent Deloitte Accountants B.V.;
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betekent de beurs van Euronexstérdam N.V., de
gereguleerde markt uitgevoerd door Euronext
Amsterdam N.V.;

betekent Donna Farrell, de echtgenote vabsah,
wonende te Boston, Verenigde Staten van Amerika;

betekent de fusieovereenkomstriud/essanen en de
Bieder zoals overeengekomen en ondertekend op 10
april 2019;

heeft de betekenis daagmgeven in Hoofdstuk
11.6.1(a);

betekent met betrekking tot dedBieen/of Wessanen,
elke dochter- of moedervennootschap van de Bieder
en/of Wessanen en elke dochtervennootschap van een
dergelijke moedervennootschap, van tijd tot tijdetm
dien verstande dat Wessanen of enige dochter- of
moedervennootschap van Wessanen op geen enkel
moment als een aan de Bieder Gelieerde Partij zal
worden aangemerkt (en vice versa);

betekent Harborside Holdings LP, eemngcanditaire
vennootschap opgericht naar het recht van de
Kaaimaneilanden, met statutaire zetel in Georgenlow
Grand Cayman, Kaaimaneilanden, kantoorhoudende te
190 Elgin Avenue, George Town, Grand Cayman, KY1-
9005, Kaaimaneilanden;

betekent Harborside GP Limited, eemwgotschap met
beperkte aansprakelijkheid opgericht naar het reaht
de Kaaimaneilanden, met statutaire zetel in George
Town, Grand Cayman, Kaaimaneilanden,
kantoorhoudende te 190 Elgin Avenue, George Town,
Grand Cayman, KY1-9005, Kaaimaneilanden

betekent een hoofdstuk van het Biedinggte

betekent Charles E. Jobson, geboren op ltQafe
1960 in lllinios, Verenigde Staten van Amerika,
wonende te Boston, Verenigde Staten van Amerika;

betekent Jobson Family Foundatem trust opgericht
naar het recht van de Commonwealth of Massachusetts
Verenigde Staten van Amerika;
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Materieel Negatief Effect
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betekent een individuele pensioenrekgimde zin van
Sectie 408 van de Internal Revenue Code van 1986 va
de Verenigde Staten van Amerika, zoals gewijzigd va
tijd tot tijd;

Betekent Charles E. Jobson Irrevocktist, een trust
opgericht naar het recht van de Staat van Delaware,
Verenigde Staten van Amerika;

betekent de juridische driehoekefs) in
overeenstemming met artikel 2:309 e.v. van het
Burgerlijk Wetboek tussen Wessanen als verdwijnende
rechtspersoon en Wessanen Sub als verkrijgende
rechtspersoon, als resultaat waarvan de Aandeethoud
gewone aandelen in Wessanen Holdco zullen
verkrijgen;

betekent het goedkeurbedkiit met betrekking tot de
Juridische Fusie welke zal worden voorgelegd aan de
Aandeelhouders op de BAVA, onder de voorwaarde dat
de Bieder en aan haar Gelieerde Partijen na devBag
Overdracht ten minste 80% houden van het geplaatste
en uitstaande gewone aandelenkapitaal van Wessanen
op volledig verwaterde basis;

betekent elke veranderiggbeurtenis, aangelegenheid
of omstandigheid (elk eelffect) die bekend wordt na
de datum van de Fusieovereenkomst (met dien
verstande dat bij de bepaling in hoeverre een Néstler
Negatief Effect heeft plaatsgevonden op de Dag van
Gestanddoening, elke verandering, gebeurtenis,
aangelegenheid of omstandigheid bekend voor derdatu
van dit Biedingsbericht alleen in aanmerking mag
worden genomen in samenhang met elke verandering,
gebeurtenis, aangelegenheid of omstandigheid dat
bekend is geworden na de datum van dit
Biedingsbericht), en die, individueel of in samempa
met alle andere Effecten, een voortdurend materieel
negatief effect heeft of redelijkerwijs kan heblmnde
onderneming, activa, passiva, financieringsstrucufu
financiéle positie van Wessanen en de aan haar
Gelieerde Partijen tezamen, dat van zodanige aatdti
van de Bieder redelijkerwijs niet kan worden veriatac
dat zij het Bod gestand zal doen, met dien verstaiad
voor de vaststelling of sprake is of zal zijn vaene
Materieel Negatief Effect de volgende Effecten niet
zullen worden meegenomen:
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(a) veranderingen of omstandigheden die een algemee
effect hebben op de sectoren waarin Wessanen en de
aan haar Gelieerde Partijen actief zijn, of op de
economie of de financiéle of kapitaalmarkten in
Nederland, met uitzondering van een ineenstortany v

de financiéle markten of fundamenteel negatieve
ontwikkelingen in de wereldwijde
verzekeringsindustrie;

(b) enig(e) natuurramp, pandemie, uitbraak of esieal
van oorlog, sabotage, militair ingrijpen, force mag,
gewapende vijandelijkheden, daden van terrorismhe, o
enige escalatie of verslechtering van voornoemde
situaties;

(c) veranderingen in economische, politieke of
marktomstandigheden (met inbegrip van
schommelingen in rentepercentages), waaronder
begrepen enige nadelige ontwikkeling betreffende de
Europese Unie, haar lidstaten (met inbegrip van
vertrekkende lidstaten) en de Eurozone (met inpegri
van uit die zone vertrekkende lidstaten);

(d) wijzigingen of voorgestelde wijzigingen van wenh
regelgeving of algemeen geaccepteerde
boekhoudprincipes, of de interpretatie of handhgvin
daarvan;

(e) enig tekortkomen van Wessanen of de Wessanen
Groep aangaande het voldoen aan enig intern of
gepubliceerd  vooruitzicht, waaronder  begrepen
solvabiliteitsvooruitzichten, resultaatsverwachéngof
omzet- of winstvoorspellingen (met dien verstandée d
de aan de desbetreffende tekortkoming ten grondslag
liggende reden mag worden meegewogen bij het
bepalen of mogelijk sprake is van een Materieel
Negatief Effect);

(H het krediet, de financiéle draagkracht of aeder
beoordelingenratings van Wessanen of de Wessanen
Groep (met dien verstande dat de aan de desbetleffe

tekortkoming ten grondslag liggende reden mag worde
meegewogen bij het bepalen of mogelijk sprake is va
een Materieel Negatief Effect);

(9) enig Effect als gevolg van een handelen ofteala
van de Bieder, zowel voor als na de datum van de
Fusieovereenkomst, waaronder begrepen enig handelen
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van Wessanen of een lid van de Wessanen Groepamet d
schriftelijke toestemming van de Bieder (of eent-nie
handelen in het geval de vereiste toestemming niet
wordt verleend) of op instructie van de Bieder rofdie
nakoming van de Fusieovereenkomst;

(h) enig Effect als gevolg van (x) het aangaarvoeiten

en nakomen van de Fusieovereenkomst (met inbegrip
van acties die op grond daarvan zijn vereist of
verboden), (y) het aankondigen van de
Fusieovereenkomst, het Bod en de Transactie, dfez)
uitbrengen of uitvoeren van het Bod;

(i) een inbreuk op de Fusieovereenkomst of
toepasselijke wetgeving door de Bieder;

() enig door aandeelhouders aanhangig gemaakte
juridische procedure met betrekking tot de Trarisact
of

(k) enig Effect (met inbegrip van maar niet bepédtt
juridische procedures) dat bij de Bieder bekend ofas
redelijkerwijs had moeten zijn op de datum van de
Fusieovereenkomst,

met dien verstande dat de inviloed van enig nadelig
Effect zoals omschreven in (i), (i), (i) en (iv)
hierboven zal worden meegewogen bij het bepalen of
van een Materieel Negatief Effect sprake is of
redelijkerwijs kan zijn indien het desbetreffendiéeEt

een materieel disproportioneel negatief effect thepf
Wessanen en de aan haar Gelieerde Partijen, aelgeh
genomen en in vergelijking met gelijk gepositiortser
ondernemingen in de sectoren waarin Wessanen en de
aan haar Gelieerde Partijen actief zijn;

Mededingingsrechtelijke Goedkeuringetekent de eerste fase of tweede fase

MET
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mededingingsrechtelijke goedkeuring van de Europese
Commissie met betrekking tot de Transactie, ofiend
relevant, de goedkeuring van een EU lidstaat wannee
de zaak door de Europese Commissie is verwezen naar
een nationale mededingingsautoriteit, welke
goedkeuringen het de Bieder toestaan de per de/dag
Overdracht aangeboden Aandelen te verkrijgen en het
daaraan verbonden stemrecht uit te oefenen;

betekent Midden-Europese Tij@ET);
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heeft de betekenmardan gegeven in Hoofdstuk
11.6.1(a);

betekent een periode van {@weken na afloop van
de Aanmeldingstermijn gedurende welke aan
Aandeelhouders die hun Aandelen nog niet hebben
aangemeld onder het Bod de mogelijkheid wordt
geboden dit alsnog te doen, op dezelfde wijze efeion
dezelfde voorwaarden als opgenomen in het
Biedingsbericht;

betekent ABN AMRO Bank N

betekent PAI Partners  SAS, een frans
portfoliomanagement  bedrijf  goedgekeurd  en
gereguleerd door ddutorité des marchés financiers
(AMF) in Frankrijk en gereguleerd door denancial
Conduct AuthoritfFCA) in het Verenigd Koninkrijk;

Betekent PAI Europe VII Finance S.a r.lene
vennootschap opgericht naar het recht van het
groothertogdom Luxemburg, kantoorhoudende te 43-45
Allée Scheffer, 2539 Luxemburg, het groothertogdom
Luxemburg en geregistreerd onder het nummer
B224014;

betekent 13 maart 2019, de laatste hsaetglvoor het
eerste uitgebrachte persbericht in het kader van he
voorgenomen Bod;

betekent een ongevraaldftelijk voorstel om een
(openbaar) bod uit te brengen op alle Aandelerpai®
gehele of nagenoeg de gehele onderneming van
Wessanen of een fusie of omgekeerde overname
(reverse takeovgnvan Wessanen, gedaan door bena
fide derde partij en waarvan naar het redelijke oordeel
van Wessanen (met inbegrip van de Raad van
Commissarissen), na overleg met haar financiéle en
juridische adviseurs en na, onder andere, de haoygte
samenstelling van de biedprijs, de mate van zelerhe
van financiering, de aan het bod verbonden
voorwaarden, de integriteit van de onderneming en d
positie van werknemers in overweging te hebben
genomen, in redelijkheid kan worden verwacht dat he
een Concurrerend Bod zal worden;

betekent de raad van bestuur emsafen;
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betekent de raad van cearegen van Wessanen;

betekent de Raad van Bestuur en de Raad van
Commissarissen;

heeft de betekenis daaraan gegevHoofdstuk 11.5;

betekent de standpuntbepaling denRaden met
betrekking tot het Bod in overeenstemming met attik
18 lid 2 van het Bob, die geen deel uitmaakt vah he
Biedingsbericht;

betekent alle toepakselipt- en regelgeving, inclusief
maar niet beperkt tot de toepasselijke bepalingenen
alle nadere regelgeving en beleidsregels die zijn
vastgesteld of anderszins gelding hebben onder file W
en het Bob, de Europese Marktmisbruik Verordening
(596/2014), de beleidsregels en instructies van de
AFM, de Wet op de ondernemingsraden, het SER-
Besluit Fusiegedragsregels 2015, de regelgeving en
beleidsregels van Euronext Amsterdam, het Burgerlij
Wetboek, de relevante effecten- en
medezeggenschapsregelgeving in  andere relevante
jurisdicties en alle relevante mededingingswetggdie
van toepassing is op de Transactie;

betekent het Bod en alle in verbandhtize overwogen
transacties (met inbegrip van de Juridische Fusie);

betekent de tijd enumiawaarop het Bod afloopt,
zijnde 17:40 uur MET op 6 september 2019, tenzij de
Aanmeldingstermijn is verlengd in overeenstemming
met Hoofdstuk 11.7.3, in welk geval de Uiterste Dag
van Aanmelding zal zijn de dag waarop de verlengde
Aanmeldingstermijn afloopt;

betekent elk (tussentijds) dividend (iantanten of in
aandelen) of andere uitkering op de Aandelen;

betekent de opschortende voorwaarderbeteekking
tot het Bod zoals uiteengezet in Hoofdstuk 11.6.1;

betekent een dag anders dan een zaterdagndég
waarop banken in Nederland en Euronext Amsterdam
open zijn voor hun reguliere bedrijfsvoering;

Page 115



Wessanen betekent Koninklijke Wessanen N.V., eeamiwze
vennootschap opgericht naar Nederlands recht, met
statutaire  zetel te  Amsterdam, Nederland,
kantoorhoudende te Hoogoorddreef 5, Atlas Arena,
Gebouw Azié, Tweede Verdieping, 1101 BA
Amsterdam, Nederland, en ingeschreven in het
handelsregister van de Kamer van Koophandel onder
nummer 33145851,

Wessanen Groep betekent Wessanen en de aan haeerdelPartijen
van tijd tot tijd;

Wessanen Holdco betekent de vennootschap waarinsanves het
volledige aandelenbelang houdt en die is opgeiitht
verband met de Juridische Fusie;

Wessanen Sub betekent de vennootschap waarin Vesklmhdco het
volledige aandelenbelang houdt en die is opgeiitht
verband met de Juridische Fusie; en

Wit betekent de Wet op het financieel toezicht.

11.3  Uitnodiging aan de Aandeelhouders

Onder verwijzing naar de verklaringen, voorwaardenbeperkingen zoals opgenomen in
Hoofdstuk 1 Restriction$ en Hoofdstuk 2 Ifnportant Informatioh worden Aandeelhouders
uitgenodigd om hun Aandelen aan te bieden op deewein onder de voorwaarden zoals in het
Biedingsbericht beschreven.

11.4 HetBod

De Bieder doet een Bod tot koop van alle Aandeterder de voorwaarden en conform de
bepalingen en beperkingen in het Biedingsbericht.

Op voorwaarde dat het Bod gestand wordt gedaanaaalde Aandeelhouders die hun
Aandelen onder het Bod op geldige wijze hebben eraelyl (of op ongeldige wijze, indien de
Bieder de Aanmelding daarvan desalniettemin aadtjede Biedprijs worden betaald.

Op 10 april 2019 zijn Wessanen en de Bieder eaiphije van EUR 11,50 (elf euro en vijftig
eurocent) in contanten cum dividend per Aandeeramrgekomen. Op 11 april heeft de
algemene vergadering van Aandeelhouders besloten goedkeuring van een
dividenduitkering ter hoogte van EUR 0,14, welk ftagdop 18 april 2019 door Wessanen is
uitgekeerd. Hierdoor vertegenwoordigt de Biedpajs dit moment een waarde vaUR
11,36 (elf euro en zesendertig eurocent) in contart cum dividend per Aandeel

Indien op of tussen de datum van de Biedingsber&htde Dag van Overdracht een
(tussentijdse) uitkering in contanten, aandelen eeh andersoortige uitkering wordt
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vastgesteld, dan zal de Biedprijs per Aandeel worggminderd met het bedrag per Aandeel
gelijk aan de uitkering in contanten of in aandedéandersoortige uitkering per Aandeel voor
enige toepasselijke belastinginhouding. Elke assipgs/an de Biedprijs ten gevolge van een
dividendaankondiging of uitkering vastgesteld déessanen, zal door middel van een
persbericht in overeenstemming met Hoofdstuk 4.Afn¢uncementskenbaar worden
gemaakt.

Bij het vaststellen van de Biedprijs, heeft de Biedorgvuldig de historie en vooruitzichten
van Wessanen in overweging genomen, waaronder regysa van de historische financiéle
informatie, markt rapporten, persberichten everaéntuele toekomstige ontwikkelingen met
betrekking tot winstgevendheid, kasstromen en danba De Bieder heeft hierbij ook
rekening gehouden met het risicoprofiel van Wessanevergelijking met vergelijkbare

beursgenoteerde ondernemingen, evenals de risioelgiveden.

De Biedprijs vertegenwoordigt een premie van ongeve

. 21% ten opzichte van de slotkoers per Aandeel opriext Amsterdam op de
Peildatum?
. 30% ten opzichte van de gemiddelde slotkoers pedéel op Euronext Amsterdam

gedurende dertig (30) dagen voorafgaand aan emsie€ide Peildatum;

. 29% ten opzichte van de gemiddelde slotkoers paedéel op Euronext Amsterdam
gedurende negentig (90) dagen voorafgaand aarcksief de Peildatum;

. 27% ten opzichte van de gemiddelde slotkoers paedéel op Euronext Amsterdam
gedurende zes (6) maanden voorafgaand aan enigfdesPeildatum; en

. 0% ten opzichte van de gemiddelde slotkoers perdé@nop Euronext Amsterdam
gedurende twaalf (12) maanden voorafgaand aarchrsiaf de Peildatum.

Ter vergelijking, de gemiddelde premie over de geratiseerde aandelenprijs (de slotkoers
€én dag voorafgaand aan de dag voor aankondigmgledransactie of, indien dit eerder is,
materiéle, openbare speculatie over een transautien van toepassing) is ongeveer 30% bij
openbare biedingen van financiéle investeerders10p% (honderd procent) van het
uitstaande aandelenkapitaal van Nederlandse bewtegede vennootschappen die in een
periode van vijf (5) jaar voorafgaand aan de Pailatazijn aangekondigd. De geselecteerde
transacties omvatten: Refresco/PAl Partners, Tea/€msortium geleid door Gilde Buy Out
Partners, Nutreco/SHV Holdings, Exact/Apax Partn@®& Master Blenders 1753/JAB,
Unit4/Advent International en Xeikon/Bencis.

11.5 Financiering van het Bod

Onder verwijzing naar artikel 7 lid 4 van het Bokeft de Bieder op 10 april 2019
aangekondigd over voldoende middelen te beschikkehet Bod te financieren.

De slotkoers van de Aandelen op de PeildatumBA#R 9,47 volgens Bloomberg.
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Op 10 april 2019 (de dag waarop Wessanen en deBgxtamenlijk naar buiten brachten dat
zij conditionele overeenstemming hadden bereikgrdeerde het Bod 100% van de Aandelen
op circa EUR 885 miljoen.

De Bieder zal het Bod, en indien van toepassinduwische Fusie, financieren door een
combinatie van een aandeelhoudersfinanciering dimens de Bieder beschikbaar wordt
gesteld en schuldfinanciering door derden. In deagtext heeft de Bieder een bindende
toezegging ontvangen met betrekking tot het eigemwgen équity commitment lettérsvan
entiteiten die worden beheerd, gecontroleerd emjefdviseerd door PAI voor een
totaalbedrag van EUR 301 miljoen (dandeelhoudersfinancierin De Bieder heeft ook
een toezegging van de Co-Investeerder om Aandel@organten te (her)investeren voor een
totaal bedrag van circa EUR 183 miljoen, tezamearkuenend op een totaalbedrag van EUR
484 miljoen aan volledig toegezegde kapitaalfinarriicg.

Daarnaast heeft de Bieder bindende lening docurientmet betrekking tot de
schuldfinanciering afgesloten met een consortium gerenommeerde banken, waardoor de
Bieder de mogelijkheid heeft om schuldfinancieraan te trekken voor een totaalbedrag van
circa EUR 445 miljoen onderworpen aan de bepalirafevoorwaarden uiteengezet in deze
bindende lening documentatie, die gebruikelijk zijoor een dergelijke transactie (de
Schuldfinanciering). De Bieder heeft geen reden om aan te nemenededawaarden voor
de Aandeelhoudersfinanciering of de Schuldfinammieniet zullen worden vervuld op of
voor de Dag van de Overdracht.

Met de Aandeelhoudersfinanciering en de Schuldirimg zal de Bieder in staat zijn om de
aankoop van de Aandelen in het kader van het Béidaacieren, evenals de vergoeding voor
de Wessanen Holdco aandelen onder de Juridischie Fglien van toepassing), de

herfinanciering van de bestaande schuld van Wessamele betaling van vergoedingen en
uitgaven in verband met het Bod.

11.6  Voorwaarden
11.6.1 Voorwaarden

De Bieder is verplicht het Bod gestand te doenein@ian elk van de volgende Voorwaarden
wordt voldaan op of voor de Uiterste Dag van Aarting), tenzij daarvan afstand wordt
gedaan overeenkomstig Hoofdstuk 11.&&iand:

€)) op de, al dan niet verlengde, Uiterste Dag van Agddimg wordt een zodanig aantal
Aandelen ter aanvaarding aangemeld dat dit, tezameh (i) de Aandelen die
rechtstreeks of indirect door de Bieder of eentesar Gelieerde Partij op de Uiterste
Dag van Aanmelding worden gehouden, (i) de Aandelie schriftelijk zijn
toegezegd aan de Bieder of een aan haar Gelieendig Bn (iii) de Aandelen
waartoe de Bieder of een aan haar Gelieerde Rgstigchtigd is (tezamen, de
Gecommitteerde Aandelgén ten minste de Minimale Acceptatie Voorwaarde
vertegenwoordigt,

waarbij de Minimale Acceptatie Voorwaardeofwel betekent (i) 95% van het
geplaatste en uitstaande gewone aandelenkapitaal Wassanen op volledig
verwaterde basis op de Uiterste Dag van Aanmeldifvge! (ii) indien de algemene
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(b)
(©

(d)

(e)

(f)

(9)

(h)

(i)

0

vergadering van Aandeelhouders van Wessanen hetbEskiit heeft goedgekeurd
en het Fusiebesluit op de Uiterste Dag van Aanmgldolledig geldig en van kracht
is, 80% van het geplaatste en uitstaande geworgekmkapitaal van Wessanen op
volledig verwaterde basis op de Uiterste Dag vanndelding;

Mededingingsrechtelijke Goedkeuring is verkregen;

Wessanen heeft geen inbreuk gemaakt op enige hgpati de Fusieovereenkomst,
voor zover deze inbreuk (i) materieel negatievesegnenties heeft of redelijkerwijs
kan hebben voor Wessanen, de Bieder of de Traaseati(ii) niet kan worden

hersteld binnen tien (10) Werkdagen na ontvangsir dd/essanen van een
schriftelijke aanmaning van de Bieder of niet isstedd binnen tien (10) Werkdagen
na ontvangst door Wessanen van een schriftelijgenaning van de Bieder;

de Bieder heeft geen inbreuk gemaakt op enige ipgpait de Fusieovereenkomst,
voor zover deze inbreuk (i) materieel negatievesegnenties heeft of redelijkerwijs
kan hebben voor Wessanen, de Bieder of de Tramseati(ii) niet kan worden
hersteld binnen tien (10) Werkdagen na ontvangsir die Bieder van een
schriftelijke aanmaning van Wessanen of niet isted binnen tien (10) dagen na
ontvangst door de Bieder van een schriftelijke aarinmg van Wessanen,;

de Aanbeveling is niet ingetrokken, materieel geyg of gekwalificeerd, anders dan
is toegestaan op basis van Hoofdstuk 5.188n{mitment of Wessanen regarding
Competing Offels

er heeft zich geen Materieel Negatief Effect vodagm dat naar verwachting zal
voortduren na de Uiterste Dag van Aanmelding;

er is geen Concurrerend Bod aangekondigd of uiggtibrdat wordt aanbevolen door
de Raden, en geen derde partij heeft het rechtegek of ingestemd om Aandelen te
nemen op een andere wijze dan overeenkomstig Ho&f6s10.1 [(hcentive Plang

er is geen mededeling ontvangen van de AFM waadrdigesteld dat, ingevolge
artikel 5:80 Wit, het Bod in strijd is met enigepbéing van hoofdstuk 5.5 Wit
(Openbaar Bod op effectenf de Bob als grond waarvan effecteninstellingést
zullen mogen meewerken aan het Bod;

geen vonnis of beschikking is uitgesproken en gewratregel of onderzoek is
bevolen, en is van kracht, door enige rechtbankijtranl college, regering,

overheidsinstantie of andere toezichthoudende ofirdtratieve instantie, en geen
statuut, regel, wetgeving, overheidsbeschikking nodiatregel is van toepassing
verklaard, welke (in elk van voorgaande gevallegt)ditbrengen of afronden van het
Bod en/of de Transactie op enige wezenlijke wijae keperken of verbieden; en

de handel van Aandelen genoteerd aan de Euronestefdam is niet permanent
geschorst wegens een noteringsmaatregel, genomen Elaronext Amsterdam
overeenkomstig artikel 6901/2 of enig ander relewdmepaling van de Euronext
Rulebook | Geharmoniseerde Reggls
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11.6.2

11.6.3

(tezamen, d&oorwaarder)
Afstand

De Voorwaarden uiteengezet in Hoofdstukken 11.5.114.6.1(c), 11.6.1(e), 11.6.1(f) en
11.6.1(g) zijn uitsluitend opgenomen ten behoeve da Bieder en daarvan mag, voor zover
toegestaan op grond van de wet, te allen tijdeggletif gedeeltelijk) afstand worden gedaan
door de Bieder middels een schriftelijke verklariagn Wessanen. De Bieder kan alleen
gebruik maken van haar recht om afstand te doen dearvoorwaarde uiteengezet in
Hoofdstuk 11.6.1(a) met de toestemming van Wessamtien de Gecommitteerde Aandelen
op de Uiterste Dag van Aanmelding minder vertegamdigen dan 76% van het geplaatste en
uitstaande gewone aandelenkapitaal van Wessaneenoyolledig verwaterde basis.

De Voorwaarde uiteengezet in Hoofdstuk 11.6.1(djtsuitend opgenomen ten behoeve van
Wessanen en daarvan mag, voor zover toegestaaroog gan de wet, te allen tijde (geheel
of gedeeltelijk) afstand worden gedaan door Wessaniedels een schriftelijke verklaring
aan de Bieder.

De Voorwaarden uiteengezet in Hoofdstuk 11.6.1b) £6.1(j) zijn opgenomen ten behoeve
van de Bieder en Wessanen en daarvan mag, voor tmagestaan op grond van de wet, te
allen tijde (geheel of gedeeltelijk) afstand wordgedaan door Wessanen en de Bieder
gezamenlijk middels een schriftelijke verklaringetmdien verstande dat Wessanen zijn
goedkeuring tot het afstand doen van de Voorwaaitdengezet in Hoofdstuk 11.6.1(b) niet

op onredelijke gronden weerhouden gelet op de reegagevolgen voor Wessanen.

Van de Voorwaarden uiteengezet in Hoofdstukken.1(h$ en 11.6.1(i) kan geen afstand
worden gedaan.

Vervulling van Voorwaarden

De vervulling van elk van de Voorwaarden hangt miekel af van de wil van de Bieder,
overeenkomstig de in artikel 12, paragraaf 2 varBob opgenomen verbodsbepaling.

Zowel de Bieder als Wessanen zal haar best doemoogmel als redelijkerwijs mogelijk de
vervulling van de Voorwaarden te bewerkstelligemdién de Bieder of Wessanen op enig
moment kennis neemt van een feit of omstandigheiddieé de vervulling van een
Voorwaarde mogelijk zal verhinderen, zal de Biedéssanen respectievelijk Wessanen de
Bieder daarvan onmiddellijk schriftelijk op de htegtellen.

Ten aanzien van Voorwaarde uiteengezet in Hoofdk1ug.1(b) zal de Bieder haar best doen
om deze Voorwaarde zo snel als redelijkerwijs mggil vervulling te doen gaan. De Bieder
verwacht de notificatie bij de Europese Commissiedign ter verkrijgen van de
Mededingingsrechtelijke Goedkeuring op korte tenmij te dienen en goedkeuring te
verkrijgen voér afloop van de initiéle Aanmeldingshijn. Indien door een
mededingingsautoriteit een vereiste mededinginggaeging of verklaring van geen bezwaar
wordt gegeven onder bepaalde voorwaarden of vétplgen, dan zal de Bieder, indien deze
voorwaarden en/of verplichtingen redelijkerwijs eaardbaar zijn voor de Bieder, deze
voorwaarden en/of verplichtingen aanvaarden.
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Ten aanzien van Voorwaarde uiteengezet in Hoofds1ug.1(f) zijn de Bieder en Wessanen
een bindend advies procedure overeengekomen, aogaval dat de Bieder meent dat de
Voorwaarde niet is vervuld en Wessanen het daanee eens is.

11.7  Aanmelding
11.7.1 Aanmeldingstermijn

De aanmeldingstermijn vangt aan om 09:00 uur MET18pjuli 2019 en eindigt op 6
september 2019 om 17:40 uur MET @anmeldingstermijr), tenzij de Aanmeldingstermijn
wordt verlengd in overeenstemming met Hoofdstukl Bl{Verlenging.

Indien aan alle voorwaarden van het Bod is voldafarvoor zover van toepassing, daarvan
afstand is gedaan, zal de Bieder alle Aandelenaaaden die op geldige wijze zijn aangemeld
(of op ongeldige wijze, indien de Bieder de Aannrajddesalniettemin heeft aanvaard) en
niet zijn ingetrokken, met inachtneming van de pthoes zoals uiteengezet in Hoofdstuk 4.3
(Withdrawal Rights

11.7.2 Gestanddoening

Het Bod wordt gedaan onder voorbehoud van de Jerguvan de Voorwaarden zoals
uiteengezet in Hoofdstuk 11.&dorwaarden, afstand en vervullingvan de Voorwaarden
kan afstand worden gedaan, voor zover wettelijlgéstaan, zoals uiteengezet in Hoofdstuk
11.6 {Voorwaarden, afstand en vervulljngndien de Bieder of Wessanen voornemens is
(geheel of gedeeltelijk) afstand te doen van één noéerdere Voorwaarden in
overeenstemming met het bepaalde in Hoofdstuk 21(/&stand, zal de Bieder daarvan
kennis geven aan de Aandeelhouders zoals voorgeschrdoor de Toepasselijke
Regelgeving.

De Bieder zal niet later dan op de derde (3e) Waghak de Uiterste Dag van Aanmelding
vaststellen of aan de Voorwaarden is voldaan dah de@rvan (voor zover wettelijk
toegestaan) afstand is gedaan als uiteengezet afd$fok 11.6, welke dag dbag van
Gestanddoeningzal zijn. Bovendien zal de Bieder op de Dag vant@ekloening een
openbare mededeling doen inhoudende dat ofwek{iBbd gestand wordt gedaan, ofwel (ii)
het Bod wordt verlengd in overeenstemming met ertil6 van het Bob, ofwel (iii) het Bod
wordt ingetrokken omdat niet is voldaan aan de Wearden en daarvan geen afstand is
gedaan, een en ander met inachtneming van artikehd het Bob en de Fusieovereenkomst.
Indien het Bod niet gestand wordt gedaan, zal éddidat besluit motiveren.

Indien de Bieder aankondigt het Bod gestand te drsrde Bieder de Aangemelde Aandelen
accepteren tegen betaling van de Biedprijs zoalkeengezet in Hoofdstuk 11.7.5
(Overdrachyj.

11.7.3 Verlenging

Indien één of meer van de Voorwaarden als uiteerigezHoofdstuk 11.6\(oorwaarden,
afstand en vervulling niet is vervuld op de Uiterste Dag van Aanmeldieg van de
desbetreffende Voorwaarde(n) geen afstand is gellaarde Bieder, in overeenstemming met
artikel 15, paragraaf 1 en 2 van het Bob, de Aadimgstermijn verlengen voor een periode
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van minimaal twee (2) weken en maximaal tien (18kem, gerekend vanaf de Uiterste Dag
van Aanmelding, teneinde deze Voorwaarden in véngute doen gaan of daarvan afstand te
doen, op voorwaarde dat:

€) indien de Voorwaarde uiteengezet in Hoofdstuk 11t.niet is vervuld of van deze
Voorwaarde geen afstand is gedaan op de UiterstvBaghanmelding, de Bieder de
aanvankelijke Aanmeldingstermijn zal verlengen ntieh (10) weken na de
aanvankelijke Aanmeldingstermijn (of korter indiechriftelijk overeengekomen
tussen de Bieder en Wessanen, met inachtnemingetgeen naar verwachting een
redelijke termijn zal zijn voor de vervulling vane dvoorwaarde uiteengezet in
Hoofdstuk 11.6.1(b));

(b) indien de Voorwaarden uiteengezet in Hoofdstuk .17{a en Hoofstuk 11.6.1(d) niet
zijn vervuld of van deze Voorwaarden geen afstangedaan op de Uiterste Dag van
Aanmelding, de Bieder de aanvankelijke Aanmeldiergsiin zal verlening met een
termijn die de Bieder, na voorafgaand overleg mes$snen, redelijkerwijs nodig
acht om de desbetreffende Voorwaarde in vervutingoen gaan.

(c) indien de Voorwaarde uiteengezet in Hoofdstuk 11t.niet is vervuld of van deze
Voorwaarde geen afstand is gedaan op de verlengdestd Dag van Aanmelding,
de Bieder (voor zover daarvoor op verzoek van dml@i goedkeuring is verleend
door de AFM) de Aanmeldingstermijn zal verlengemrvaolang als de Bieder en
Wessanen redelijkerwijs nodig achten om de dedbmtde Voorwaarde in
vervulling te doen gaan.

De Bieder mag, in het geval dat een derde panij@encurrerend Bod doet of aankondigt
voor het verstrijken van de Aanmeldingstermijn, Aanmeldingstermijn verlengen in
overeenstemming met artikel 14, paragraaf 5 varBblt

Verlenging van de Aanmeldingstermijn kan in iedeva éénmalig. Verlenging van de

Aanmeldingstermijn voor meer dan één periode issordorbehoud van goedkeuring van de
AFM op verzoek van de Bieder, dat de voorafgaatéftelijke goedkeuring van Wessanen
vereist. Wessanen zal deze goedkeuring niet opdelife wijze onthouden of vertragen.

Ingeval van een dergelijke verlenging zullen algwijzingen in het Biedingsbericht naar

17:40 uur MET op de Uiterste Dag van Aanmeldingzigen naar de laatste datum en tijd
van de verlengde Aanmeldingstermijn, tenzij uicdatext anderszins blijkt.

Indien de Aanmeldingstermijn wordt verlengd, zo datverplichting uit artikel 16 van de Bob
om aan te kondigen of het Bob gestand wordt gedeamit uitgesteld, zal hiertoe een
publieke aankondiging worden gemaakt op uiterlije derde (3 Werkdag na de
aanvankelijke Uiterste Dag van Aanmelding, in oeastemming met artikel 1, paragraaf 1 en
2 van de Bob. Indien de Bieder de Aanmeldingsterweyrlengd, zal het Bod verlopen op het
laatste tijdstip en de laatste datum waartoe ddeBide Aanmeldingstermijn heeft verlengd.

Gedurende een verlenging van de Aanmeldingsterhijfi elk Aandeel dat is aangemeld en
niet is ingetrokken onderworpen aan het Bod, bebwosidhet wettelijke recht van elke
Aandeelhouder uit hoofde van het Bob om de aannmgpldan Aandelen die hij of zij reeds
heeft gedaan, terug te trekken.
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11.7.4 Na-aanmeldingstermijn

Indien de Bieder aankondigt het Bod gestand te do&nde Bieder in overeenstemming met
artikel 17, paragraaf 3 van het Bob binnen drie@rkdagen na de Dag van Gestanddoening
een Na-aanmeldingstermijn aankondigen van twee ®&ken, gedurende welke
Aandeelhouders hun Aandelen die zij nog niet hadalemgemeld alsnog onder dezelfde
voorwaarden onder het Bod mogen aanmelden.

De Bieder zal de resultaten van de Na-aanmeldirnggteen het totale aantal en percentage
van de door haar gehouden Aandelen uiterlijk odatde (3e) Werkdag na afloop van de Na-
aanmeldingstermijn publiekelijk bekend maken, ier@enstemming met artikel 17, paragraaf
4 van het Bob. Overdracht en betaling van Aandelan zijn aangemeld en aanvaard
gedurende de Na-aanmeldingstermijn zal plaatsvirgtemen vijf (5) Werkdagen na afloop
van de Na-aanmeldingstermijn.

Gedurende de Na-aanmeldingstermijn hebben Aandsdh® niet het recht hun Aandelen in
te trekken, ongeacht of de desbetreffende Aandgbegeldige wijze zijn aangemeld (of op
ongeldige wijze, indien de Bieder de Aanmeldingattgsttemin heeft aanvaard) tijdens de
Aanmeldingstermijn of tijdens de Na-aanmeldingstgrm

11.7.5 Overdracht

Indien de Bieder aankondigt het Bod gestand te ,daelien Aandeelhouders die hun
Aandelen hebben aangemeld en aan de Bieder heblmregl, binnen vijf (5) Werkdagen na
de Dag van Gestanddoening (welke dagdddg van Overdrachis) de Biedprijs ontvangen

voor elk Aangemeld Aandeel. De Bieder kan niet mgdeaen dat de Aandeelhouders
daadwerkelijk binnen deze periode de Biedprijs erulontvangen van de Aangesloten
Instellingen die hun Aandelen houden.

11.8  Aanvaarding door Aandeelhouders
11.8.1 Aanvaarding door Aandeelhouders via een Aangeslatgalling

Aandeelhouders die hun Aandelen houden via Eurodemsterdam (eenAangesloten
Instelling) worden gevraagd om hun Aanmelding via hun bankoofimissionair niet later
dan op de Uiterste Dag van Aanmelding om 17:40 M&T bekend te maken, tenzij de
Aanmeldingstermijn is verlengd overeenkomstig Hetill 11.7.3 Yerlenging. De relevante
bank of commissionair kan een eerdere deadlinestedisin voor Aanmelding door
Aandeelhouders zodat deze bank of commissionaitoeslde tijd heeft om de Aanmelding
door te geven aan het Omwissel- en Betaalkant@or,veelke deadline de desbetreffende
Aandeelhouders zich dienen te houden. Aandeelhsuder Aandelen houden via een
financieel tussenpersoon moeten zich houden aathatie zoals gecommuniceerd door die
financieel tussenpersoon, aangezien zulke dataekumerschillen van de data en tijdstippen
genoemd in dit Biedingsbericht.

De desbetreffende Aangesloten Instellingen mogenAdemeldingen slechts schriftelijk

indienen bij het Omwissel- en Betaalkantoor. Bif halienen van de Aanmeldingen dient
iedere Aangesloten Instelling te verklaren dat Zfj) de Aangemelde Aandelen in haar
administratie heeft opgenomen, (ii) de betrokkend&elhouder onherroepelijk garandeert dat
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11.8.2

11.9

(a) de Aanmelding wordt gedaan met inachtnemingalirrestricties die worden genoemd in
de Hoofdstukken 1Restrictiony en 2 (mportant Informatioh en (b) zij niet, direct of
indirect, onderwerp of doelwit is van enige ecorsmhe of financiéle sanctie opgelegd of
afgedwongen door enige overheidsinstantie van denigde Staten, de Europese Unie, enige
lidstaat van de Europese Unie of van de Verenigalieel anders dan uitsluitend ten gevolge
van de opname in of eigendom door een persoonsd@pgenomen in deUS Sectoral
Sanctions Identifications (SSI) Lisif Bijlage lll, IV, V of VI van de Verordening (B) Nr.
833/2014 van de Raad van 31 juli 2014, als gewvdjzign (iii) zij zich verplicht om de
aangemelde Aandelen uiterlijk op de Dag van Ovetdrte leveren aan de Bieder, onder de
voorwaarde dat het Bod gestand is gedaan.

Alhoewel gebruikelijk is dat de Aangesloten Instegl zorg draagt dat de Aandelen op
verzoek van de Aandeelhouder geleverd worden aaBielder, zal elke Aandeelhouder
verantwoordelijk zijn voor de levering van de Aaletleaan de Bieder.

Onder voorbehoud van artikel 5b, lid 5, artikel lEglen 3 en 8 en artikel 15a lid 3 van het
Bob, zal de aanbieding van Aandelen ter aanvaandinchet Bod onherroepelijke instructies
vormen (i) om elke poging tot overdracht van degaoden Aandelen te blokkeren, zodat op
of véér de Dag van Overdacht geen overdracht vagetifke Aandelen kan plaatsvinden
(behalve aan het Omwissel- en Betaalkantoor opd6f de Dag van Overdracht als het Bod
gestand wordt gedaan en de Aandelen zijn aanvaardaankoop, (i) om de effectenrekening
te deblokkeren waarin deze Aandelen worden aangeimoop de Dag van Overdracht met
betrekking tot alle Aangeboden Aandelen, tegen libgtadoor het Omwissel- en
Betaalkantoor van de Biedprijs per Aandeel en (iin de levering van die Aangeboden
Aandelen aan de Bieder.

Aanvaarding door Aandeelhouders individueel getesgisd in het aandeelhoudersregister van
Wessanen

Houders van Aandelen die individueel registreetiehaandeelhoudersregister van Wessanen
en het Bod wensen te accepteren met betrekkingett Aandelen, moeten een compleet en
ondertekend acceptatieformulier aanleveren aaohetissel- en Betaalkantoor, véoér 17:40
MET op de Uiterste Dag van Aanmelding. Het accégftaimulier is op verzoek van de
Aandeelhouder beschikbaar bij het Omwissel- en &ledatoor. Het acceptatieformulier zal
ook dienen als de akte van levering van de Aandele@arnaar in het acceptatieformulier
wordt verwezen.

Besluitvorming en Aanbeveling

Sinds de eerste blijk van belangstelling van PAldenCo-Investeerder, werd een speciale
stuurgroep, bestaande uit de heer Van Oers (vtarzitn de Raad van Commissarissen), de
heer Barnouin (de CEO van Wessanen) en de heerkMdde (voormalige) CFO van
Wessanen) gevormd en, samen met alle belangrijgmmen externe adviseurs, hebben zij op
zeer frequente basis (telefonische) vergaderingeadyom op de hoogte te zijn van de laatste
ontwikkelingen, het proces te volgen, het aanbodeealternatieven te bespreken, evenals de
overwegingen die ten grondslag liggen aan de bgjksig beslissingen en resoluties in
verband daarmee.

AMS6069948/31 127020-0013 Page 124



Bij het besluitvormingsproces hebben de Raden megergehouden met mogelijke

belangenconflicten. De heer Kluiber, lid van de dRazan Commissarissen, die is
voorgedragen voor benoeming door de Co-Investeerdeeft niet deelgenomen aan
besprekingen en besluitvorming met betrekking &itBod sinds PAI en de Co-Investeerder
Wessanen begin februari 2019 benaderden. Daarisaggtening gehouden met het feit dat
leden van de Raad van Bestuur kunnen worden uitigthcom (indirect) in Wessanen te
beleggen na de Dag van Overdacht (zie Hoofdstuk % Management incentive plgn

De Raden zijn, na uitgebreid juridisch en financiadvies te hebben ontvangen en alle
aspecten van de aanbieding op gepaste wijze teheaherwogen, waaronder

(@) de strategische beweegreden van het Bod en arit@reteven waarover Wessanen
beschikt;

(b) de financiéle aspecten (zoals de vergoeding pedded)

(©) de niet-financiéle aspecten (zoals operationesberaal); en

(d) dealzekerheid,

tot de conclusie gekomen dat, rekening houdendalteebmstandigheden, het Beair is voor
de aandeelhouders van Wessanen vanuit financiegluob en in het beste belang van
Wessanen en al haar belanghebbenden.

Lazard B.V. heeft eefairness opiniorafgegeven aan de Raad van Bestuur en ABN AMRO
N.V. heeft eerfairness opinionafgegeven aan de Raad van Commissarissen. Beiderhe
geopinieerd dat per de datum van dergelijke opiti)ede Biedprijsfair is, vanuit financieel
oogpunt, voor de Aandeelhouders (met uitzonderargde Bieder, Wessanen of een aan hun
Gelieerde Partij) en (ii) de koopprijs in het kaden de Juridische Fusie te betalen door
Wessanen aan Wessanen Holdao is voor Wessanen Holdco vanuit financieel oogpDet.
volledige tekst van elkéirness opinionwaarin de gemaakte veronderstellingen, gevolgde
procedures, overwogen kwesties en beperkingen eabedordeling in verband met elke
fairness opinionuiteen worden gezet, is opgenomen in de Standepaling.

Onder verwijzing naar het bovenstaande en onderbeboud van de bepalingen en
voorwaarden van dit Biedingsbericht, geven de Raden dat zij (i) de Transactie
ondersteunen, (ii) de Aandeelhouders aanraden bBdakete accepteren en hun Aandelen aan
te melden onder het Bod en (iii) de Aandeelhoudargaden om voor alle besluiten tijdens
de BAVA te stemmen (d@éanbeveling.

De Raden kunnen de Aanbeveling niet intrekken, igém, wijzigen of kwalificeren,
behoudens het intrekken in overeenstemming megpaaf5.18.3Commitment of Wessanen
regarding Competing Offeys

11.10 Aankondigingen

ledere aankondiging met betrekking tot het Bod wafden gedaan door middel van het
uitbrengen van een persbericht welke ter beschgkkal worden gesteld op de website van
Wessanen (indien de Bieder en Wessanen de destetiefhankondiging doet) dan wel op de

AMS6069948/31 127020-0013 Page 125



website van PAI op www.paipartners.com (indien dedBr de desbetreffende aankondiging
doet).

Onder voorbehoud van de wettelijke vereisten omgnean de Toepasselijke Regelgeving en
zonder afbreuk te doen aan de keuzevrijheid vaBielder ten aanzien van de wijze waarop
de Bieder een publieke aankondiging doet, zal oBidder geen enkele verplichting rusten
om een publieke aankondiging te doen anders dda aiteengezet in het Biedingsbericht.

11.11 Beoogd tijdschema

Verwachte datum en tijd Gebeurtenis

17:40 uur MET, 11 juli 2019 Publicatie van het persicht met
betrekking tot de verkrijgbaarstelling
van het Biedingsbericht en de aanvang

van het Bod
09:00 uur MET, 12 juli 2019 Aanvang van de Aanmaditermijn
14:00 uur MET, 29 augustus 2019 BAVA, op welke wslgring onder

andere het Bod zal worden besproken.

17:40 uur MET, 6 september 2019 Uiterste Dag van Aanmelding:

Uiterste datum waarop Aandeelhouders
hun Aandelen kunnen aanmelden, tenzij
de termijn wordt verlengd in
overeenstemming met artikel 15 van het
Bob of nadat goedkeuring is ontvangen
van de AFM in overeenstemming met
artikel 5:81, paragraaf 3 van de Wit

Uiterlijk drie (3) Werkdagen na de Dag van Gestanddoening:

Uiterste Dag van Aanmelding
De dag waarop de Bieder zal

aankondigen of het Bod al dan niet

gestand wordt gedaan in
overeenstemming met artikel 16 van het
Bob

Uiterlijk drie (3) Werkdagen na de Dag Na-aanmeldingstermijn:

van Gestanddoening
Indien het bod gestand is gedaan, zal de

AMS6069948/31 127020-0013 Page 126



Uiterlijk vijf (5) Werkdagen na de Dag
van Gestanddoening

AMS6069948/31 127020-0013

Bieder de  Na-aanmeldingstermijn
afkondigen (voor een periode van twee
(2) weken) in overeenstemming met
artikel 17 van het Bob

Dag van Overdracht:

De dag waarop, overeenkomstig de
voorwaarden van het Bod, de Bieder de
Biedprijs zal betalen voor elk
Aangemeld Aandeel
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12.

12.1

SELECTED CONSOLIDATED FINANCIAL INFORMATION OF WESSANEN
Introduction

The selected consolidated financial informationVééssanen that has been prepared and
included in this section 12Sglected consolidated financial information of Veess),
comprises summaries of the consolidated statemehtfnancial position, consolidated
income statements and the consolidated statemeoésio flows for the financial years 2018,
2017 and 2016. The selected consolidated finairdatmation for the financial year 2018
and the consolidated income statement for the Gimhiyear 2017 restated as if IFRS 15 had
been applied from 1 January 2017 has been derroad the annual report for the financial
year 2018 which has been audited by Deloitte. Refer is made to explanatory note (b)
below. The selected consolidated financial infoiomafor the financial year 2017 has been
derived from the annual report for the financiahly8017 which has been audited by Deloitte.
The selected consolidated financial information tfoe financial year 2016 has been derived
from the annual report for the financial year 204Bich has been audited by Deloitte.

Reading the selected consolidated financial infeionais not a substitute for reading the
audited annual reports of Wessanen for the findgesrs 2018, 2017 and 2016.

The annual reports from which the selected conatdidl financial information has been
derived were prepared in accordance with the Iat@nal Financial Reporting Standards
issued by the International Accounting Standardar8oas adopted by the European Union,
and Part 9 of Book 2 of the Dutch Civil Code.

As from 2018, Wessanen has implemented the follgwimanges in its accounting policies.
These changes are applicable to the consolidatedidial statements for the financial year
2018.

() IFRS 9 - Financial instruments became effectivefrasn 1 January 2018. This
standard includes revised guidance on classificatiod measurement of financial
instruments, including a new expected credit lossleh for calculating impairment
on financial assets, and new general hedge acogurgguirements. Wessanen has
chosen to apply IFRS 9 using the modified retrospe@pproach, meaning that the
comparative financial information is not restated.

Adoption of the new standard had no impact on theuf@s accounting (classification,
recognition and measurement) for financial asseid &abilities and hedge
relationships. In addition, the implementation o thew impairment model (which
requires recognition of impairment provisions basadexpected credit losses rather
than only incurred credit losses), on the Compamjfswance for impairments on
trade receivables (the Company’s main financiad@$sad no impact.

(b) IFRS 15 - Revenue from Contracts with Customersaimec effective as from 1
January 2018. This standard establishes a singlgmhensive model to use in
accounting for revenue from contracts with cust@mekccording to the new
standard, revenue is recognised to depict theferanEpromised goods or services to
a customer in an amount that reflects the condiderto which the Company expects
to be entitled in exchange for those goods or sesviRevenue is recognised at a
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single point in time when control over the produstdd is transferred, respectively
when products are delivered and accepted by ttternes.

Wessanen has chosen to apply IFRS 15 using theefulispective approach, which
resulted in a reclassification of ‘coupon expenieesrred and paid to customers’ in
the income statement from ‘other operating expénees ‘reduction of revenue’ as
from 1 January 2018.

In addition to the consolidated income statemenmttf@ financial year 2017 as
included in Wessanen’s annual report for the fimgngear 2017, Wessanen has
included in the comparative overview of consolidaitecome (see paragraph 12.3),
the consolidated income statement for the finane@alr 201 #estated as if IFRS 15
had been applied from 1 January 201&s a consequence of this restatement,
'Revenue’ is reduced by the amount of €1.4 milflmn2017. As this relates to a
reclassification within the income statement, tte¢ result is not impacted by the
implementation of this standard. In addition, batasheet positions are not impacted
by the implementation of this new standard.

If the consolidated income statement for the fimangear 2016 would be restated for
IFRS 15, this would result in a reclassificatioriafupon expenses incurred and paid
to customers’ in the income statement from ‘otherating expenses’ to a ‘reduction
of revenue’. As a consequence, ‘revenue’ woulddokiced with € 1 million. As this
would relate to a reclassification within the inestatement, the net result would not
be impacted by the application of this standardaddition, balance sheet positions
would not be impacted by the application of thisvreandard. The information in
this last paragraph is provided for informationgmses only, is unaudited and is not
derived from audited financial statements of Weesan

Reference is made to Section 1Z&ancial statements for the financial year 2018linling
independent auditor’s report of Deloi}teor a summary of the significant accounting pieléc
of Wessanen for the consolidated financial statésnfen the financial year 2018.

On 19 July 2019 Wessanen will publish its HL and2D29 interim results. These will be
published in a press release, and made available Wessanen's website
(www.wessanen.com). The interim results are, ir Mith Wessanen’s past practice, not
accompanied by an auditor’s review statement. lmeotion with the Offer, Wessanen has
arranged for the interim results to be reviewedDOwloitte, and it will publish Deloitte’s
auditor’s review statement in a press release @s as possible after 19 July 2019, but in any
event no later than four Business Days before BBBIE

The selected consolidated financial informationasgtbelow contains summaries only of the
consolidated statements of financial position, ¢easolidated income statements, and the
consolidated statements of cash flows, excludifefed note disclosures and a description of
significant accounting policies. For a better ustheding of Wessanen’s financial position,
income and cash flows, the selected consolidateghdial information should be read in
conjunction with the unabbreviated audited annapbrts for the financial years 2018, 2017
and 2016, including the related notes and desoriptf significant accounting policies that
were applied for each of these years, which ardabla on the website of Wessanen at
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www.wessanen.com/investor-relations/annual-reposarficial-information/annual-report/ and
the AFM register of financial reporting.
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12.2  Comparative overview of consolidated statements dfnancial position for the financial
years 2018, 2017 and 2016

In € millions, unless stated otherwise

31 31
31 December December December
2018 2017 2016

Assets
Property, plant and equipment 69.5 58.4 51.2
Intangible assets 212.3 206.6 203.3
Other investments 0.3 0.2 0.6
Deferred tax assets 7.0 7.0 8.8
Total non-current assets 289.1 272.2 263.9
Inventories 68.4 76.5 68.5
Income tax receivables 1.0 0.8 0.4
Trade receivables 95.1 98.8 101.0
Other receivables and prepayments 15.0 14.9 15.5
Cash and cash equivalents 17.3 13.8 9.4
Total current assets 196.8 204.8 194.8
Total assets 485.9 477.0 458.7

Equity
Share capital 76.5 76.1 76.0
Share premium 103.4 102.8 102.9
Reserves (17.7) (17.5) (20.1)
Retained earnings 94.9 66.3 32.4
Total equity 257.1 227.7 191.2

Liabilities

Interest-bearing loans and borrowings 61.4 61.1 81.2
Employee benefits 7.9 7.9 7.7
Provisions 1.0 2.3 3.0
Deferred tax liabilities 13.9 13.1 10.9
Total non-current liabilities 84.2 84.4 102.8
Bank overdrafts 0.1 8.8 8.7
Interest-bearing loans and borrowings 3.8 3.8 3.0
Provisions 3.6 4.6 12.1
Income tax payables 2.3 1.4 2.6
Trade payables 74.6 84.8 80.5
Non-trade payables and accrued expenses 60.2 61.5 57.8
Total current liabilities l44.6 164.9 164.7
Total liabilities 228.8 249.3 267.5
Total equity and liabilities 485.9 477.0 458.7
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12.3  Comparative overview of consolidated income stateme for the financial years 2018,
2017 and 2016

2018 2017 2017 2016
restated
as if
IFRS 15
applied
from 1
Janunary
27’
Revenue 628, 4 624, 4 625,8 570,0
Baw materials and supplies (385,8) (365,3) {385,9)
Perscnnel expenses (35,7) (38,5) (36,5)
Depreciation, amortisation and impairments (15,0} (a,39) (a,39)
Other operating expenses (100, 8) (103, 43 (104, 8)
Operating expenses (577,3) {575, 7) {577,1) (535,7)
Operating result 51,1 48,7 48,7 34,3
Interest expenses 0,5 (0,3 0,3 {0,4)
Other financizl income and e (a, &) (1,00 (1,0 (1,4
Het financing costs {1,1) 1.9} 1.9} {1,8)
Profit before income tax 50,0 46,8 46,8 32,5
Income tax expense (14,0) (10,8} (10,8} 3,7
Profit for the period 26,0 36,0 36,0 22,8
Attributable to equity holdera of Weasanen 36,0 36,0 26,0 22,8
Earninga per share attributable to equity holdera of Wessanen (in €)
Basic 47 0,47 0,47 0,30
Diluted 47 47 0,47 0,30
Average number of sharea (in thousands)
Basic TE.343 75.730 75.730 75.5%
Diluted T&.710 Te.738 T&.738 Te.1lls

' Please see secticn 12.1.
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12.4  Comparative overview of consolidated cash flow stament relating to the financial years
2018, 2017 and 2016

In € millions, unless stated otherwise

2018 2017 2016
Cash flows from operating activities
Operating result 51.1 48.7 34.3
Adjustments for:
Depreciation, amortisation and impairments 15.0 9.9 7.8
Provisions created 0.8 4.1 11.0
Equity-settled share-based payments 2.4 5.0 1.2
Loss on disposals 0.4 - -
Cash generated from operations before
changes in working capital and provisions 69.7 67.7 54.3
Changes in working capital 1.2 1.2 3.5
Payments from provisions (2.8) (11.8) (6.4)
Changes in employee benefits (0.3) (0.3) (0.2)
Cash generated from operations 67.8 56.8 51.2
Interest paid (0.8) (1.2) (0.8)
Income tax paid (12.6) (13.5) (12.4)
Net cash from operating activities 54.4 42.1 38.0
Cash flows from investing activities
Acquisition of property, plant and equipment (11.7) (10.0) (5.2)
Proceeds from sale of property, plant and equipment 0.3 0.3 0.3
Acquisition of intangible assets (1.6) (2.3) (2.1
Repayments from other investments (0.1) 0.4 0.3
Acquisition of subsidiaries, net of cash acquired (7.7) - (114.3
Net cash flow from investing activities (20.8) (11.6) (121.0)
Cash flows from financing activities
Net proceeds from/ (repayments of) interest-bearing loans
and borrowings (11.3) (23.6) 72.1
Net payments of finance lease liabilities (0.3) (0.7) (0.3
Cash receipts/ (payments) of derivatives (1.0) 1.3 (0.7)
Sale/ (purchase) of own shares - 5.9 (2.1)
Share capital increase 1.0 - -
Dividends paid (9.9) (9.1) (8.3)
Net cash from financing activities (21.5) (26.2) 60.7
Net cash flow 12.1 4.3 (22.3)
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12.5 Independent auditor’s report on the selected consdlated financial information of
Wessanen

— Dwlaltte Accountznks B.V.
e o I e Gustew Mazharizen 2570
. 1081 LA Amsterdzm
PLO.Eox 58110

1040 HC Amstardzm
Nathariznds

Tal: +34 [CHES 222 2282
Fau: =31 (355 282 3737
wwenr. deloftta.nl

Independent auditor's report
Ta the Execulive Board &nd Supervisory Boam of Koninklijke Weasanen N.V.
Our opinion

The financial infarmation far the years 2018, 2017 and 2016 of the sslected conzalidated finandal infermation
a3 incheded in sections 12.2, 12.3 and 12.4 of this Offer Memorandurm (hersafter: "the Summary fnancial
statements”) of Koninklijke Weszsanen M.V, Based in Amsterdam, & derived from the awdited conselidated
annual reports of Koninklifke Wessanan N.W. for the years 2018, 2017 and 2016,

In aur eginion the acoompanying Summary financial statements are consistent, in all maberial respects, with
the audited annual repadta 2018, 2017 and 2016 of Keninklijke Wesaanen N.V., an the Baziz of preparalion
as described in section 12,1 of this Offer Memarandum.

The summary financial statements cormprise:

1. The summary conselidated staterment of flinandal pesition at 31 December 2018, 31 Decermber 2017 and
31 December 2016,

2. The fallawing condclidated summary staterments over 2008, 2017 and 2016: the income statement and
staterment of cash Mows. For 2017 the conzolidabed incoome stabement is alse préesented an a restated
bBasziz as if [FRS 15 has Been applied from January 1, 2017, This financial information has been derived
Frovn the audited consalidated annual repert of Keninklijke Wessanen N.V. for the year 2018,

Summary financial statements

The sumrmary financial staterments as incueded in sections 12.2, 12.3 and 12.4 do not contain all the
dislegures réquired by International Finandial Reporting Standards as adopbed By the European Uaion and
by Part @ of Boak 2 of the Dutch Civil Code. Reading the Summary finandcal statements and our report
thersan, therefare, i not a subatibute for reading the acdited cansalidated arnual reports of Kesinklijke
Wessanen M.V, and our independent audibers regorts thereon. The summary financial statements and the
audited censolidated annual regarts do net reflect the effects af gvents that occwred subdsgquent to the
dates of gur independent auditor’s reports on those consolidated annual reperts.

The audited annual reports and ocur auditer's report thereon

We expressed an unqualiflied audit opinion on the consolidated annual reports 2018, 2017 and 2016 of
Keainklijke Wessanen M.V, in our indegendent auditor’s reparts dated 11 February 2010, 12 February 2018
and 14 February 2017,

Responsibilities of the Executive Board and the Supervisory Board for the summary financial
statements

The Executive Beard is resgansible for the preparatien of the summary financial statements an the basis af
preparation as described in section 12.1 of this Offer Memerandum. The Sugervidgery Boand is responsible for
Gverseeing the company's finandial reperting process.

Dadoftis Accountznis E.V. IS reglstansd with the Trade Reglster of the Chambsr of Mamber af

Commencs 2nd Industry n Rottardam numbar 24382853, Deloltte Accountznts BV, ks 2 Ddolthe Towcha Tolmatsw Limdted
Netherznds affilizic of Delaltbe N'WE LLP, 2 mambar firm of D<lolte Touchs Tohmatsw

Limdted.
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Deloitte.

Our responsibilities

Our respansibility is to expréeds an opinion on whether the summary financiad statements are consistent, in
all material respecte with the sudibed consolidated financal stabements, Based an our procedures, which we
conducted in accordance with Dubch law, including the Dutch Standand 810 "Engagerments bo repart an
qumimary Tinancial statemenba’.

Restriction on use

The surmimary financial staterments ac mcleded in sectione 1232, 12 3 and 12 4 and aur independent auditar's
repart thereon are intended solely for enclasure in the Ofer Memorandum in connection with the
récarmmended cash affer af Bast of Nature Bidos B.W. and cannaet be uted for ather purpases.

Amaberdam, July 11, 2010

Deloitte Accountants B.W. Initiala for identification purpeses:

Signed an the ariginal: R.A. Graal
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12.6  Financial statements for the financial year 2018 icluding independent auditor’s report
of Deloitte

The other information included in Wessanen'’s iraégpl annual report for 2018 is not
included in these financial statements. The oftifarination consists of:

» report of the Executive Board;

» report of the Supervisory Board;

» other information as required by Part 9 Book 2hef butch Civil Code; and
» other information included in the integrated anmeglort.

The other information is incorporated by referemc¢his Offer Memorandum and available
free of charge at the offices of Wessanen and #tdeient Agent and on the website of
Wessanen hitps://wessanen.com/investor-relations/annualttepmncial-
information/annual-repoit/
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Building a : Growing Building a Business Report

new kind : our brands i Upgrade green, atfractive | Making Review, of the : :
Contenfs ggigggny Icr;Tng;iries g;;roﬂons Sgrcriwsgécylem zeclc;el?s‘\i/ﬂeons Elgbe%nonce EEZ%VISOW :Itg?:::grl\ts %‘anrnotion
Financial statements
Consolidated financial statements Notes to the consolidated financial Financial statements of the Company
Consolidated income statement 87 statements Income statement and balance sheet of the
Consolidated statement of comprehensive income 88 1. The Company and its operations 92 Company 147
Consolidated statement of financial position 89 2. Basis of preparation 92
Consolidated statement of changes in equity 90 3. Significant accounting policies 94 Notes to the financial statements
Consolidated statement of cash flows N 4. Defermination of fair value 99 of the Company
5. Acquisitions 100 1. Principles of valuation and income determination 148
6. Segment information 101 2. Personnel expenses 148
7 Revenue 104 3. Other operating income 148
8. Personnel expenses and remuneration 4. Netfinancing costs 148
key management 105 5. Income tax 148
9. Share-based payments 108 6. Financial assets 148
10.  Net financing costs 13 7. Current assets 148
11. Income tax expense N4 8. Shareholders’ equity 148
12.  Earnings per share 16 9 Current liabilities 148
13.  Property, plant and equipment nz 10.  Commitments and contingencies 149
14. Intangible assets 1n9 11. Remuneration Executive Board
15.  Deferred tax assets and liabilities 122 and Supervisory Board 149
16. Inventories 124 12. Principal auditor's remuneration 149
17. Trade and other receivables and prepayments 124 13.  Appropriation of result 2018 149
18.  Net cash and cash equivalents 124 14. Dividend proposal 149
19.  Equity attributable to equity holders of Wessanen 125 15. Subsequent events 149
20. Interest-bearing loans and borrowings 126
21.  Employee benefits 128
22. Provisions 133
23. Trade and non-frade payables and accrued
expenses 135
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Building a : Growing Building a Business Report

new kind : our brands : Upgrade green, attractive i Making Review, of the
. . of food in core our and efficient selective Risk & Supervisory MELGTTEL]] Other
ConSOhdoted iIncome Stafement company i categories i operations i company acquisitions i Governance : Board BEICINENEE information
In € millions, unless stated otherwise Notes 2018 2017
Revenue 7 6284 6244
Raw materials and supplies (365.8) (3659)
Personnel expenses 8,9 (95.7) (96.5)
Depreciation, amortisation and impairments 13,14 (15.0) (99)
Other operating expenses (100.8) (1034)
Operating expenses (577.3)  (575.7)
Operating result 511 487
Interest expenses (0.5) (09)
Other financial income and expenses (0.6) (1.0)
Net financing costs 10 (1.1) 19
Profit before income tax 50.0 46.8
Income tax expense 1 (14.0) (10.8)
Profit for the period 36.0 36.0
Attributable to equity holders of Wessanen 36.0 36.0
Earnings per share attributable to equity holders of Wessanen iin €] 12
Basic 047 047
Diluted 047 047
Average number of shares (in thousands| 12
Basic 76,343 75790
Diluted 76,710 76,738
Average GBP exchange rate (GBP per Eurol 08860  0.8757

1 2017: 'Revenue’ and ‘Other operating expenses” have been restated for a reclassification of ‘coupon expenses incurred and paid to consumers' following the adoption of IFRS 15
‘Revenue from contracts with customers’. As a consequence, ‘Revenue’ has been reduced by the amount of €1.4 for 2017.

Wessanen Integrated Annual Report 2018 87



Building a : Growing
new kind : our brands : Upgrade
. . . f food i

Consolidated statement of comprehensive income  [EESEEEEFIRSSSIRE P
In € millions Notes 2018 2017
Profit for the period 36.0 36.0
Other comprehensive income/(loss)
Remeasurements of post employment benefit obligations, net of income tax 1,21 01 -
Other comprehensive income/(loss) that will not be reclassified to profit or loss 0.1 -
Foreign currency translation differences, net of income tax 1,24 (0.3) (1.3)
Effective portion of changes in fair value of cash flow hedges, net of income tax 1,24 0.1 -
Other comprehensive income/(loss) that may be reclassified to profit or loss (0.2) (1.3)
Total other comprehensive income/(loss) (0.1) (1.3)
Total comprehensive income 359 347
Attributable to equity holders of Wessanen 359 347

Building a
green, atfractive
and efficient
company

Making
selective
acquisitions

Business
Review,

Risk &
Governance

Report
of the
Supervisory MELGTTEL]] Other
Board BeiEMENS information

Wessanen Integrated Annual Report 2018 88



Building a : Growing Building a Business Report

new kind : our brands : Upgrade green, attractive i Making Review, of the
. . . oo of food in core our and efficient selective Risk & Supervisory MELGTTEL]] Other
ConSOhdated Sfatement Of f'nanC|a| pOSlflOf'I company i categories i operations i company acquisitions i Governance : Board BEICINENEE information
31 31 31 31
December December December December
In € millions, unless stated otherwise Notes 2018 2017 In € millions, unless stated otherwise Notes 2018 2017
Assets Equity
Property, plant and equipment 13 69.5 584 Share capital 76.5 76.1
Infangible assets 14 212.3 206.6 Share premium 1034 102.8
Other investments 03 02 Reserves (17.7) (17.5)
Deferred tax assets 15 70 70 Retained earnings 949 66.3
Total non-current assets 289.1 272.2 Total equity 19 2571 2277
Inventories . 16 684 76.5 Liabilities
Income 10>.< receivables 10 08 Inferest-bearing loans and borrowings 20 614 611
Trade receivables 17 951 98.8 Employee benefits ” 79 79
Other receivables and prepayments 17 150 149 Provisions 2 10 23
Cash and cash equivalents 18 173 138 Deferred tax liabilities 15 139 131
Total current assets 1968 2048 Total non-current liabilities 84.2 844
Bank overdrafts 18 01 838
Interest-bearing loans and borrowings 20 38 38
Provisions 22 36 46
Income tax payables 23 14
Trade payables 23 74.6 848
Non-trade payables and accrued expenses 23 602 61.5
Total current liabilities 144.6 1649
Total liabilities 228.8 2493
Total assets 4859 4770 Total equity and liabilities 4859 4770
End of period GBP exchange rate (GBP per Eurol 08945 08872
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new kind : our brands i Upgrade green, atfractive | Making Review, of the : :
ConSOIideed Sfdfemenf Of Changes in eqUify ggigggny Icr;Tng;iries g;;roﬂons Sgrcriwsgécylem zeclc;el?s‘\i/ﬂeons Elgbe%nonce EEZ%VISOW :Itg?:::grl\ts %‘anrnotion
Issued
and paid-

up share Share Retained Total

In € millions Notes capital  premium Reserves  earnings equity
Treasury Translation  Hedging

2017 shares  reserve  reserve
Balance of beginning of year 76.0 1029 (39) (16.2) - 324 1912
Comprehensive income and expense for the period
Profit/(loss) for the period - - - - - 360 360
Foreign currency translation differences? 11,24 - - - (1.3) - - (1.3)
Remeasurements of post employment benefit obligations! 1,21 - - - - - - -
Effective portion of changes in fair value of cash flow hedges! 1,24 - - - - - - -
Total comprehensive income and expense for the period - - - 1.3) - 36.0 347
Contributions by and distributions to owners
Shares issued 19 0.1 (0.1) - - - - -
Shares delivered 19 - - 0.5 - - (0.5) -
Dividends 19 - - - - - (9) (91)
Sale of own shares 19 - - 34 - - 25 59
Share-based payments 9 - - - - - 50 50
Total contributions by and distributions to owners 0. (0.1) 39 - - (2.) 18
Balance at year end 76.1 102.8 - 17.5) - 66.3 2277
2018
Balance of beginning of year 76.1 102.8 = (17.5) = 66.3 2277
Comprehensive income and expense for the period
Profit/(loss) for the period = = = = = 360 360
Foreign currency translation differences? 1,24 = = = (0.3) = = (0.3)
Remeasurements of post employment benefit obligations! 1,21 = = = = = 0.1 01
Effective portion of changes in fair value of cash flow hedges! 1,24 = = = = 01 = 01
Total comprehensive income and expense for the period o o o (0.3) 0.1 36.1 359
Contributions by and distributions to owners
Shares issued 19 04 06 = = = = 10
Shares delivered 19 = = = = = = =
Dividends 19 = = = = = (99) (99)
Sale of own shares 19 = = = = = = =
Share-based payments 9 = = = = = 24 24
Total contributions by and distributions to owners 04 0.6 = = = (7.5) (6.5)
Balance at year end 76.5 1034 - (178) 0.1 949 2571

1 Net of income tax.
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new kind : our brands i Upgrade green, atfractive | Making Review, of the : :
Consolidofed Sfafemenf Of CGSh f|0WS (c)(f);?ggny Icr:}TCeog;iries ggéroﬂons (c]onrcriwsgécylem Zeclcfucits‘\i/ﬂeons Elgte%nonce égz%wsory :It:?:r;lgrl\ts Sw:‘g?r:wation
In € millions Notes 2018 2017
Cash flows from operating activities
Operating result 511 487
Adjustments for:
Depreciation, amortisation and impairments 13,14 150 99
Provisions created 21,22 038 4]
Equity-settled share-based payments 9 24 50
Loss on disposals 04 -
Cash generated from operations before changes in working capital and provisions 69.7 67.7
Changes in working capital 28 12 12
Payments from provisions 22 (2.8) (11.8)
Changes in employee benefits 21 (0.3) (0.3)
Cash generated from operations 67.8 56.8
Interest paid (0.8) (1.2)
Income tax paid (12.6) (13.5)
Net cash from operating activities 544 421
Cash flows from investing activities
Acquisition of property, plant and equipment 13 (11.7) (100)
Proceeds from sale of property, plant and equipment 0.3 0.3
Acquisition of intangible assets 14 (1.6) (2.3)
Repayments from other investments (0.) 04
Acquisition of subsidiaries, net of cash acquired 5 (77) -
Net cash flow from investing activities (20.8) 1.6)
Cash flows from financing activities
Repayments of interest-bearing loans and borrowings 20 (11.3) (23.6)
Net payments of finance lease liabilities 20 (0.3) (0.7)
Cash receipts/[payments) of derivatives (1.0) 13
Sale of own shares 19 = 59
Share capital increase 19 10 -
Dividends paid 19 (99) (91)
Net cash from financing activities (21.5) (26.2)
Net cash flow 28 121 4.3

Wessanen Integrated Annual Report 2018 91



Notes to the consolidated financial statements

1. The Company and its operations

Koninklijke Wessanen NV. (Wessanen’ or ‘the Company’)
is a public limited company domiciled in the Netherlands.
Itis a leading company in the European market for healthy
and sustainable food. Our focus is on organic, vegetarian,
fair frade and natural ingredients as these are healthier
and more sustainable. Operating mainly in the Benelux,
France, Germany, Italy, Spain and the UK, we manage and
develop well-known local brands such as Bjorg, el Granero,
Whole Earth, Zonnatura, Kallg, Alter Eco, Gayelord Hauser,
Allos and Bonneterre and European brands such as
Clipper, Isola Bio, Tartex, Destination and Mrs. Crimble’s.

The consolidated financial statements of Wessanen for

the year ended 31 December 2018, comprise Wessanen
and its subsidiaries (together referred to as ‘the Group/).
Wessanen's subsidiaries as at 31 December 2018 are listed
in Note 29. The address of the Company’s registered office
is Hoogoorddreef 5, Amsterdam Zuidoost, the Netherlands.

2. Basis of preparation

Statement of compliance

The consolidated financial statements for the year ended
31 December 2018 have been prepared in accordance
with International Financial Reporting Standards (IFRS) as
adopted by the European Union (EU) and also comply with
the financial reporting requirements included in Part 9 of
Book 2 of the Dutch Civil Code.

The financial statements were signed and authorised for
issuance by the Supervisory Board and the Executive Board
on 11 February 2019, and will be submitted for adoption

to the Annual General Meeting of Shareholders on

11 April 2019.

Basis of measurement

The consolidated financial statements have been prepared
under the historical cost convention, unless otherwise
indicated, including the following assets and liabilities that
are stated at their fair value: assets and liabilities acquired
in a business acquisition, (derivative) financial instruments
and defined benefit plan assets. The methods used

to measure fair value are disclosed in Note 4.

Functional and presentation currency

The functional currency of Wessanen is the Euro.

These consolidated financial statements are presented
in millions of Euro.

Use of estimates and judgements

The preparation of Wessanen's consolidated financial
statements in conformity with IFRS requires management
to make estimates and assumptions that affect the
application of accounting policies and the reported
amounts of assets and liabilities, of revenues and
expenses and the disclosure of contingent assets and
liabilities. Although these estimates and associated
assumptions are based on management's best
knowledge of current events and actions, actual results
may ultimately differ materially from these estimates
and assumptions.

The estimates and underlying assumptions are reviewed
on an ongoing basis. Revisions fo accounting estimates
are recognised in the period in which the estimate is
revised if the revision affects only that period, or in the
period of the revision and future periods if the revision
affects both current and future periods.

The estimates and assumptions, that management
considers most crifical and that have a significant inherent
risk of causing a material adjustment to the carrying
amounts of assets and liabilities within the next financial
year, are disclosed hereinafter.

Financial
statements

Impairment of non-current assets

Determining whether non-current assets are to be impaired
requires an estimation of the recoverable amount of the
asset [or cash-generating unitl, which is the greater of fair
value less cost to sell and value in use. The value in use
calculation requires management to estimate the future
cash flows expected to arise from the asset (or cash-
generating unifl and an appropriate discount rate, in order
to calculate the present value of the expected future
economic benefits of an asset lor cash-generating unitl.
See Note 14 for specific information on the carrying
amounts of goodwill and brands, the cash-generating
units affected and the estimates and assumptions applied.

Useful lives of non-current assets

The useful lives of non-current assets (excluding goodwilll
are required fo be reviewed at least at each financial
year-end. As the diefetic market continued fo lose
consumer relevance in France, the estimated useful life

of the Gayelord Hauser brand was changed from indefinite
to finite at year-end 2018. The remaining book value will be
amortised on a straight-line basis over fen years (resulting
in an annual amortisation charge of €04 as from 2019).

Customer incentives

Judgements and estimates are required regarding the
timing and the amount of outflow of resources in respect

of customer incentives, including trade promotions and
customer rebates. Estimated customer incentives are
calculated and recorded at the time related sales are made
based on contractual arrangements, and subsequently
monitored carefully, as settlement only takes place
periodically.

Provisions and contingencies

The recognition of provisions requires estimates and
judgement regarding the timing and the amount of outflow
of resources.
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The main estimates are as follows:

— Restructuring: the provisions are based on formal and
approved plans using the best information available at
the time. The amounts that are ultimately incurred may
change as the plans are executed.

— Claims and legal disputes: management, supported by
infernal and external legal counsel, where appropriate,
determines whether it is more likely than not that
an outflow of resources will be required to seftle an
obligation. If this is the case, the best estimate of the
outflow of resources is recognised.

See Notes 22 and 25 for specific information on provisions
and contingencies.

Pensions

The calculation of the defined benefit obligations and, in
relation fo that, the net periodic benefit costs for the periods
presented, requires management to estimate, amongst
others, future benefit levels, discount rates, investment
returns on plan assets and life expectancy. Due to the
long-term nature of these plans such estimates are subject
to considerable uncertainties and may require adjustments
in future periods, impacting future liabilities and expenses.
See Note 21 for specific information on the estimates and
assumptions applied in respect of the calculation of the
defined benefit obligations.

Financial risk management and financial instruments
Judgements and estimates are required regarding the
contingent consideration payable in respect of the
acquisition of Abbot Kinney's (see Notes 5 and 24).

Income tax

Wessanen is subject to income tax in several jurisdictions.
The ultimate tax effects of fransactions may be uncertain for
a considerable amount of time, requiring management to
estimate the related current and deferred tax positions.
Judgement is required in determining whether deferred tax

assets are realisable. The Group has tax loss carry-forward
positions whereby the realisation of deferred tax assets will
be largely dependent upon the availability of future taxable
income, as estimated from time fo time by management
and the availability of tax planning. The Group recognises
liabilities for uncertain tax positions when it is more likely
than not that additional tax will be due. See Notes 11 and
15 for specific information on income tax and deferred tax
assets and liabilities.

Acquisition of subsidiaries

Wessanen has a process in place to identify all assets and
liabilities acquired, including intangible assets.

The judgements made in identifying all acquired assets,
determining the estimated fair value assigned to each
class of assets acquired and liabilities assumed, as well as
asset lives, can materially impact the results of operations.
Estimated fair values are based on information available
around the acquisition date and on expectations and
assumptions of anticipated discounted cash flows that
have been assessed as reasonable by Wessanen.

New and revised IFRSs applied

The following new IFRS standards are effective for annual
periods that begin on or after 1 January 2018 and have
been adopted in preparing these condensed consolidated
financial staterments.

IFRS 9: ‘Financial Instruments’

IFRS 9 includes revised guidance on classification and
measurement of financial instruments, including a new
expected credit loss model for calculating impairment on
financial assets, and new general hedge accounting
requirements. Wessanen has chosen to apply IFRS 9 using
the modified retrospective approach, meaning that the
2017 comparative financial information is not restated.

Adoption of the new standard had no impact on the
Groups accounting (classification, recognition and

Financial
statements

measurement for financial assets and liabilities and hedge
relationships. In addition, the implementation of the new
impairment model (which requires recognition of
impairment provisions based on expected credit losses
rather than only incurred credit losses), on the Company’s
allowance for impairments on frade receivables (the
Company’s main financial asset] had no impact.

The expected loss rates for trade receivables are based on
the payment profiles of sales over a period of 12 months
before 31 December 2018 or 1 January 2018 respectively
and the corresponding historical credit losses experienced
within this period. The historical loss rates are adjusted to
reflect current and forward-looking information affecting the
ability of the customers to seftle the receivables. No further
adjustment of the loss rates were needed [see Note 24).

IFRS 15: ‘Revenue from contracts with customers’

IFRS 15 establishes a single comprehensive model to use
in accounting for revenue from contracts with customers.
According to the new standard, revenue is recognised fo
depict the transfer of promised goods or services to a
customer in an amount that reflects the consideration to
which the Company expects to be entitled in exchange for
those goods or services. Revenue is recognised at a single
point in time when control over the products sold is
transferred, respectively when products are delivered and
accepted by the customer.

Wessanen has chosen to apply IFRS 15 using the full
retrospective approach, which resulted in a reclassification
of ‘coupon expenses incurred and paid to customers’ in the
income statement from ‘other operating expenses’ to a
‘reduction of revenue’ as from 1 January 2018; the 2017
comparatives have been restated accordingly.

Balance sheet positions have not been impacted by the
implementation of this new standard, therefore no third
statement of financial position as per the beginning of the
preceding period has been presented.
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IFRS 15 also includes guidance on the disaggregation of
revenue from contracts with customers and the
presentation of contract balances, that is, assets and
liabilities arising from contracts with customers, depending
on the relationship between the entity’s performance and
the customer's payment. See Note 7 for specific information
on revenue.

3. Significant accounting policies

The accounting policies set out below have been
consistently applied to all periods presented in these
consolidated financial statements, and have been applied
consistently by all Group entities.

Basis of consolidation

Subsidiaries

The consolidated financial statements incorporate the
financial statements of Wessanen and all entifies that are
controlled by Wessanen (‘subsidiaries). Wessanen controls
an entity when it is exposed to, or has rights to, variable
returns from its involvement with the entity and has the
ability to affect those returns through its power over the
entity. The financial statements of subsidiaries are included
in the consolidated financial statements from the date that
control commences until the date that control ceases.

Transactions eliminated on consolidation

Intra-group balances and transactions and any unrealised
gains and losses arising from infra-group transactions

are eliminated in preparing the consolidated financial
statements. Unredlised losses are eliminated in the same
way as unrealised gains, but only to the extent that there
is no evidence of impairment.

Foreign currency

Foreign currency transactions

Transactions in foreign currencies (not being the functional
currency) are translated to the functional currency using
the exchange rate ruling at the date of the transaction.
Monetary assets and liabilities denominated in foreign
currencies are franslated into Euro at the exchange rates
ruling at the balance sheet date. Foreign exchange
differences arising on translation are recognised in

the income statement. Non-monetary assets and liabilities
denominated in foreign currencies that are stated at
historical cost are translated into Euro at foreign exchange
rates ruling at the date of the transaction. Non-monetary
assets and liabilities denominated in foreign currencies that
are stated at fair value are translated into Euro at foreign
exchange rates ruling at the dates the fair value was
determined.

Financial statements of foreign operations

The assets and liabilities of foreign operations, including
goodwill and fair value adjustments arising on acquisition,
are translated info Euro at foreign exchange rates ruling

at the balance sheet date. The revenues and expenses

of foreign operations are translated into Euro at annual
average exchange rates (the average is calculated based
on 12 month-end closing rates). The resulting foreign
exchange differences arising on franslation are recognised
directly in a separate component of equity, the translation
reserve.

Net investment in foreign operations

Foreign exchange differences arising from the translation
of the net investment in foreign operations, and of related
hedges, are taken fo the translation reserve.

Such differences are recognised in the income statement
upon disposal of the foreign operation or settlement of the
net investment.

Financial
statements

The principal exchange rates against the Euro used in the
statement of financial position and income statement are:

Statement of

Currency per € financial position Income statement
31 31
December December

2018 2017 2018 2017

£ 08945 08872 08860 08757

Derivative financial instruments

Wessanen uses derivative financial instruments to hedge
its exposure to foreign exchange arising from operating,
investing and financing activities. These instruments are
initially recognised in the statement of financial position at
fair value on a settlement date basis and are subsequently
remeasured at their fair value. Gains and losses resulting
from the fair value remeasurement are recognised directly
in the income statement, unless the derivative qualifies
and is effective as a hedging instrument in a designated
hedging relationship. Derivatives that are designated as
hedges are accounted for as either cash flow hedges

or fair value hedges. In both 2018 and 2017 Wessanen
did not enter into any fair value hedges.

Gains and losses on derivative financial instruments are
(ultimately) recognised in the income statement under
financial income and expenses, except for the effective
portion of those derivative financial instruments that

are designated as hedges and entered info to mitigate
operational risks. This portion is recognised in operating
result.

Hedging

Cash flow hedges

If a derivative financial instrument is designated as

a hedge of the variability in cash flows of a recognised
liability, a firm commitment or a highly probable forecasted
transaction, the effective part of any gain or loss on the
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derivative financial instrument is recognised directly in other
comprehensive income. When the firm commitment or
forecasted transaction results in the recognition of an asset
or liability, the cumulative gain or loss is removed from
other comprehensive income and included in the initial
measurement of the asset or liability. Otherwise,

the cumulative gain or loss is removed from other
comprehensive income and recognised in the income
statement at the same time as the hedged transaction.
The ineffective part of any gain or loss is immediately
recognised in the income statement.

When a hedging instrument or hedge relationship is
terminated, but the hedged transaction still is expected to
occur, the cumulative gain or loss at that point remains in
other comprehensive income and is recognised in the
income statement in accordance with the above policy
when the transaction occurs. If the hedged transaction is
no longer expected to take place, the cumulative
unrealised gain or loss recognised in other comprehensive

income is recognised immediately in the income statement.

Hedge of net investment in a foreign operation

The portion of the gain or loss on an instrument used to
hedge a net investment in a foreign operation that is
determined to be an effective hedge is recognised directly
in other comprehensive income. The ineffective portion is
recognised in the income statement.

Segment reporting

An operating segment is a component of Wessanen that
engages in business activities from which it may eamn
revenues and incur expenses, including revenues and
expenses that relate fo fransactions with any of the
Company's other components.

The operating segment’s operating result (EBIT) is reviewed
regularly by the Executive Board of Wessanen fo make
decisions about resources to be allocated to the segment

and assess the performance, and for which discrete
financial information is available. The ‘Branded’ operating
segment is managed by the ‘Executive Leadership Team
[ELT). The members of the ELT are the Executive Board
members, selected country General Managers and
Functional Heads (Marketing & Sustainability, Operations
and Human Resources).

Segment results that are reported to the Executive Board of
Wessanen include items directly attributable to a segment
as well as those that can be allocated on a reasonable
basis. Unallocated items mainly comprise part of the
overhead expenses [corporate costs being shareholder
and stewardship costs), financial income and expenses
and income tax gains and losses. Corporate assets and
liabilities and income tax assets and liabilities are excluded
from segment assets and liabilities. Segment capital
expenditure is the total cost incurred during the period to
acquire property, plant and equipment, and intangible
assets other than goodwill.

Property, plant and equipment

Property, plant and equipment are stated at cost less
accumulated depreciation and impairment losses.
Cost includes expenditures that are directly attributable
to the acquisition or construction of the asset.

Expenditure incurred to replace a component of an item
of property, plant and equipment that is accounted for
separately, including major inspection and overhaul
expenditure, is capitalised. Other subsequent expenditure
is capitalised only when it increases the future economic
benefits embodied in the item of property, plant and
equipment. All other expenditure is recognised in the
income statement as an expense as incurred.

Depreciation is charged to the income statement on a
straight-line basis over the estimated useful lives. Land is
not depreciated. Where an item of property, plant or

Financial
statements

equipment comprises major components having different
useful lives, these are accounted for as separate items of
property, plant and equipment. Depreciation methods,
useful lives, as well as residual values are re-assessed
annually.

Assets not in use are recorded at the lower of their book
value and recoverable amount.

The estimated useful lives of property, plant and equipment
for the current and comparative period are as follows:

Buildings and offices 15 - 30 years
Machinery and equipment 5-20 years
IT equipment 3 -5 years
Other 3 -5 years

Assets not in use and assets classified as held for sale are
not depreciated.

Intangible assets

Goodwill

All business combinations are accounted for by applying
the acquisition method as at the acquisition date.
Goodwill represents amounts arising on acquisition

of subsidiaries.

Goodwill represents the excess of the cost of the acquisition
over the Group's interest in the net fair value of the
identifiable assets and liabilities and contingent liabilities

at the date of acquisition (measured based on methods

as described in Note 4). Costs related to the acquisition,
other than those associated with the issue of debt or equity
securities, that Wessanen incurs in connection with

a business combination are expensed as incurred.

Goodwill is stated at cost less any accumulated
impairment losses. Goodwiill is allocated to cash-
generating units and is not amortised but tested annually
for impairment.
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Brands and customer lists

Capitalised brands and customer lists are measured at cost
less accumulated amortisation and impairment losses.
Brands and customer lists acquired in business acquisitions
are initially measured at fair value.

The useful lives of brands have been determined on the
basis of certain factors such as the economic environment,
the expected use of the asset and related assets or groups
of assets and legal or other provisions that might limit the
useful life. Based on this assessment, the useful life is in
principle determined to be indefinite, since there is no
foreseeable limit to the period of time over which the
brands are expected to contribute to the cash flows of the
Group. Capitalised brands with an indefinite life are not
amortised, but tested annually for impairment. Facts and
circumstances could require reassessment of this position,
and result in assignment of a finite useful life. Brands with a
finite life are subject to straight-line amortisation calculated
over the estimated useful lives.

Customer lists are amortised over their estimated useful
lives of maximum 20 years.

Research and development

Expenditure on research activities, undertaken with
the prospect of gaining new scientific or technological
knowledge and understanding, is recognised in the
income statement as an expense when incurred.

Expenditure on development activities is capitalised if the
appropriate criteria are met. The expenditure capitalised
includes the cost of materials, direct labour and overhead
costs that are directly attributable to preparing the assets
for its intended use. Other development expenditure is
recognised in the income statement as an expense when
incurred. Capitalised development expenditure is stated
at cost less accumulated amortisation and accumulated
impairment losses.

Other intangible assets

Other intangible assets that are acquired by Wessanen,
which have finite useful lives, are stated at cost less
accumulated amortisation and impairment losses.

Subsequent expenditure

Subsequent expenditure on capitalised intangible assets
is capitalised only when it increases the future economic
benefits embodied in the specific asset to which it relates.
All other expenditure is expensed as incurred.

Amortisation

Amortisation is charged to the income statement

on a straight-line basis over the estimated useful lives
of intangible assets unless such lives are indefinite.
Intangible assets are amortised from the date these
are available for use. Residual useful life is re-assessed
annually.

Inventories

Inventories are stated at the lower of cost and net realisable
value. The cost of inventories is based on the weighted
average principle and includes expenditure incurred in
acquiring the inventories and bringing them to their existing
location and condition.

In the case of manufactured inventories and work in
progress, cost includes an appropriate share of production
overheads based on normal operating capacity.

Inventory is valued net of vendor allowances if applicable.

Net redlisable value is the estimated selling price in
the ordinary course of business, less the estimated costs
of completion and selling expenses.

Trade and other receivables

Trade and other receivables are stated at their amortised
cost less impairment losses. Amortised cost is defermined
using the effective inferest rate.

Financial
statements

Cash and cash equivalents and bank overdrafts
Cash and cash equivalents comprise cash and bank
balances and call deposits with original maturities of three
months or less. Cash equivalents are only recognised
when control over the possibility o convert to cash is
transferred to or from Wessanen.

Bank overdrafts that are repayable on demand and form
an integral part of Wessanen's cash management are
included as a component of net cash and cash equivalents
for the purpose of the statement of cash flows.

Net cash and cash equivalents represent cash and cash
equivalents, net of bank overdrafts.

Bank accounts are netted if the Company has a legal
enforceable right o offset and offsetting takes place
on a regular basis.

Impairment of assets

The carrying amounts of Wessanen's assets, other than
inventories, financial assets and deferred tax assets, are
reviewed at each balance sheet date to determine whether
there is any indication of impairment. If any such indication
exists, the asset's recoverable amount is estimated.

For intangible assets that are not yet available for use, the
recoverable amount is estimated at each balance sheet
date. An impairment loss is recognised whenever the
carrying amount of an asset or its cash-generating unit
exceeds its recoverable amount. A cash-generating unit

is the smallest identifiable asset group that generates cash
flows that largely are independent from other assets and
groups. Impairment losses are recognised in the income
statement.

Goodwill and brands with indefinite useful lives are (in

addition) subject to annual impairment testing, irrespective
of whether indications of impairment exist.

Wessanen Integrated Annual Report 2018

96



Notes to the consolidated financial statements

Calculation of recoverable amount

The recoverable amount is the greater of an asset’s fair
value less cost to sell and the asset's value in use.

In assessing value in use, the estimated future cash flows
are discounted fo their present value using a pre-tax
discount rate that reflects current market assessments of
the time value of money and the risks specific fo the asset.
For an asset that does not generate largely independent
cash inflows, the recoverable amount is determined for
the cash-generating unit to which the asset belongs.

Reversal of impairment

An impairment loss in respect of goodwill is not reversed.
In respect of other assets, an impairment loss is reversed
when there is an indication that the impairment may no
longer exist and when there has been a change in the
estimates used to defermine the recoverable amount.

An impairment loss is reversed only to the extent that the
asset's carrying amount does not exceed the carrying
amount that would have been determined, net of
depreciation or amortisation, if no impairment loss had
been recognised.

Equity

Issued and paid-up capital

Wessanen's issued capital comprises of €1.00 par value
common shares and is stated at nominal value.

Dividends
Dividends are recognised as a liability in the period in
which they are declared.

Interest-bearing loans and borrowings
Inferest-bearing loans and borrowings are recognised
iniially at fair value less attributable fransaction costs.
Subsequent to initial recognition, inferest-bearing
borrowings are stated at amortised cost with any difference
between cost [excluding attributable transaction costs)

and redemption value being recognised in the income
statement over the period of the borrowings on an effective
inferest basis. Capitalised fransaction respectively financing
costs are amortised on a straight-line basis over the ferm
of the syndicated credit facility.

Contingent considerations are recognised at fair value;
changes in fair value are recognised in the income
statement as part of 'net financing costs’

Employee benefits

Defined contribution plans

Obligations for contributions to defined contribution pension
plans are recognised as an expense in the income
statement as incurred.

Defined benefit plans

For defined benefit retirement benefit plans, the cost of

providing benefits is determined using the projected unit

credit method, with actuarial valuations being carried out at
the end of each annual reporting period. Remeasurement,
comprising actuarial gains and losses, the effect of the
changes to the asset ceiling (if applicablel and the retum
on plan assets [excluding interest, is reflected immediately
in the statement of financial position with a charge or credit
recognised in other comprehensive income in the period in
which they occur. Remeasurement recognised in other
comprehensive income is reflected immediately in retained
eamings and will not be classified to profit or loss.

Past service cost is recognised in profit or loss in the period

of a plan amendment. Net interest is calculated by

applying the discount rate at the beginning of the period

to the net defined benefit liability or asset. Defined benefit

costs are categorised as follows:

— Service cost lincluding current service cost, past service
cost, as well as gains and losses on curtailments and
seftlements);

— Net interest expense or income;

— Remeasurement.

Financial
statements

Wessanen presents the first two components of defined
benefit costs in profit or loss in the line item ‘personnel
expenses’ and ‘other financial income and expense’
respectively. Curtailment gains and losses are accounted
for as past service costs. The retirement benefit obligation
recognised in the consolidated statement of financial
position represents the actual deficit or surplus in
Wessanen's defined benefit plans. Any surplus resulting
from this calculation is limited to the present value of any
economic benefits available in the form of refunds from
the plans or reductions in future contributions to the plans.

Long-term service benefits

Wessanen’s net obligation in respect of long-term service
benefits, other than pension plans, is the amount of the
future benefit that employees have earmned in return for their
service in the current and prior periods. The obligation is
calculated using the projected unit credit method and is
discounted to its present value while the fair value of any
related assets is deducted. The discount rate is the yield at
balance sheet date on high-quality corporate bonds that
have maturity dates approximating the terms of
Wessanen’s obligations.

Share-based payment transactions

The performance shares and matching shares programme
grants conditional rights to receive shares to members of
the Executive Board and other designated senior executives
of Wessanen lequity-settled share-based payment
transactions). As from 2017, the performance shares
programme also grants conditional rights to receive shares
to other eligible employees of Wessanen. In the fourth
quarter of 2017, the ferms and conditions of the running
performance incentive right plans 2015 and 2016 were
modified that changed the classification of these plans
from cash-settled to equity-settled.

For equity-settled share-based payment transactions,
the grant date fair value of share-based compensation
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plans is expensed, with a corresponding increase in equity,
on a straight-line basis over the vesting periods of the
grants. The cumulative expense recognised at each
balance sheet date reflects the extent to which the vesting
period has expired and the Company’s best estimate of
the number of shares that will eventually vest. No expense
is recognised for awards that do not ultimately vest, except
for awards where vesting is conditional upon a market
condition (e.g. total shareholder retum), which are treated as
vested irrespective of whether or not the market condition is
satisfied, provided that all non-market conditions (e.g.
continued employment) are satisfied.

Provisions

A provision is recognised in the statement of financial
position if, as a result of a past event, the Group has a
present legal or constructive obligation that can be
estimated reliably, and it is probable that an outflow of
economic benefits will be required to settle the obligation.

If the effect is material, provisions are determined by
discounting the expected future cash flows at a pre-tax rate
that reflects current market assessments of the time value
of money and, where appropriate, the risks specific to the
liability.

A restructuring provision is recognised when certain criteria
are met. Such criteria include the existence of a detfailed
formal plan that identifies at least the business or part of
the business concemed, the principal locationls) affected,
the approximate number of employees whose
employment contracts will be terminated, the estimated
costs and the timing of when the plan will be
implemented. Furthermore, the Company must have raised
a valid expectation with those affected that it will carry out
the restructuring, by starting to implement that plan or
announcing its main features to those affected by it.

Future operating costs are not provided for.

Trade and other payables

Trade and other payables are stated at amortised cost.
Amortised cost is determined using the effective interest
rate.

Revenue

Revenue is measured based on the consideration to which
the Group expects to be entitled in a contract with a
customer. Revenue excludes any value-added tax or other
sales tax. Revenue is recognised in the income statement
at a single point in time when control over the products
sold is fransferred to the customer respectively when
products are delivered and accepted. Customer deductions,
coupons, rebates, and sales retumns and discounts are
recorded as reductions to sales and are included in
revenue in the consolidated income statement.

When applicable, the Group allocates a portion of the
consideration received to award credits. The amount
allocated to the award credits is deferred, and is recognised
as revenue when award credits are redeemed or the
likelihood of the customer redeeming the award credits
becomes remote. The deferred revenue is included in
‘Non-frade payables and accrued expenses’.

Expenses

Operating lease payments

Payments made under operating leases are recognised in
the income statement on a straight-line basis over the term
of the lease.

Net financing costs

Net financing costs comprise interest payable on
borrowings calculated using the effective interest rate
method, commitment, utilisation and agency fees,
amortisation of capitalised financing costs, losses on
unwinding the discount on provisions, inferest expense
related to defined benefit plans, foreign exchange gains
and losses, gains and losses on hedging instruments and

Financial
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changes in fair value of contingent considerations that are
recognised in the income statement.

Income tax

Income tax expense comprises current and deferred tax.
Income tax expense is recognised in the income statement
except to the extent that it relates to ifems recognised
directly in equity, in which case it is recognised in equity.

Current tax is the expected tax payable on the taxable
income for the year, using tax rates enacted or substantially
enacted at the balance sheet date, and any adjustments
to current tax payable in respect of previous years.
Provisions for uncertain tax positions are reported under
the income tax payables.

Deferred tax is recognised using the statement of financial
position liability method, providing for temporary differences
between the carrying amounts of assets and liabilities

for financial reporting purposes and the amounts used for
taxation purposes. Deferred tax liabilities are generally
recognised for all taxable temporary differences.

Deferred tax assets and liabilities are not recognised for
temporary differences arising from the initial recognition

of goodwill. Deferred tax is measured at tax rates that are
expected to be applied fo the temporary differences when
they reverse, based on the laws that have been enacted
or substantively enacted at the balance sheet date.

Deferred tax assets, including deferred tax assets for tax
loss carry-forwards, are recognised to the extent that the
Company has sufficient taxable temporary differences or it
is probable that future taxable profits will be available (over
a five-year horizon) against which deductible temporary
differences can be utilised and deferred tax assets realised.
The recoverable amount of deferred tax assets is reviewed
at each balance sheet date and reduced to the extent that
it is no longer probable that sufficient taxable income will
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be available to allow all or part of the asset to be recovered.

Deferred tax assets and liabilities are not discounted.

Deferred tax assets and liabiliies are offset in the balance
sheet when there is a legally enforceable right to offset
current tax assets against current tax liabilities and when
the deferred income tax is levied by the same fiscal
authority.

Statement of cash flows

Cash flows from operating activities

Cash flows from operating activities are calculated by the
indirect method, by adjusting the consolidated operating
result of Wessanen for expenses that are not cash flows
[such as amortisation, depreciation and impairments,
provisions created and equity-settled share-based
payment expenses), and for autfonomous movements in
consolidated working capital respectively excluding the
impact from acquisitions, divestments and foreign currency
differences). Cash payments to employees and suppliers
are all recognised as cash flows from operating activities.
Operating cash flows also include costs of financing
operating activities, income tax paid on all activities,

and spending on restructuring and other provisions.

Cash flows from investing activities

Cash flows from investing activities are those arising from
net capital expenditure and from the acquisition and sale
of subsidiaries and businesses. Cash and cash equivalents
[net of bank overdrafts) available at the time of acquisition
or sale are deducted from the related payments or
proceeds.

Cash flows related to the acquisition of property, plant and
equipment and intangible assets can differ from ‘additions’
to property, plant and equipment and intangible assets in
Note 13 and 14 respectively, due to timing of actual
payments made.

Cash flows from financing activities

Cash flows from financing activities comprise the cash
receipts and payments from shares issued, dividends,
debt instruments and derivatives. Cash flows from short
term financing are also included.

Cash receipts and payments from derivative financial
insfruments are classified in the same manner as the cash
flows of the hedged items. Cash flows in foreign currencies
are translated into Euro at foreign exchange rates ruling

at the date of transaction.

New standards and interpretations

not yet effective

A number of new standards, amendments fo standards
and interpretations is effective for annual periods beginning
after 1 January 2018, and have not been applied in
preparing these consolidated financial statements. IFRS 16
‘Leases’ was issued by the IASB in January 2016 and is
effective for annual periods beginning on or after 1 January
2019; early application is permitted.

IFRS 16 ‘Leases, eliminates the current dual accounting
model for lessees under IAS 17, which distinguishes
between on-balance sheet finance leases and off-balance
sheet operating leases. Instead, IFRS 16 requires d lessee fo
recognise a right-of-use asset and a lease liability at lease
commencement for all leases, except for short-term leases
and leases of low value assets.

Wessanen decided not to make use of the early adoption
option, but to adopt IFRS 16 ‘Leases’ as from 1 January 2019
and to apply the modified retrospective approach, meaning
that the 2018 comparatives in the 2019 financial statements
will not be restated.

Wessanen will apply the short-tferm and low value lease
exemptions as from 1 January 2019. At fransition,

Wessanen makes use of the option not to include leases
with a short remaining contract period, and will measure
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the right-of-use asset based on the lease liability
recognised.

Based on the contract database as at 31 December 2018,
the estimated impact of IFRS 16 is an increase in total
assets and fotal liabilities of €21.6, including the recognition
of right-of-use-assets of €21.6, lease liabilities of €21.3 and
a dismantling provision of €0.3. The related operating lease
expenses are estimated to decrease by €4.4 in 2019 and
replaced by depreciation expenses on the right-of-use
assets of €4.3 and interest expenses on the lease liabilities
of €0.5. Accordingly, the net impact on operating result (EBIT)
is estimated to be €0.1 positive, and on profit after income
taxes €0.3 negative. Cash flows from operating activities
are estimated fo increase and cash flows from financing
activities are estimated fo decrease by approximately €5.
As the estimated impact is based on the contract database
as at 31 December 2018, actual results will differ as a result
of new lease contracts entered into in 2019, as well as
reassessments and modifications of existing contracts.

The adoption of IFRS 16 will not affect the Group's ability
to satisfy the bank covenants, as described in Note 20.

4. Determination of fair value

A number of the Group’s accounting policies and
disclosures requires the determination of fair value, for both
financial and non-financial assets and liabilities. Fair values
have been determined for measurement and/or disclosure
purposes based on the following methods.

When applicable, further information about the
assumptions made in defermining fair values is disclosed
in the notes specific fo that asset or liability.

Property, plant and equipment

The fair value of property, plant and equipment recognised
as a result of a business combination is based on market
prices for similar items when available, and replacement
cost when appropriate.
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Intangible assets

The fair value of brands acquired in a business
combination is based on the 'relief from royalty” method,
whereby estimated royalty payments that have been
avoided as a result of the brand being owned are
discounted, or determined using the multi-period excess
eamings method. The fair value of customer lists acquired
in a business combination is determined using the
multi-period excess earnings method, whereby the subject
asset is valued after deducting a fair return on all other
assets that are part of creating the related cash flows.

The fair value of other intangible assets is based on the
discounted cash flows expected to be derived from the use
and eventual sale of the assets.

Inventories

The fair value of inventories acquired in a business
combination is determined based on its estimated selling
price in the ordinary course of business less the estimated
costs of completion and sale, and a reasonable profit
margin based on the effort required to complete and sell
the inventories.

Trade and other receivables

The fair value of frade and other receivables is estimated
as the present value of future cash flows, discounted at the
market rafe of inferest at the reporting date.

Derivatives

The fair value of forward exchange contracts is based on
their listed market price, if available. If a listed market price
is not available, then fair value is estimated by discounting
the difference between the contractual forward price and
the current forward price for the residual maturity of the
confract using a risk-free interest rate (based on
government bonds).

Non-derivative financial liabilities

Fair value, which is determined for disclosure purposes, is
calculated based on the present value of future principal
and interest cash flows, discounted at the market rate of
interest at the reporting date.

Share-based payment transactions

The fair value of performance shares is recognised as
personnel expense over the vesting period of the
performance shares with a corresponding increase in
equity. The fair value of performance shares is measured
at grant date and spread over the period during which

the employees become unconditionally entitled to

the performance shares.

The fair value of the performance shares granted is:

(al for the portion of the grant (= 50%) subject to the Total
Shareholder Return (TSR performance condition measured
using a Monte Carlo simulation model, taking into account
the terms and conditions upon which the instruments were
granted.

(b} for the portion of the grant (= 50%) subject to the Retumn
on Invested Capital (ROIC) performance condition
measured based on the Wessanen share price at grant
date.

5. Acquisitions

In 2018 Wessanen made the following acquisition:

Branded

On 10 September 2018, Wessanen acquired Abbot Kinney's
through the acquisition of 100% of the shares of ‘AK Food'
and its 100% subsidiaries ‘Abbot Kinney's' and ‘Plantly’.
Abbot Kinney's is a young and very dynamic innovation
leader in organic almond and coconut based yoghurt
altfernatives and ice-cream. Founded in 2014, Abbot
Kinney's already built a leading position in its category in
Health Food Stores in the Netherlands and has started to
build a strong presence in key markets across Europe.

Financial
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Abbot Kinney's has been acquired on 10 September 2018,
but it has been included in the Group’s consolidation as
from 1 September 2018 onwards. As the transaction
volumes between these two dates were limited the impact
on the Group's consolidation is considered not material.

In the year to 31 December 2018 Abbot Kinney's contributed
€1.2 to the consolidated revenue and €0.0 to the
consolidated operating profit for the period. If the acquisition
had occurred on 1 January 2018, the acquired business
would have confributed €311 to the consolidated revenue
and €0.3 to the consolidated operating profit.

Acquisition costs amounted to €37 thousand.

The acquisition had the following fotal effect on
Wessanen's assets and liabilities:

Carrying
In € millions amounts
Property, plant and equipment 0.1
Inventories 0.3
Trade and other receivables, and prepayments 05
Cash and cash equivalents 02
Interest-bearing loans and borrowings (0.3)
Income tax payables (0.1)
Trade and non-trade payables,
and accrued expenses (04)
Net identifiable assets and liabilities 03
Goodwill on acquisition 12.5
Total consideration transferred 12.8
Contingent consideration 49
Consideration paid 79
Net cash and cash equivalents acquired (0.2)
Net cash outflow 77

The consideration transferred amounts to €12.8, including
a cash consideration of €79 (including cash and cash
equivalents acquired) and a contingent consideration

of €409.
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Wessanen agreed fo pay the selling shareholders an Segment Significant operating companies
eamn-out in 2021 based on revenue and operating profit Branded Bjorg et Compagnie, Bonneterre et Compagnie, Destination, Wessanen Benelux, Kallg Foods,

targets set for the full year 2020. Depending on actual
target realisation, the eam-out can vary between €0.0

and €70 (maximuml. Wessanen has included €49 as
contingent consideration, which represents the fair value

of the earn-out at the date of acquisition (at a discount rate
of 9%). At 31 December 2018, the contingent consideration
had increased by €0.2 to €5.1.

The goodwill initially recognised on the acquisition
amounts to €12.5, as the allocation of the purchase
consideration is still in process. The Abbot Kinney’s brand is
the main (intangible) asset identified, of which the useful life
is defermined to be indefinite. Accordingly, the amounts
recorded for the transaction are still provisional and subject
to adjustments during the measurement period if new
information is obtained about facts and circumstances that
existed as of the acquisition date and, if known, would
have affected the measurement of the amounts
recognised as of that date.

Goodwill arose on the acquisition of Abbot Kinney's, as the
total consideration transferred effectively included amounts
in relation to the benefit of revenue growth by the addition
of the segments of plant based yoghurt alternatives and
ice-cream to Wessanen's Dairy Alternatives category, which
until now for the larger part consisted of ambient drinks.
None of the goodwill recognised is expected to be
deductible for tax purposes.

Abbot Kinney's is initially considered to be a separate
cash-generating unit, however, is expected to be integrated
with the cash-generating unit Wessanen Benelux in the
near future.

6. Segment information

The accounting policies used for the segments are the
same as the accounting policies applied in the
consolidated financial statements as described in Note 3.

Bio Slym, Abafoods, Allos Hof-Manufaktur, Allos Schwarzwald, Allos, Biogran, Abbot Kinney's.
Non-Allocated Corporate entities

2017

Non Total
In € millions Branded allocated 3 Wessanen
Income statement information
Revenue 6244 - 6244
Operating result (EBIT) 520 (3.3) 487
Net financing costs 19
Profit/(loss) before income tax 46.8
Statement of financial position
Assets
Assets related o operations 460.8 84 469.2
Deferred and current income fax 28 50 78
Total assets 463.6 134 4770
Liabilities
Liabilities related to operations 164.7 701 234.8
Deferred and current income fax 145 - 14.5
Total liabilities 179.2 70.1 2493
Other information
Investments in PP&E and 1A? 99 24 12.3
Depreciation, amortisation 70 20 9.0
Impairments 09 - 09
Total other non-cash items2 36 55 9.1
Average capital employed 3049 4] 3090
Average number of employees 4 1,233 63 1,296

1 Investments in property, plant and equipment (PP&E) and intangible assets (1A,

2 Total of provisions recognised, results from disposals, and equity-settled share-based payment expenses as reflected in the consolidated statement of cash flows.
3 Non-allocated consists of corporate entifies.

4 2017 restated for aligment on fte definitions.
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2018 Non Total
In € millions Branded allocated 3 Wessanen
Income statement information
Revenue 6284 = 6284
Operating result (EBIT) 536 (2.5) 511
Net financing costs (1.1)
Profit/(loss) before income tax 50.0
Statement of financial position
Assets
Assets related to operations 464.6 13.3 4779
Deferred and current income tax 30 50 8.0
Total assets 467.6 18.3 4859
Liabilities
Liabilities related to operations 1584 542 212.6
Deferred and current income tax 16.2 = 16.2
Total liabilities 174.6 54.2 228.8
Other information
Investments in PP&E and 1A 10.6 27 13.3
Depreciation, amortisation 77 17 94
Impairments 56 = 5.6
Total other non-cash items2 10 26 3.6
Average capital employed 3150 56 320.6
Average number of employees 1,251 69 1,320

1 Investments in property, plant and equipment (PP&E) and intangible assets (1A).

2 Total of provisions recognised, results from disposals, and equity-settled share-based payment expenses as reflected in the consolidated statement of cash flows.

3 Non-allocated consists of corporate entities.
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Geographical information Average number
In € millions Revenue of FTEs ! Non-current assets 2
31 31
December December
2018 2017 2018 2017 2018 2017
The Netherlands (country of domicile 437 46.0 122 114 319 176
France 3700 3563 518 517 56.2 535
United Kingdom 784 80.0 180 162 540 511
Germany 454 46.3 186 205 18.3 191
ltaly 198 210 176 166 527 547
Spain 36.8 376 138 132 68.7 690
Other countries 343 372 = - = -
Total Group 6284 6244 1,320 1,296 2818 2650

1 2017 restated for alignment on fte definitions.
2 Property, plant and equipment and intangible assets.

Revenue by product category
For revenue by product category, see Note 7.
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7. Revenue

The effect of initially applying IFRS 15 on the Group's revenue from contracts with customers is described in Note 2.

Revenue streams, performance obligations and revenue recognition policies
The Group generates revenue from the sale of healthy and sustainable food.

Revenue is recognised at a single point in time when control over the products sold is transferred, respectively when products
are delivered and accepted. It is the Group's policy to allow customers to return products for replacement or refund.

Disaggregation of revenue from contracts with customers
In the tables below, revenue from contracts with customers is disaggregated by primary geographical markets, product

categories and type of customers.

Revenue by geographical market

In € millions 2018 2017
The Netherlands (country of domicile) 437 460
France 3700 356.3
United Kingdom 784 800
Germany 454 46.3
ltaly 198 210
Spain 36.8 376
Other countries 343 372
Total Group 6284 6244
Revenue by product category

In € millions 2018 2017
Core categories 4840 4722
Other categories 1444 152.2
Total Group 6284 624.4

Wessanen defined the following six core product categories: Dairy Alternatives, Sweet in Between, Bread and Biscuits
Alternatives, Veggie Meals, Breakfast Cereals and Hot Drinks. Core categories have been defined fo give focus in product
development and to allow to leverage successful mixes across countries and brands. In both 2018 and 2017 the following
[core) product categories represent more than 10% of Wessanen's fotal revenue: Dairy Alternatives, Sweet in Between, Hot
Drinks and Veggie Medls.
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Revenue by type of customers
In € millions 2018 2017
Supermarkets 4057 3922
Health food stores 1751 1816
Other customers 476 506
Total Group 6284 6244

Wessanen has no customers that represent revenue of greater than 10% of Wessanen's total revenue.

Contract balances
The following table provides information on receivables, revenue related accruals and contract liabilities from contracts with
customers.

In € millions 2018 2017
Trade receivables 951 98.8
Customer incentives, which are included in ‘Non-trade payables and accrued expenses’ (32.2) (30.8)
Deferred revenue, which is included in ‘Non-trade payables and accrued expenses’ (0.2) (04)

Trade receivables are shown net of impairment losses in the amount of €1.7 (2017: €1.7) arising from identified doubtful
receivables from customers. The Group’s exposure to credit and currency risks and impairment losses related to frade and
other receivables and prepayments is disclosed in Note 24.

8. Personnel expenses and remuneration key management

Personnel expenses

In € millions 2018 2017
Salaries and wages 581 556
Severance payments and termination benefits! 09 30
Social security 13.3 127
Defined contribution plans? 37 35
Defined benefit plans? 03 04
Share-based payment expenses? 24 45
Other personnel expenses 170 16.8
Total personnel expenses 95.7 96.5
1 In 2017, severance payments and termination benefits mainly comprised additions to restructuring provisions as described in Note 22.

2 See Note 21.

3 See Note 9.
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The average number of full-fime employees in 2018 amounted to 1,320 (2017: 1,296). In the Netherlands, Wessanen employed
on average 122 (2017: 114) full-time employees.

Severance payments and termination benefits in 2018 of €09 relate fo multiple locations. Severance payments and
termination benefits in 2017 of €3.0 mainly related fo the announced relocation of the distribution centre of Bonneterre
et Compagnie (France).

Remuneration of key management

Key management are those persons having authority and responsibility for planning, directing and controlling the activities

of the Company as a whole. The Company determined that key management consist of the members of the Executive Board
and the members of the Supervisory Board. The total remuneration of key management in 2018 amounts to €2,427 thousand
[2017: €2,513 thousand). The total remuneration of the members of the Executive Board and Supervisory Board is specified

in the tables below.

Executive Board remuneration expenses

In € thousands Direct remuneration Deferred remuneration Total
Total

Short ferm Total direct  Share-based ~ Pension remune-

2017 Salary  bonuses! Other? remuneration  compensation?® costs ration

Remuneration expenses

C.PJ. Barnouin 419 251 92 762 455 54 1,271
RJ.JB. Merckx 367 175 56 598 306 95 999
Total 786 426 148 1,360 761 149 2,270
2018

Remuneration expenses

C.PJ. Barnouin 438 211 100 749 429 60 1,238
RJJB. Merckx 376 144 53 573 273 105 951
Total 814 355 153 1,322 702 165 2,189

1 Short term bonuses relate to the performance in the year reported and are to be paid in the subsequent year. Each member of the Executive Board may choose fo invest part
of the short ferm bonus in shares; these shares will be matched in accordance with the Share Matching plan.

2 Other compensation mainly includes social security charges, contributions to health and medical insurances, company car expenses, fixed expense allowances for business
purposes and housing.

3 Share-based compensation represents the share-based compensation expense calculated under IFRS 2 related to share rights granted to the Executive Board. The fair value
of the share-based compensation grants af the grant date is expensed on a straight-line basis over the vesting period of the grants. The share-based payment expenses relating
1o Mr Barmnouin of €429 thousand (2017: €455 thousand) can be specified into expenses relating to performance share rights granted of €226 thousand (2017: €252 thousand),
matching shares granted of €100 thousand (2017: €100 thousand) and extraordinary (one-off) share rights granted of €103 thousand (2017: €103 thousand). The share-based
payment expenses relating to Mr Merckx in 2018 of €273 thousand (2017: €306 thousand) can be specified into expenses relating to performance share rights granted of
€158 thousand (2017: €182 thousand) and matching shares granted of €115 thousand (2017: €124 thousand).
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The remuneration for the members of the Executive Board comprises a base salary and related pension benefits, and, subject
to meeting performance criteria, a short term bonus and a long-term equity based component. The short ferm bonus can

be paid out in cash or as an investment in matching shares. The main elements of the Remuneration Policy are described

in the Remuneration Report (pages 83-85).

The members of the Executive Board participate in the Wessanen Pension Plan. The Wessanen Pension Plan for corporate
staff in the Netherlands comprises a basic scheme (with a maximum pension salary of €85 thousand) and a surplus
scheme (above the amount of €85 thousand). Both schemes qualify as a defined contribution system.

Short term bonuses fo members of the Executive Board are granted according fo performance criteria which in 2018 were
based on earnings before interest, taxation and exceptional items (EBITE), revenue, primary working capital days and
personal targets (for 30%, 30%, 10% and 30% respectively).

As the minimum EBITE target for 2018 was met, both Mr Barnouin and Mr Merckx will be awarded a pay-out related

to the financial targets of 50.2%. As personal targets of both Mr Barnouin and Mr Merckx were fully met, the pay-out related
to personal agenda items will be 150% of the total target incentive, being 45%. In total the 2018 target realisation amounts
10 95.2% (2017: 118.8%I. Accordingly, the short ferm bonus pay-out fo Mr Barnouin and Mr Merckx amounted to 47.6% (based
on the incentive reward at target of 50% of base salary) and 38.1% (based on the incentive reward at target of 40% of base
salary) respectively.

Share rights were granted in 2018 under vesting conditions based on a three-year service period and performance hurdles
for the total fest period of three years. Based on this plan, Wessanen granted share rights to members of the Executive Board
in 2018. Further reference is made to Note 9: Share-based payments and the Remuneration Report (pages 83-85).

In the Annual General Meeting on 14 April 2016, Mr Barmnouin was granted a one-off award of 42917 share rights. This share
grant will vest on 1 April 2020 in case (il Mr Bamouin is sfill, on that date, member of the Executive Board in the position

of Chief Executive Officer and (il Mr Barmouin has not given notice to terminate the relationship with Wessanen on or before

1 April 2020.
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Supervisory Board remuneration expenses
In € thousands Fixed  Other compensation' Total

2018 2017 2018 2017 2018 2017
RK. Kluiber2 60 60 3 3 63 63
PEM. Mispolets 50 55 3 3 53 58
F.van Oers#4 65 65 4 4 69 69
.M. C.M. Riefiens s 50 50 3 3 53 53
Total 225 230 13 13 238 243

1 Other compensation includes expense allowances.

2 RK. Kluiber was appointed as Chairman of the Audit Committee on 24 January 2014, and as Chairman of the SARC on 27 November 2015.

3 PEM. Mispolet was appointed as member of the Supervisory Board on 14 April 2016. In 2017, Mr Mispolet received fixed compensation of €5 thousand relating to 2016.
4 . Van Oers was appointed as Chaiman of the Supervisory Board on 24 January 2014.

5 |.M.C.M. Rietiens was appointed as Chairman of the NFSC on 17 April 2012.

Members of the Supervisory Board each received a fixed compensation of €45 thousand in both 2018 and 2017, excluding
expenses. The Chairman of the Supervisory Board was awarded an additional fee of €20 thousand, the Chairman of the Audit
Committee was awarded an additional fee of €10 thousand and the Chairman of the SARC and NFSC were each awarded
an additional fee of €5 thousand in both 2018 and 2017 as well.

No loans, advances or related guarantees were provided to the present or former members of the Executive Board or the
Supervisory Board.

9. Share-based payments

Main characteristics

The purpose of the share-based compensation plans is to reward eligible employees for their contribution, loyalty and
commitment to Wessanen and to align the interests of eligible employees with those of shareholders by providing incentives
to improve the Company’s performance on a long-ferm basis, thereby increasing shareholder value.

In 2017, it was decided by the Selection, Appointment and Remuneration Committee (SARC) to modify the running

[extraordinary) performance incentive rights plans for the years 2015 and 2016 from cash-settled o equity-settled share-based

compensation plans effectively as from 1 October 2017. Accordingly, the Company has the following running plans as from

that date:

~ Performance share plan: rights to receive shares in the future based on performance and service conditions lequity-settled
share-based payments).

- Share matching plan: rights to receive matching shares in the future based on performance and service conditions
lequity-settled share-based payments).

~ Extraordinary performance share plan: rights fo receive shares in the future based on service conditions only lequity-settled
share-based payments).
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In 2015, the share matching plan was introduced following the implementation of share ownership guidelines for executives.
In order to increase the alignment of the members of the Executive Board and designated other senior executives with

the inferest of shareholders, members of the Executive Board and other senior executives are required fo build up share
ownership of Wessanen, equal to the value of 100% respectively 50% of their annual gross base salary, within four years.
Based on the share matching plan, members of the Executive Board and other senior executives can invest part of their short
term incentives in Wessanen shares, which under certain conditions, may have such shares matched by the Company.

Delivery of shares generally depends on the achievement of performance hurdles (for a three-year test period ending
at 31 December in the third year, in addition to a three year service condition (as from grant datel. If a participant ceases
to be employed by the Group for any other reason than death, disability or retirement, before the vesting date, all shares
granted lapse automatically unless otherwise decided by the Supervisory Board or Executive Board.

The two equally weighted performance conditions for the Long Term Incentive Plan 2016, 2017 and 2018 are al relative
Total Shareholder Return (TSR (= 50%) and (b) the Return on Invested Capital ROIC) (= 50%). The performance condition
for the Share Matching plans 2016, 2017 and 2018 is a (non-market] financial performance condition, defined as an EBITE
[= Operating result before exceptional items) percentage of revenue redlised in the third year.

At target performance, 100% of the awarded rights vests. At threshold performance, 50% of the awarded rights vests.
At maximum performance, 150% of the awarded rights vests.

All costs of the plans are borne by the Group; any and all tax which arise are for the sole risk and account of the eligible
employee.
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Fair value of performance shares and matching shares

Performance shares are, in principle, granted under service conditions and (non-Jmarket conditions. Only market conditions
are taken info account in the fair value measurement of the share rights at grant date. The fair value of services received in
return for performance shares granted to the Executive Board and Other employees are partly ffor 50%) measured by
reference to the fair value of Wessanen’s shares. The estimate of the fair value of the services received is measured based on
a Monte Carlo simulation model. The model inputs for the valuation of the share rights granted to the members of the
Executive Board and Other employees can be specified as follows:

20185 20174 20173 20172

1 May 1 October 1 October 1 May

Date of grant respectively modification 2018 2017 2017 2017
Share price at grant respectively modification date 16.80 1590 1590 13.70
Expected volatility 28.0% 250% 210% 30.0%
Term (in years) 30 16 07 30
Expected dividend 014-016 013-014 013 013-015
Risk free interest rate 0.04% -0.17% -0.24% -0.04%
Fair value at measurement date 12.82 1697 2140 944

Best practice provision 11.2.5, which provides that shares granted without financial consideration must be retained for at least 5 years or until at least the end of the employment, will
not be applied. In view of the parallel requiremnent to build up and hold on to a significant portfolio of Wessanen shares under Wessanen's amended remuneration policy, members
of the Executive Board may, at all times sell shares provided that the share ownership guidelines are met. Furthermore, members of the Executive Board may sell shares if to pay
wage withholding taxes in connection with the delivery of shares related to such grant of shares.

2 Performance share plan 2017.
3 Performance incentive right plan 2015 modified from cash-settled o equity-settled as per 1 October 2017.
4 Performance incentive right plan 2016 modified from cash-seftled fo equity-settled as per 1 October 2017.
5 Performance share plan 2018.

The expected volatility has been determined based on the historic voldatility, adjusted for any expected changes to future
volatility due to publicly available information.

The fair value of matching shares is based on the share price at the date of the share investment.
Main conditions Long Term Incentive and Share Matching plans

Based on the Long Term Incentive and Share Matching plans 2018, Wessanen granted 91,024 share rights and
4,512 matching share rights fo the Executive Board and Other employees.
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The main conditions of the performance share plans and matching share plans issued can be summarised as follows:

Number of
Performance share plans instruments  Vesting conditions Contractual life!
Three years of service, Relative TSR over three years (50%) and ROIC
20152 237907 (50%I (share rights granted to Executive Board and Other employees) 3 years
Three years of service, Relative TSR over three years (50%) and ROIC
20163 181,165 (50%) (share rights granted to Executive Board and Other employees) 3 years
Three years of service, Relative TSR over three years (50%) and ROIC
2017 103,715  (50%I (share rights granted to Executive Board and Other employees) 3years
Three years of service, Relative TSR over three years (50%) and ROIC
2018 91,024 (50%) (share rights granted to Executive Board and Other employees) 3 years
Number of
Share matching plans instruments  Vesting conditions Contractual life!

Three years of service, financial performance target defined as an
EBITE percentage of revenue realised in the third year (share rights

2015 48,002 granted to Executive Board and other senior executives) 3 years
Three years of service, financial performance target defined as an
EBITE percentage of revenue redlised in the third year (share rights

2016 61,205 granted fo Executive Board and other senior executives) 3 years
Three years of service, financial performance target defined as an
EBITE percentage of revenue realised in the third year (share rights

2017 19066 granted to Executive Board and other senior executives) 3 years
Three years of service, financial performance target defined as an
EBITE percentage of revenue realised in the third year (share rights

2018 4,512 granted fo Executive Board and other senior executives) 3 years

Best practice provision I1.2.5, which provides that shares granted without financial consideration must be retained for at least 5 years or until at least the end of the employment, will
not be applied. In view of the parallel requirement to build up and hold on to a significant portfolio of Wessanen shares under Wessanen's amended remuneration policy, members
of the Executive Board may, at all times sell shares provided that the share ownership guidelines are met. Furthermore, members of the Executive Board may sell shares if to pay
wage withholding taxes in connection with the delivery of shares related to such grant of shares.

2 Including 111,168 rights granted based on the Performance incentive right plan 2015, which plan was modified from cash-settled to equity-settled as per 1 October 2017.
3 Including 90,417 rights granted based on the Performance incentive right plan 2016, which plan was modified from cash-settled to equity-settled as per 1 October 2017.

The fotal shareholder return (TSR') performance involves a comparison between the TSR of a peer group of leading
multinational food companies over the same period. The Wessanen peer group for the 2016, 2017 and 2018 plans consists of
the following companies: Cranswick, La Dorig, Frosta, Raisio, Bonduelle, Corbion, Ebro Foods, Lotus Bakeries and Premier
Foods.

Wessanen Infegrated Annual Report 2018 1M1



Building a : Growing Building a Business Report

new kind : our brands : Upgrade green, attractive i Making Review, of the
. . . of food in core our and efficient selective Risk & Supervisory MELGTTEL]] Other
Notes TO the ConSOhdated fInOnCIO| Sfafemenfs company i categories i operations i company acquisitions i Governance : Board BEICINENEY information

Performance shares and matching shares
The movement in the number of outstanding performance and matching shares is as follows:

Per-
31 formance 31 To be
December adjust-  December delivered
2017 Granted Delivered Forfeited ment 2 2018 in?

Members of the Executive Board

C.PJ. Barnouin
2015 50,870 - (50,8701 - - -
20162 26,126 - - - (6,531) 19,595 May 2019
20165 42917 - - - - 42917 April 2020
2016 - Share Matching? 18,265 - - - 9133 27,398 April 2019
2017 15,316 - - - - 15,316 May 2020
2018 - 12,056 - - - 12,056 May 2021
R.J.J.B. Merckx
2015 35,609 - (35,609 - - -
2015 - Share Matching 14,330 - (14,330 - - -
20162 18,288 - - - (4,572) 13,716 May 2019
2016 - Share Matching? 9150 - - - 4575 13,725  April 2019
2017 10,721 - - - - 10,721 May 2020
2017 - Share Matching 7654 - - - - 7,654 April 2020
2018 - 8,440 - - - 8,440 May 2021
Total members of the Executive Board 249,246 20,496 (100,809 - 2,605 171,538
Other (former) employees 1 Best practice provision 11.2.5, which provides that shares granted without financial
2015 231 ,97] - (222,962) (9,009) - - cons%eraﬂonpmusi be réfaiﬁed for 2t least 5 years or unﬁl at least the end of the
I , will not b lied. In view of th llel i build d
2015¢ 36,285 - (36,289 - - - bold on o a sanifcant ool ofWesscnen shores under Wessanen’s amende
: remu i licy, rs of the Executiv d A Il ti Il share
2015 - Share Matching 40663 - eIl (4552 - - Erovded ha e Share owneiip Guideines o mel Forhemors, mambers ofhe
20162 121,690 — (5,522) (9.595) (28,776) 77,797 May 2019 Executive Board may sell shares if to pay wage withholding taxes in connection with
N the delivery of shares related to such grant of shares.
20164 21 '] 50 ~ - (4'500) - ]6'650 Apnl 2019 2 As the TSR- and ROIC performance hurdles for the Long Term Incentive Plan 2016
2016 - Share N\o’rching3 26126] — (9] 73) (U 09) ]2’577 28,556 April 2019 were partly met (TSR ranking at 31 December: 7th; ROIC ranking at 31 December:
1st), the conditional share rights granted to the members of the Executive Board and
2017 77,678 - (],9] 9) (8,80” “,305) 65,653 N\(]y 2020 other (former) employees under this plan will vest at 75.0%. In the table, this has been
reflected ‘perfor djustment’. In addition, the perf djustmentt
20172 6,000 - - 16000 - - incude s mpaci of o sar seflement in 2018 ofshare ighis granted.
2017 - Share I\/\otching 11412 — 3.567) il ]89) 1189 7845 April 2020 3 As the EBITE as percentage of revenue hurdle of the Share Matching Plan 2016 was
: - : . ‘ met to the maximum {ranking: 1st), the matching share rights granted to the members
2018 - 70,528 638) (3,676) 600) 65,614 May 2021 of the Executive Board and other (former employees under this plan will vest at 150%.
N N In the table, this has been reflected as a ‘performance adjustment’.
2018 - Share N\OTChmg — 4'5] 2 — — - 4'51 2 Apl’l| 2021 4 Only service condition, no performance hurdles.
Total other (former) employees 573,”0 75,040 (3] 6,] 77) (48,43]) (] 6,9] 5) 266,627 5 One-off award of 42917 share rights. The share grant will vest on 1 April 2020 in case
il MrBarnouin is still, on that date, member of the Executive Board in the position
Total 822[3 56 95[ 536 (4] 6,986) (48,43]) (] 4[3] 0) 438,] 65 of Chief Executive Officer and (il Mr Barnouin has not given notice fo terminate the

relationship with Wessanen on or before 1 April 2020.
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Actual performance and share-based payment expenses

As the TSR-performance hurdle for the Long Term Incentive Plan 2015 was met (TSR ranking at 31 December 2017: 1st),

the performance share rights granted fo the Executive Board and Other employees under this plan vested at 150%.

As only the ROIC-performance hurdle for the Long Term Incentive Plan 2016 was met as at 31 December 2018 (TSR ranking:
7th; ROIC ranking: 1st), the performance shares granted to the Executive Board and Other employees under this plan vested at
75%. In addition, as the EBITE performance hurdle for the Share Matching plan 2016 was met at the maximum, this plan
vested at 150%.

As at 31 December 2018, Wessanen's TSR is ranking at number 10 (= vesting at 0%l in respect of both the Long Term Incentive
Plan 2017 and 2018.

In 2018, total expenses arising from transactions accounted for as equity-seftled and cash-settled share-based compensation
transactions amounted to €24 and €0.0 respectively (2017: €5.0 and €(0.5) respectively. Social security costs relating

to share-based compensation amounted to €0.3 in 2018 (2017: €1.0). As at 31 December 2018, other provisions include

a provision for social security costs relating o share-based compensation in the amount of €0.4 (2017: €1.0). Of this provision
€0.3 has been classified as current representing the social security costs liability related to the performance and matching
shares vested (Long Term Incentive Plan and Share Matching Plan 2016).

10. Net financing costs

In € millions 2018 2017
Interest expenses (0.5) (09)
Net foreign exchange loss = (04)
Interest expense defined benefit plans (0.1) (0.1)
Commitment and agency fee (0.2) (0.2)
Change in fair value of contingent consideration (0.2) -
Other (0.1) (0.3)
Total other financial income and expenses (0.6) (1.0)
Net financing costs (1.1) 19

1 Otherincludes amortisation of capitalised finance costs of €0.1 (2017: €0.1).

Interest expenses in 2018 of €0.5 (2017: €09) originate from Wessanen's credit faciliies, finance leases and other long-term
loans and borrowings. See Note 20 for more information on the interest-bearing loans and borrowings.

Foreign exchange results on financing transactions and on financial assets and liabilities are presented as part of total net
foreign exchange loss. Wessanen mitigates its foreign currency exchange exposure by entering info various financial
instruments. For more information on Wessanen's foreign currency exposure and financial risk management reference

is made to Note 24.
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Change in fair value of contingent consideration includes an unwind discount of €0.2 related to the earn-out liability regarding
the acquisition of Abbot Kinney's (see Note 5).

11. Income tax expense

Income tax expense
The income tax expense for the year 2018 amounted to €14.0 (2017: €10.8) and can be specified info current and deferred tax
components as follows:

In € millions 2018 2017

Current income tax gain/(expense)

Current income tax expense (139) (13.0)
Adjustment for prior years 06 08
Total current income tax expense 13.3) 12.2)
Deferred income tax gain/(lexpense)

Change in income tax rate = 10
Deferred taxation relating to femporary differences (0.5) 038
Utilisafion of income tax losses (1.8) (1.8
Benefit from previously unrecognised income fax losses 13 20
Under provided in prior years and other 03 (0.6)
Total deferred income tax gain/(expense) (0.7) 14
Total income tax expense (14.0) 10.8)

Effective income tax rate
The Group's operating activities are subject to income tax in various countries with statutory income tax rates between
19% and 34%.

The following table reconciles the domestic income fax rate (=25%) as a percentage of profit before income tax with
the effective income tax rate as shown in the consolidated income statement.
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Reconciliation of effective income tax rate
In € millions 2018 2017
Profit before income tax 50.0 46.8
Income tax using the domestic income tax rafe (12.5) 11.7)
Effect of income tax rates in foreign jurisdictions (34) (24)
Change in income tax rate = 10
Non-deductible expenses, tax exempt income and other permanent differences (0.2) 10
Recognition of unrecognised income tax losses 13 20
Unrecognised income tax losses for the year = (09)
Over/lunder) provided in prior years and other 038 02
Income tax expense in income statement (14.0) (10.8)
Effective income tax rate 28.0% 23.1%

The income tax gain in 2017 relating to the change in income tax rate of €1.0 is mainly the result of the reassessment of

the deferred tax position as at 31 December 2017 based on the lower enacted future income tax rates in France. The enacted
tax rafe in France will decrease from 34% to 26% as from 1 January 2022. As the impact of the lower enacted future income
tax rates in the Netherlands on the deferred tax asset related to fax losses carried forward as at 31 December 2018 of €(0.7) is
fully offset by the recognition of unrecognised income tax losses of €0.7, these movements have been netted in the effective

income tax rate reconciliation above.

Non-deductible expenses, tax exempt income and other permanent differences include a tax credit received in Italy
of €0.3 (2017: €1.2). Non-deductible expenses include the tax impact of non-deductible equity-settled share based payment

expenses of €(04) (2017: €(0.5).

The recognition of unrecognised income tax losses in 2018 relates to (estimated futurel taxable profits (fo bel realised

in the Netherlands and Germany (2017: France and the Netherlands).

Unrecognised income tax losses in 2017 fully relate fo income tax losses incurred in Germany, mainly as a result

of the execution of restructuring plans announced late 2016.

Prior year adjustments in 2018 mainly include differences between initial and final tax assessments and the impact of timing
differences materialising in a diffent year (at a different income tax rate) as assumed. In 2018, there were no additions to/

releases from the provision for uncertain tax positions (2017: €(0.1))
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Income tax on other comprehensive income
In € millions 2018 2017
Amount Amount
Amount net of Amount net of
before tax Tax tax  before fax Tax tax
Remeasurements of post employment benefit obligations 01 = 01 - - -
Foreign currency translation differences (0.3) = (0.3) (1.3) - (1.3)
Effective portion of changes in fair value of cash flow hedges 01 = 01 - - -
Total other comprehensive income (0.0) - (0.0) (1.3) - (1.3)

12. Eamings per share

Basic earnings per share

Basic earnings per share are calculated by dividing the profit aftributable to equity holders by the weighted average number

of outstanding shares, which can be specified as follows:

In € millions 2018 2017
Profit attributable to equity holders of Wessanen

Profit affer income tax 360 36.0
Profit for the period attributable to equity holders of Wessanen 36.0 36.0
In thousands 2018 2017
Number of ordinary shares

Issued ordinary shares 76,545 76,067
Own shares, held by the Company = -
Number of ordinary shares at year end 76,545 76,067
In thousands, unless stated otherwise 2018 2017
Weighted average number of ordinary shares 76,343 75,790
Earnings per share in € 047 047
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Diluted earnings per share
In the calculation of diluted eamings per share, the applicable profit and the weighted average number of outstanding shares
are adjusted for the potential impact of delivery of share rights granted.

In thousands, unless stated otherwise 2018 2017

Weighted average number of ordinary shares (diluted)

Weighted average number of ordinary shares 76,343 75790
Effect of delivery of share rights granted 367 943
Weighted average number of ordinary shares (diluted) 76,710 76,738
Diluted earnings per share in € 047 047

13. Property, plant and equipment

Under

Machinery construction

Land and and and pre-
In € millions buildings equipment Other payments Total

2017

Carrying value at beginning of year 24.6 199 36 31 512
Effect of movements in foreign exchange rates (0.1) (0.2) - - (0.3)
Additions 01 51 05 42 99
Finance leases - - - 50 50
Acquisitions through business combinations - - - - -
Completed construction 01 25 01 (2.7) -
Reclassifications - - - - -
Disposals - - (0.7) - (0.1)
Depreciation (14) (41 (09) - (6.4)
Impairments (1.0) (0.1) - 02 (09)
Carrying value at year end 223 231 3.2 9.8 584
Accumulated depreciation and impairment losses 205 3838 10.3 - 69.6
Cost at year end 42.8 619 13.5 9.8 128.0
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Under
Machinery construction
Land and and and pre-
In € millions buildings equipment Other payments Total
2018
Carrying value at beginning of year 223 231 32 98 584
Effect of movements in foreign exchange rates = (0.1) = (0.) (0.2)
Additions 23 56 03 40 12.2
Finance leases = = = 64 64
Acquisitions through business combinations! = = 0.1 = 01
Completed construction 13.7 25 038 (170) =
Reclassifications = 03 = = 03
Disposals (0.3) (0.3) (0.1) (0.) (0.8)
Depreciation (1.5 (4.3) (1.1) = 69)
Impairments 02 01 = (0.3) =
Carrying value at year end 36.7 269 3.2 27 69.5
Accumulated depreciation and impairment losses 214 346 8.1 0.3 644
Cost at year end 58.1 61.5 11.3 3.0 1339
1 See Note 5.
Impairments

In 2018 impairments on property, plant and equipment have been recognised in the amount of €0.0, comprising

an impairment of a machine under construction in the amount of €0.3 entirely offset by partial reversals of impairments
related to the distribution centre of Bonneterre et Compagnie (Rungis, Francel in the amount of €0.2 and machinery and
equipment in the amount of €0.1. In 2017 impairments were recognised in the amount of €0.9, comprising an impairment of
a building in the amount of €1.0 and machinery and equipment in the amount of €0.1 following the decision to relocate the
distribution centre of Bonneterre et Compagnie (Rungis, France). In addition, a reversal of impairment was been recognised in
the amount of €0.2 concerning a building construction project in France.

The present value of estimated future cash flows has been calculated using a pre-tax discount rate of 9.6% (2017: 9.7%) in
respect of our UK business and within the range between 9.3% and 13.3% (2017: range between 9.0% and 12.3%) in respect
of our other European businesses.

Finance leases

Property, plant and equipment include a carrying value of €12.5 (2017: €72) in respect of assets held under finance leases,
mainly related to the new office in France of €114 (2017: €5.0), other land and buildings of €04 (2017: €0.5) and machinery
and equipment of €0.7 (2017: €1.6).

Security
No restrictions on fitle exist and no property, plant and equipment are pledged as security for liabilities.
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14. Intangible assets
Development
Customer expenses
In € millions Goodwill Brands lists Software and Other Total
2017
Carrying value at beginning of year 144.5 4938 48 038 34 203.3
Effect of movements in foreign exchange rates (0.8) (0.7) - - - (1.5)
Additions - - - - 21 21
Acquisitions through business combinations (16.8) 18.2 39 - - 53
Reclassifications - - - - - -
Amortisation - - (1.0) (0.3) (1.3) (2.6)
Impairments - - - - - -
Carrying value at year end 1269 67.3 77 0.5 42 206.6
Accumulated amortisation and impairment
losses 90.7 80 24 12.7 11 1149
Cost at year end 217.6 75.3 10.1 13.2 5.3 3215
2018
Carrying value at beginning of year 1269 673 77 05 42 206.6
Effect of movements in foreign exchange rates (0.1) (0.1) = = = (0.2)
Additions = = = 01 17 18
Acquisitions through business combinations 12.5 = = = = 12.5
Reclassifications = = = = (0.3) (0.3)
Amortisation = = (1.0) (0.3) (1.0) (2.5)
Impairments = (5.6) = = = (5.6)
Carrying value at year end 1393 61.6 6.6 0.3 45 212.3
Accumulated amortisation and impairment
losses 90.6 135 35 129 22 1227
Cost at year end 2299 75.] 10.1 13.2 6.7 3350
1 See Note 5.

Acquisition through business combinations
In 2018, intangible assets from acquisitions through business combinations of €12.5 consists of the goodwill capitalised
related to the acquisition of Abbot Kinney’s.

In 2017, the allocation of the purchase consideration paid in respect of the Biogran acquisition in December 2016 was
completed. Accordingly, part of the goodwill amount recognised of €62.8 has been allocated in 2017 to other identifiable
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intangible assets, being brands and customer lists in the amount of €18.2 and €39 respectively and the related deferred tax
liabilities in the amount of €(5.5).

Impairments

In 2018 impairments on brands have been recognised in the amount of €5.6, comprising of impairments on the brands
Gayelord Hauser [€5.2, part of cash-generating unit Branded - France) and Amaranth (€04, part of cash-generating unit
Branded - Germanyl. As Gayelord Hauser sales strongly declined in the first half of 2018 compared fo target as the Dietetic
market continued to lose consumer relevance, an impairment test was performed in respect of the Gayelord Hauser brand
based on data input from the strategic plan 2019-2021. Based on the impairment test, it has been concluded, to recognise an
impairment loss of €5.2, resulting in a remaining book value of the brand of €4.0.

Impairment testing for cash-generating units containing goodwill and brands
Goodwill and brands with an indefinite life are tested for impairment annually, or more frequently if there are indications that

a particular cash-generating unit might be impaired.

The following cash-generating units have significant carrying values of goodwill and brands:

In € millions 31 December 2018 31 December 2017

Goodwill Brands Total Goodwill Brands Total
Branded - Italy 18.5 8.6 271 18.5 86 271
Branded - France 213 130 343 213 182 395
Branded - UK 1 208 172 380 209 173 38.2
Branded — Germany 918 29 12.2 93 33 12.6
Branded - Benelux 107 17 124 107 17 124
Branded - Spain 46.2 182 644 462 18.2 644
Branded - Abbot Kinney's 2 12.5 = 12.5 - - -
Carrying value at year end 139.3 61.6 2009 1269 673 194.2

1 2018 change in carrying values at Branded-UK relate entirely to foreign currency changes.

2 The cash-generating unit Abbot Kinney's is initially considered to be a separate cash-generating unit, however, is expected to be integrated with the cash-generating unit Wessanen
Benelux in the near future.

2018 annual impairment test

The recoverable amount of each cash-generating unit, used in the annual impairment tests performed in the fourth quarter,
is based on its value in use. Key assumptions used in the impairment tests for the cash-generating units in the table above
were sales growth rates, gross profit (marginl and the rates used for discounting the projected cash flows. These cash flow
projections were determined using management's internal forecasts that cover a period of 5 years, based on financial plans
as approved by the Company’'s management, after which a terminal value was calculated. For terminal value calculation,
growth rates were capped at an average long-term inflation rate of 1.7% (2017: 1.6%). For cash generating unit Branded-Abbot
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Kinney's the annual impairment test is based on the acquisition business case as the annual test date was very close to the
acquisition date.

Due to the expected continuation of high growth in Spain, especially of the Grocery channel, we projected cash flows for
Branded-Spain over a 10 years period fo better reflect the growth expectations in sales, profitability and cash generation

as this business has not yet reached a steady stage. The cash flow projections that cover the period of the first 5 years were
determined using management's internal forecasts, based on financial plans as approved by the Company’s management.
The cash flow projections that cover the period of the second 5 years were determined by applying a gradual declining
growth, after which a terminal value was calculated. For terminal value calculation, growth rates were capped at an average
long-term inflation rate of 1.7% (2017: 1.6%!.

The present value of estimated future cash flows has been calculated using a pre-tax discount rate of 9.6% (2017: 9.7%) in
respect of our UK business and within the range between 9.3% and 13.3% (2017: range between 90% and 12.3%) in respect
of our other European businesses. The pre-tax discount rafe reflects the current market assessment of the time value

of money and the specific risks of the cash-generating unit.

Based on the 2018 annual impairment test the recoverable amounts for all cash-generating units were estimated
to be higher than the carrying amounts, and therefore no impairment losses were identified (2017: €0.0).

The results of the annual impairment tests of Branded-ltaly, Branded-France, Branded-UK, Branded-Germany, Branded-
Benelux and Branded-Abbot Kinney's have indicated that a reasonably possible change in key assumptions would not
cause the value in use to fall o the level of the carrying value.

Consistent fo previous year, the annual impairment fest of Branded-Spain resulted in a limited headroom due to the fact
that the test date is still very close fo the acquisition date. As a consequence, the outcome of the test is sensitive fo changes
in some of the key assumptions. A 112 basis points decline in the compound sales growth rate, a 98 basis points decline
in the gross profit margin or an increase of 72 basis points in the pre-fax discount rate would cause its value in use to fall to
the level of its carrying value. Goodwill and brands allocated o Branded-Spain at 31 December 2018 amount to €46.2 and
€18.2 respectively.

The results of the annual impairment test of the Italian brand Isola Bio has indicated that the outcome of the test is sensitive to
changes in some of the key assumptions. A 173 basis points decline in the compound sales growth rate, a 33 basis points
decline in the gross profit margin or an increase of 75 basis points in the pre-tax discount rate would cause its value to fall to
the level of its carrying value, which per 31 December 2018 amounts to €8.6 (31 December 2017 €8.6).

Security
No restrictions on fitle exist and no infangible assets are pledged as security for liabilities.
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15. Deferred tax assets and liabilities

Recognised deferred tax assets and liabilities
The significant components of deferred tax assets and liabilities can be specified as follows:

Effect of Recognised
movement  Acquisitions in other
Balance in foreign through  Recognised com- Balance
1January  exchange business  inprofitor prehensive 31 December
In € millions 2017 rates  combinations loss income 2017
Provisions 15 - - 04 - 19
Trade and other payables and accrued expenses 10 - - 01 - 11
Tax of loss carried forward 74 - - 02 - 76
Other 08 - - 0.2) - 0.6
Total deferred tax assets 10.7 - - 0.5 - 1.2
Property, plant and equipment (19) - - 02 - (1.7)
Intangible assets (1.0 01 (5.5) 12 - (15.2)
Other 01 - - (0.5) - (0.4)
Total deferred tax liabilities 12.8) 0.1 (5.5) 09 - 17.3)
Net deferred tax assets (2.1) 0.1 (5.5) 14 - (6.1)
Effect of Recognised
movement  Acquisitions in other
Balance in foreign through  Recognised com- Balance
1January  exchange business  inprofitor prehensive 31 December
2018 rates  combinations loss income 2018
Provisions 19 = = = = 19
Trade and other payables and accrued expenses 11 = = = = 11
Tax of loss carried forward 76 = = (0.5) = 7]
Other 0.6 - - (0.1) - 0.5
Total deferred tax assets 1.2 = = (0.6) = 10.6
Property, plant and equipment (1.7) = = = = (1.7)
Intangible assets (152) = = (0.2) = (154)
Other (04) = = = = (04)
Total deferred tax liabilities (17.3) = = (0.2) = 17.5)
Net deferred tax assets 6.0) - - (0.8) - 69

Wessanen Integrated Annual Report 2018 122



Building a : Growing Building a Business Report

new kind : our brands : Upgrade green, attractive i Making Review, of the
. . . of food in core our and efficient selective Risk & Supervisory MELGTTEL]] Other
NOfeS 1'0 fhe ConSO|IdCIfed f'nanC|a| Sfafements company i categories i operations i company acquisitions i Governance : Board BEICINENEY information
Net deferred tax assets/lliabilities) are presented as follows:
31 31
- December December
In € millions 2018 2017
Deferred tax assets presented under non-current assets 70 70
Deferred tax liabilities presented under non-current liabilities (139) (13.1)
Net deferred tax assets/(liabilities) (6.9) (6.1)

Tax losses carried forward/(unlrecognised deferred tax assets
The tax losses carried forward per expiration date, and their recognition can be specified as follows:

In € millions 31 December 2018

Recognised  Unrecognised Total
Expiration date 2020 07 = 07
Expiration date 2022 223 153 376
Expiration date 2023 and future years = 96.7 96.7
Indefinite and fiming differences 6.7 108 175
Total tax losses caried forward (nominal value) 29.7 122.8 152.5
Total tax losses carried forward (tax value) 71 26.1 33.2

1 As from the expiration date, tax losses carried forward are not available anymore for offset against future taxable profits.

The unrecognised deferred tax assets related fo tax losses carried forward decreased by €70 from €33.1 as at 31 December
2017 t0 €26.1 as at 31 December 2018. This decrease can mainly be explained by the utilisation/recognition of unrecognised
income tax losses incurred in the Netherlands and Germany and lower enacted future income tax rates in the Netherlands.
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16. Inventories

31 31

December December

In € millions 2018 2017

Finished products 494 569

Semi-finished products 038 13

Raw materials and supplies 180 18.2

Prepayments on inventories 02 0.1

Total inventories 68.4 76.5

Inventories are shown net of impairment losses in the amount of €2.5 (2017: €2.3). The net write off in the amount
of €2.5(2017: €2.3) is included in the cost of raw materials and supplies.

17. Trade and other receivables and prepayments

Trade receivables are shown net of impairment losses in the amount of €1.7 (2017: €1.7) arising from identified doubtful
receivables from customers.

The Group's exposure fo credit and currency risks and impairment losses related fo trade and other receivables and
prepayments is disclosed in Note 24.

18. Net cash and cash equivalents

31 31

December December

In € millions 2018 2017
Cash and cash equivalents 17.3 138
Bank overdrafts (0.1) (8.8)
Net cash and cash equivalents 17.2 50

Cash and cash equivalents are at Wessanen's free disposal as at 31 December 2018.

In 2014 we intfroduced ABN AMRO Bank as our main cash management provider and created a cross border European zero
balancing cash pool. Through the cash pool, all balances are concentrated on a daily basis o the bank account of Wessanen
Finance BV. Next to that ING was implemented in 2016 as cash management provider in Italy and in 2017 in Spain.

The cash and cash equivalents balance at Wessanen Finance BV. as per 31 December 2018 amounts to €3.5 (31 December
2017: €19). As at both 31 December 2018 and 31 December 2017 there are no bank balances that have been offset.

The Group's exposure fo interest rate risk and a sensitivity analysis for financial assets and liabilities are disclosed in Note 24.
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19. Equity attributable to equity holders of Wessanen

Issued and paid-up share capital

The authorised share capital of the Company as at 31 December 2018 consists of 300 million ordinary shares

[2017: 300 million shares) with a nominal value of € 1.00, of which 76.5 million shares were issued and paid-up

[2017: 76.1 million shares). Shares issued in 2018 relate fo the execution of share-based compensation plans (see Note 9).

The holders of ordinary shares are entitled to receive dividends as declared and are entitled to one vote per share
at the shareholders’ meetings of Wessanen.

Reserve for own shares

The reserve for the Company’s own shares comprises the cost of the Company’s shares, held by Wessanen. As at both

31 December 2018 and 31 December 2017 Wessanen held no shares. In 2017 the Company realised a net gain of €2.5 on
the sale of 402 thousand own shares.

The movements in the reserve for own shares can be summarised as follows:

In € millions, unless stated otherwise 2018 2017
Number Number
of shares of shares
x 1,000 Amount x 1,000 Amount
Balance at beginning of the year = = 460 (39)
Sale of shares = = (402) 34
Shares delivered = = (58) 05
Balance at year end = = - -

Translation reserve
The translation reserve comprises all foreign exchange differences arising from the translation of the financial statements of
foreign operations as well as from the translation of intercompany loans of permanent nature.

Hedging reserve

The hedging reserve comprises the effective portion of the cumulative net change in the fair value of cash flow hedging
instruments (foreign currency forward contracts) related to hedged transactions that have not yet occurred.

Wessanen Infegrated Annual Report 2018 125



Building a : Growing Building a Business Report

new kind : our brands : Upgrade green, attractive i Making Review, of the
. . . of food in core our and efficient selective Risk & Supervisory MELGTTEL]] Other
Notes TO the ConSO|IdOfed fInOnCIG| Sfafemenfs company i categories i operations i company acquisitions i Governance : Board BEICINENEY information

Dividends

The Executive Board, with the approval of the Supervisory Board, proposes that a dividend of 14 eurocent per share will be
paid in 2019 with respect to 2018. This dividend is subject to approval by the General Meeting of Shareholders and has not
been included as a liability in the consolidated statement of financial position as per 31 December 2018. The payment of this
dividend will not have income tax consequences for the Company.

In € millions 2018 2017
Dividends declared and paid in the year (99) (9.)

20. Interest-bearing loans and borrowings

Interest-bearing loans and borrowings can be specified as follows:

Other
long-term Contin-
Syn- loans gent
2018 dicated Finance  andbor-  conside-
In € millions loans leases rowings ration Total
Non-current 547 52 12 = 61.1
Current = 04 34 = 38
Balance at beginning of year 547 5.6 4.6 = 649
New finance lease liabilities = 64 = = 64
Other non cash movements 01 = = 51 52
Acquisitions through business combinations = = 03 = 0.3
Net payments of finance lease liabilities = (0.3) = - (0.3)
Net proceeds from/Irepayments of) interest-bearing loans and borrowings (10.2) = (1.0) = 1.3)
Balance at year end 446 1.7 38 51 65.2
Non-current 446 107 10 51 614
Current = 10 28 = 38
Balance at year end 446 1.7 38 51 65.2

The current portion of the interest-bearing loans and borrowings as at 31 December 2018 is included in current liabilities
as at 31 December 2018.
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Syndicated loans

The Group has an unsecured, commifted €125 revolving credit facility in place, provided by ABN AMRO and ING. In April 2017,
the initial termination date of the credit facility was extended for an additional period of two years, that is to 23 July 2022.

The pricing grid over the relevant floating rate (EURIBOR or LIBOR) is based on the leverage ratio (Net debt to EBITDAIE of total
Wessanenl. The maximum aggregate amount which can be drawn under the ‘accordion facility’ loptional increase of the
credit facility) is €25.

Under its financial covenants Wessanen has to ensure that total net debt does not exceed 3.0 times consolidated EBITDAIE.

A spike up to 3.5 times consolidated EBITDAIE is allowed under specific conditions for a maximum duration of two
(consecutivel quarters. At 31 December 2018 our net debt level amounted to 0.7 times consolidated EBITDAIE; our net debt
amounted to €480 (2017: €599). The facility has various other general and financial covenants that are customary for its type,
amount and tenor. For example, Wessanen is not permitted to declare or pay a dividend exceeding 45% of its net results,
excluding any non-recurring items, and there are certain restrictions in place in case of acquisitions. A violation of any of these
covenants constitutes an event of default under our credit facility, which would, unless waived by our lenders, provide our
lenders with the right fo request for immediate repayment of the outstanding loan without the requirement of notice or any
other formality.

The Group has the ability to draw loans from the syndicated credit facility with maturities ranging between 1 day and
9 months. When a loan expires, this is, ceteris paribus, refinanced with a new loan drawn from the facility.

The average interest rate on drawings for 2018 was 0.6% (2017: 0.7%l.

Finance leases
Non-cancellable finance leases are payable as follows:

In € millions 31 December 2018 31 December 2017

Total lease Carrying  Total lease Carrying

payments Interest value payments Interest value
Less than 1 year 12 0.2 10 0.5 01 04
Between 1 and 5 years 42 0.6 36 20 0.3 17
More than 5 years 76 0.5 71 38 0.3 35
Total 13.0 1.3 1.7 6.3 0.7 5.6

Finance leases mainly relate to the new, green office of Bjorg Bonneterre et Compagnie in France of €114.

Other long-term loans and borrowings
Other long-term loans and borrowings as per 31 December 2018 consist of reverse factoring of €2.8 (2017: €34) and other
long-ferm loans of €1.0 (2017: €1.2).
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Contingent consideration

The contingent consideration relates entirely to the earn-out that Wessanen agreed to pay the selling shareholders of Abbot
Kinney's (see Note 5). The earn-out payable in 2021 is based on revenue and operating profit targets set for the full year 2020.
Depending on actual target realisation, the earn-out can vary between €0.0 and €70 (maximum). Wessanen has included
€49 as contingent consideration, which represents the fair value of the earn-out at the date of acquisition (at a discount rate
of 9%I. At 31 December 2018, the contingent consideration had increased by €0.2 to €5.1 (31 December 2017: €0.0..

21. Employee benefits

Defined benefit plans

In 2018 Wessanen and its subsidiaries made contributions to defined benefit plans in the Netherlands and France, that
provide pension benefits for employees upon retirement. Wessanen pays benefits directly to employees upon retirement
in Germany. These are final-pay plans, based on the employees’ years of service and compensation near retirement.
The schemes in the Netherlands and France are administered by industry pension funds and life insurance companies.
The schemes in Germany are administered by Wessanen.

In Italy Wessanen made contributions to a legal employee leaving entitlement. Each employee is entitled to a deferred
compensation (TFR') which is paid upon retirement or upon leaving the Company. The entitlement is accrued for an amount
equal to approximately one month's salary for each year of service and is adjusted for inflation every year. The main part

of the scheme is administered by Wessanen and is qualified as a career average defined benefit scheme. In accordance
with a change in Italian law in 2007, part of the scheme has been transferred since to an external pension fund and is
qualified as a defined contribution scheme.

Wessanen's net liability for defined benefit obligations as at 31 December 2018 amounts to €7.3 and relates mainly to

the pension plan in Germany (in the amount of €4.6] and the part of the above mentioned TFR scheme in Italy that qualifies
as a defined benefit scheme (in the amount of €1.5]. Both the German and Italian schemes are administered by Wessanen
and are unfunded. Wessanen pays benefits directly to employees upon retirement or, in case of the TFR, upon leaving the
Company. The German plan is closed fo new participants and has an expected duration of 16.8 years. The TFR scheme is
open to new participants and has an expected duration of 15.8 years. The weighted average duration of the total net liability
for defined benefit obligations of Wessanen is 15.6 years.

The net liability for defined benefit obligations is calculated separately for each plan by calculating the amount of future
benefits that employees have earned in retum for their service in the current and prior periods; that benefit is discounted
to determine the present value, and the fair value of any plan asset is deducted. The discount rate used is the yield on
high-quality corporate bonds of a currency and maturity consistent with the currency and maturity of the post employment
defined benefit obligations.

The calculations are performed by qualified actuaries using the projected unit credit method.
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Multi-employer plans

One of the Dutch companies is engaged in a multi-employer plan with ‘Bedrijfstakpensioenfonds Foodservice & Groothandel
in Levensmiddelen’ (Bpf Foodservice'l. This multi-employer plan is a defined benefit plan, though accounted for as if it was

a defined contribution plan because it is not possible to identify Wessanen's share of the underlying financial position and
performance of the plan with sufficient reliability for accounting purposes. This is due to the fact that the plan exposes the
participating entities to actuarial risks associated with the current and former employees of other entities. Surpluses or deficits
for the mentioned plans are determined on the basis of the pension law ‘Pensioenwet’ and the regulatory framework
‘Financieel Toetsingskader’

Both per December 2018 and 2017 Bpf Foodservice showed a deficit compared to the minimum required coverage.
Following the deficit reported by Bpf Foodservice per December 2015 a recovery plan was submitted fo De Nederlandsche
Bank (DNBJ in January 2016, who accepted the plan and considered it specific and feasible. The recovery plan requires Bpf
Foodservice to achieve a coverage rate of 122.1% per December 2026. More detailed information conceming the financial
position of Bpf Foodservice is publicly available on the website of the industry pension fund www.bpffoodservice.nl.

Wessanen's level of participation in the plan compared with other participating entities is relatively low with 45 active
members (total plan: approximately 16,000 members), 56 deferred members (total plan: approximately 38,000 members)
and no retired members (total plan: approximately 9000 members).

The expected contributions for this multi-employer plan in 2019 amount to €04,

Defined contribution plans
Wessanen and its subsidiaries make contributions to defined contribution plans in the Netherlands, France and the UK.
The expected contributions for these plans in 2019 amount to €3.3.

Defined benefit plans
The components of the employee benefits for the years ending 31 December 2018 and 2017 respectively are shown
in the following tables.

31 31

December December
In € millions 2018 2017
Present value of obligations 77 77
Fair value of plan assets (0.4) (04)
Net liability for defined benefit obligations 73 73
Other employee benefits 06 06
Total liability employee benefits 79 79

Wessanen Integrated Annual Report 2018 129



Building a : Growing Building a Business Report

new kind : our brands : Upgrade green, attractive i Making Review, of the
. . . of food in core our and efficient selective Risk & Supervisory LT Tdle]] Other
NOfeS 1'0 1.he ConSOhdated f'nanC|a| Sfafements company i categories i operations i company acquisitions i Governance : Board BEICINENEY information
Movement in the liability for defined benefit obligations
In € millions 2018 2017
Liability for defined benefit obligations at beginning of year 77 75
Benefits paid (0.3) (0.3)
Current service costs 04 04
Interest costs 0.1 0.1
Past service costs (0.1) -
Remeasurement gains (0.1) -
Liability for defined benefit obligations at year end 77 77
Movement in plan assets
In € millions 2018 2017
Fair value of plan assets at beginning of year 04 04
Fair value of plan assets at year end 04 04
Plan assets
The pension plan asset allocation can be specified as follows (on a weighted average basis):
31 31
December December
2018 2017

Equity securifies 89% 8.8%
Bonds 859% 86.3%
Other quoted securities 52% 49%
Total 100.0% 100.0%
All plan assets have a quoted market price in an active market.
Expense recognised in the income statement
In € millions 2018 2017
Current service costs 04 04
Past service costs, curtailments and settlements (oxl] -
Net interest costs 0.1 0.1
Total expense 04 0.5
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The expense is recognised in the following line items in the income statement:
In € millions 2018 2017
Personnel expenses 03 04
Net financing costs 0.1 01
Total expense 04 0.5

Remeasurement effects of total Wessanen recognised in other comprehensive income in respect of defined benefit plans are

as follows:
In € millions 2018 2017
Actuarial (gain)/loss due to experience adjustments = 01
Actuarial (gain)/loss due fo changes in demographic and financial assumptions (0.1) (0.1)
Total remeasurement effects recognised in other comprehensive income, before income tax (0.) -
In € millions 2018 2017
Actual retumn on plan assets = -
The expected contributions for defined benefit plans in 2019 amount to €0.0.
Actuarial assumptions
Principal actuarial assumptions at the balance sheet date:

2018 2017
Discount rate at year end 15-18% 1.5-18%
Future general salary increases 17-32% 17-32%
Price inflafion 17-18% 1.6-17%
Future pension increases 18% 17%
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Sensitivity analysis

Significant actuarial assumptions for the determination of the defined benefit obligation are discount rate, future general

salary increases and future pension increases. The sensitivity analyses below have been determined based on reasonably

possible changes of the respective assumptions occurring at the end of the reporting period, while holding all other

assumptions constant:

- A reduction in the discount rate by 25 basis points would result in an increase in the liability for defined benefit obligations
of €0.3 as per 31 December 2018 (2017: €0.3);

- Anincrease in the future general salary increases by 100 basis points would result in an increase in the liability for defined
benefit obligations of €04 as per 31 December 2018 (2017: €0.5);

- Anincrease in the future pension increases by 100 basis points would result in an increase in the liability for defined
benefit obligations of €0.6 as per 31 December 2018 (2017- €0.6).

The sensitivity analysis presented above may not be representative for the actual change in the defined benefit obligation
as it is unlikely that the change in assumptions would occur in isolation of one another as some of the assumptions may
be correlated.

Furthermore, in presenting the above sensitivity analysis, the present value of the defined benefit obligation has been
calculated using the projected unit credit method at the end of the reporting period, which is the same as that applied

in calculating the defined benefit obligation liability recognised in the statement of financial position.

There was no change in the methods and assumptions used in preparing the sensitivity analysis from prior years.

Assumptions regarding future mortality are based on published statistics and mortality tables.

Present value of the defined benefit obligation, fair value of plan assets and deficit as at 31 December

green, attractive

In € millions 2018 2017 2016 2015 2014
Defined benefit obligation 77 77 75 6.6 103
Fair value of plan assets (0.4) (04) (04) (0.5) (4.5)
Deficit in the plan 73 73 7] 6.1 58

Experience adjustments arising on plan liabilities and plan assets as at 31 December

In € millions 2018 2017 2016 2015 2014
Plan liabilities = 01 - (0.3) 03
Plan assets = - - 03 05

Experience adjustments are defined as all gains/llosses) due to changes other than changes to financial and demographic
assumptions.
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22. Provisions
Movements in provisions can be specified as follows:
2017 Restruc- Other
In € millions turing  provisions Total
Non-current - 30 3.0
Current 55 6.6 121
Balance at beginning of year 55 9.6 15.
Additions charged against result 27 12 39
Used during the year (4.0) (78) (1.8)
Released to result (0.3) - (0.3)
Balance at year end 39 3.0 6.9
Non-current 12 11 23
Current 27 19 4.6
Balance at year end 39 30 6.9
2018 Restruc- Other
In € millions turing  provisions Total
Non-current 12 11 23
Current 27 19 46
Balance at beginning of year 39 3.0 69
Additions charged against result = 038 0.8
Used during the year (1.6) (1.2) (2.8)
Released to result (0.3) = (0.3)
Balance at year end 20 2.6 4.6
Non-current = 10 1.0
Current 20 1.6 3.6
Balance at year end 20 2.6 4.6
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Restructuring

In 2018, no additions were made to the restructuring provision. In 2017, additions to the restructuring provision amounted

to €27 mainly including severance payments related to the relocation of the distribution centre of Bonneterre et Compagnie
[Francel.

The additions to the restructuring provision included severance payments and termination benefits, and required management
judgement in estimating the expected cash outflows based on detailed plans. For all restructuring provisions a detailed formal
plan exists and the implementation of the plan has started or the plan has been announced before the balance sheet date.

Other provisions

Other provisions as at 31 December 2018 of €2.6 (2017: €3.0) mainly comprise (al provisions for social security costs related

to equity-seftled share-based payment transactions of €0.4 (2017: €1.1), (b) provisions for onerous contracts of €0.5 (2017: €0.2)
and (d provisions for legal, litigation and contract risks of €1.7 (2017: €1.7). The amount recognised as a provision is the best
estimate of the consideration required fo settle the present obligation at the balance sheet date, taking into account the risks
and uncertainties surrounding the obligation.

Additions in 2018 of €0.8 mainly include share-based payment related social security expenses of €0.3 and an addition
to the provision for onerous contracts related to the relocation of the distribution centre of Bonneterre et Compagnie (France)
of €04. In 2018, payments of €/1.2) were made against the other provisions, including share-based payment related social
security expenses of €(1.0) after vesting of the Long Term Incentive Plan 2015 in June 2018.

The release from the restructuring provision of €0.3 is mainly the result of favourable settlements and revised estimates

relating to various individual cases. Releases of prior year provisions are accounted for in operating result. The Company
expects the provisions at year-end to be utilised within the next year.
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23. Trade and non-trade payables and accrued expenses
31 31
December  December
In € millions 2018 2017
Total trade payables - third party 74.6 84.8
Cusfomer incentives 322 308
Personnel expenses 108 109
Pensions 89 46
Social securities and other tax 6.3 6.3
Derivatives = 12
Other liabilities 70 77
Total non-trade payables and accrued expenses 60.2 61.5
Total frade and non-trade payables and accrued expenses 134.8 146.3

The Group's exposure fo currency and liquidity risk related to trade and other payables is disclosed in Note 24.

24. Financial instruments and risk management

This note presents information about Wessanen's exposure to liquidity risk, market risk (currency risk, interest rate risk and
commaodity risk) and credit risk, Wessanen's objectives, policies and processes for measuring and managing risk, and
Wessanen's management of capital, as well as quantitative disclosures (before income tax) in addition to those included
throughout these consolidated financial statements.

The Executive Board has overall responsibility for the establishment and oversight of Wessanen's Risk Management and
Internal Control Framework. The framework is designed to enable the Executive Board to achieve its strategic objectives within
a managed risk profile. The Executive Board is responsible for setting risk management policies and strategies.

Senior management and operating companies conduct a risk assessment fo create action plans and comply with internal
control procedures. As a Committee of the Supervisory Board, the Audit Committee monitors risk management and control
activities and provides the Supervisory Board with a clear overview of the entire risk management and internal control
process. Any significant changes and improvements to the Risk Management and Internal Control Framework are discussed
with the Audit Committee and the Supervisory Board.

Wessanen does business in the UK, through its subsidiary Kallg Foods. The consequences of the UK people’s vote to leave
the European Union (Brexitl are as yet not clear, but has had an impact on the Pound Sterling and its volatility. The assessment
of potential accounting and financial reporting implications did not Iyet) result info any specific actions other than those that
are already taken in the ordinary course of business; e.g. currency risks are being mitigated in accordance with our foreign
exchange policy, and where possible, through customer price negotiations.
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Liquidity risk

Liquidity risk is the risk that Wessanen will not be able to meet its financial obligations as they fall due. A material and
sustained shortfall in Wessanen's cash flow could undermine overall investor confidence and could restrict the Group's ability
to raise funds. Operational cash flow provides the funds to service the Group’s financing obligations. The Group's objective

to managing liquidity is to ensure, as far as possible, that it will always have sufficient liquidity to meet its financial obligations
when due, without incurring unacceptable losses or risking damage to the Group's reputation.

Wessanen manages its liquidity by monitoring and forecasting cash flows of its operating companies, debt servicing
requirements, dividends to shareholders and other obligations. The Group’s syndicated credit facility allows to draw in
maturities ranging between 1 day and 9 months. When a loan expires, this is ordinarily refinanced with a new loan drawn
from the facility. In addition to the syndicated loan facility, Wessanen has no other uncommitted credit facilities.

The table below summarises the maturity profile of Wessanen's financial liabilities including estimated interest payments
at 31 December 2018 and at 31 December 2017 based on undiscounted contractual cash flows.

In € millions Note Undiscounted contractual cash flows
Carrying Total 6 months 6-12 More than
2017 amount cashflows ~ orless months 1-2years 2-5years 5 years

Non-derivative financial liabilities

Syndicated loans 20 floating (547) (569 (0.2) (0.2) (07 (558 -

Other long-term loans 20 floating (4.6) (4.8) (3.5) (0.7) (0.2) (0.5) (0.5)

Finance lease liabilities 20 fixed (5.6) (6.3) (0.1 (0.4) (0.6) (14) (3.8)
non-interest

Contingent consideration 20 bearing - - - - - - -
non-interest

Trade and other payables? 23 bearing (1451) (1451  (145)) - - - -

Bank overdrafts 18 floating (8.8) (8.8) (8.8 - - - -

Subtotal (218.8) (2219) (157.7) (0.7) 1.5  (57.7) (4.3)

Derivative financial instruments
Other forward contracts used

for hedging (1.2) (1.2) (1.2) - - - -
Subtotal (1.2) (1.2) (1.2) - - - -
Total (2200) (2231) (1589) (0.7) (1.5  (57.7) (4.3)

1 Excluding derivatives.
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In € millions Note Undiscounted contractual cash flows

Carrying Total 6 months 6-12 More than
2018 amount cashflows ~ orless months 1-2years 2-5years 5 years
Non-derivative financial liabilities
Syndicated loans 20 floating (446)  (45.5) (0.1) (0.1) 03 (450 =
Other long-term loans 20 floating (3.8) (4.0) (29) (0.1) (0.2) (0.5) (0.3)
Finance lease liabilities 20 fixed M7 (30 (0.6) (0.6) (1.0) (31) (7.6)

non-interest
Contingent consideration 20 bearing (5.) (6.3) = = = (6.3) =
non-interest

Trade and other payables? 23 bearing (1348 (1348 (134.8) = = = =
Bank overdrafts 18 floafing (0.1) (0.) (0.1) = = = =
Subtotal (200.1) (203.7) (138.5) (0.8) (1.6) (549 (7.9)
Derivative financial instruments
Other forward contracts used
for hedging = = = = = = =
Subtotal = = = = = = =
Total (200.1) (203.7) (138.5) (0.8) 1.6)  (549) (79)

1 Excluding derivatives.

Currency risk

Wessanen conducts business in foreign currencies but publishes its financial statements, and measures its performance,
in Euros. These foreign currencies mainly include the Pound Sterling and US dollar. Because of the Group’s international
presence, it is subject fo risks from changes in foreign currency values that could affect eamings and capital.

The Group has a foreign exchange policy in order fo mitigate the impact of foreign currencies fo functional currencies and

is based on the following principles:

- Transactions arising from operational and financing activities, in currencies other than the functional currency, are hedged in
order to mitigate income statement volatility. All operating companies conduct their hedging transactions interally through
the centralised corporate treasury department. Wessanen provides operational funding to its operating companies in their
functional currency.

- Translation results on capital invested in foreign subsidiaries are recorded as a movement in the franslation reserve in
equity. Capital invested in, and net income from foreign subsidiaries are not hedged to the Euro.

Further, hedging foreign exchange risk is achieved through the use of forward foreign exchange contracts and forward foreign
exchange swaps. Hedge accounting is applied for transactions that exceed certain thresholds.
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The Group's balance sheet exposure to foreign currency risk was as follows based on notional amounts:

In € millions 31 December 2018 31 December 2017
€ Us$ £ Other € Uss$ £ Other
Trade and other receivables 55 01 = S 52 01 - -
Cash and bank overdrafts = 12 32 02 - 25 09 0.3
Trade payables (5.0) (0.7) (0.2) (01) (5.0) (1.3) - (01)
Financial assets/lliabilities), excluding investments
in subsidiaries = - (155 = - - 172) -
Derivatives? 78 = = = 139 - - -
Net exposure 8.3 06 (12.5 0. 14.1 1.3 (163) 0.2
1In€

2 Represents forward foreign exchange contracts related fo future purchase commitments, as well as foreign exchange swaps.

At year end 2018 the Group designated £17 (2017 £17) of intercompany loan financing as part of its net investment in its UK
operations. Foreign currency results on this intercompany loan financing of €0.2 negative (net of income tax) in 2018
[2017: €0.7 negative [net of income taxl are recorded in the translation reserve in equity .

In 2018, the movement of the translation reserve of €(0.3) (2017: €(1.3)) relates entirely to the depreciation of the GBP.
Currency sensitivity analysis
A 10% strengthening of the Euro against the Pound Sterling currency in 2018 would have had hypothetical impact on equity

and net result by the amounts shown below. This analysis assumes that all other variables, in particular inferest rates, remain
constant.

In € millions 2018 2017

10% strengthening of the Euro
Equity? (5.0) (5.5)
Net result (0.2) (0.5)

1 Including impact on net result.

Wessanen Infegrated Annual Report 2018 138



Building a : Growing Building a Business Report

new kind : our brands : Upgrade green, attractive i Making Review, of the
. . . of food in core our and efficient selective Risk & Supervisory MELGTTEL]] Other
Notes TO the ConSOhdated fInOnCIO| Sfafemenfs company i categories i operations i company acquisitions i Governance : Board BEICINENEY information

Interest rate risk

Wessanen's debt funding is primarily achieved through its syndicated credit facility. Loan draw-downs bear interest at short
term rates. These may fluctuate and cause income statement voldtility. The Group aims to contain income statement voldatility
and, at the same time, minimise its financing costs. We manage our interest rate risk through closely monitoring short term
and long-term interest rates and where necessary modifying the interest rate exposure of debt and cash positions through
the use of interest rate derivatives.

Interest rate sensitivity analysis
A change of 100 basis points (bpl in variable inferest rates in 2018 would have had a hypothetical impact on equity and profit
by the amounts shown below. The analysis assumes that all other variables, in particular foreign currency rates, remain

constant.

In € millions Profit or loss Equity!
100bp 100 bp 100bp 100 bp

20] 7 increase decrease increase decrease

Variable rate instruments 0.7) 07 0.7) 07

Net impact (0.7) 0.7 (0.7) 0.7

2018

Variable rate instruments (0.6) 06 (0.6 0.6

Net impact (0.6) 0.6 (0.6) 0.6

1 Including impact on net result.

Commodity risk

Wessanen requires a wide range of agricultural and other commodities for its products. Fluctuations in commodity prices may
lead fo voldtility in net income. In addition, increases in commodity prices may lead to a reduction in margin and net income
when corresponding or selling prices can not be raised. The Group uses a large variety of commodities and is not exposed
to a significant concentration in one single category. In general, Wessanen aims to mitigate volatility in commodity prices by
frequently entering into ferm price agreements with suppliers, providing sufficient time fo increase the selling prices of our
products.

Credit risk

Credit risk is the risk of financial loss to Wessanen if a customer or any other counterparty to a transaction fails fo meet its
contractual obligations. As the exposure to credit risk is influenced mainly by the individual characteristics of each customer,
the spread in Wessanen's customer base reduces the impact of the credit risk. Moreover, a customer's creditworthiness is
analysed frequently using benchmarks and external rating information. As a preventive control Wessanen manages credit
risk by applying credit limits for its customers. The creditworthiness of a financial institution is assessed by their credit rafing,
which should be at least A (Standard & Poor’s|.
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Wessanen establishes an allowance for impairment of frade receivables based on expected credit losses rather than
incurred credit losses only. The expected loss rates for frade receivables are based on the payment profiles of sales over a
period of 12 months before 31 December 2018 or 1 January 2018 respectively and the corresponding historical credit losses
experienced within this period. The historical loss rates are adjusted fo reflect current and forward-looking information
affecting the ability of the customers to settle the receivables. No further adjustment of the loss rates were needed.

The maximum exposure to credit risk for frade receivables by type of customer can be specified as follows:

31 31
December December
In € millions 2018 2017
Supermarkets 614 62.2
Health food stores 26.5 287
Other customers 72 79
Total 95.1 98.8
The aging of frade receivables at balance sheet date can be specified as follows:
In € millions 31 December 2018 31 December 2017
Gross  Impairments Net Gross  Impairments Net
Not past due 899 = 899 918 - 918
Past due 0-30 days 46 = 46 6.3 - 6.3
Past due 31-180 days 10 (0.3) 07 11 (04) 07
Past due 181-360 days (0.1) = (0.1) - - -
More than 360 days 14 (14) = 13 (1.3) -
Total 96.8 (1.7) 95.1 100.5 (1.7) 98.8

The movement in the allowance for impairments in respect of frade receivables during the year was as follows:

In € millions 2018 2017
Balance at beginning of year 17 18
Addition charged/(released) against result 0.1 01

Write offs (0.1) (0.2)
Balance at year end 1.7 1.7
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The allowances relating to trade receivables are used to record impairment losses until the Group is satisfied that no recovery
of the amount owing is possible. At that point the amounts are considered irrecoverable and are written off against the financial
asset directly.

Recurring fair value measurements versus carrying amounts
Fair values of financial assets and liabilities, together with the carrying amounts shown in the statement of financial position
are as follows:

In € millions 31 December 2018 31 December 2017
Carrying Fair Carrying Fair
amount value amount value

Assets carried at fair value

Foreign exchange swap contracts used for hedging 01 01 - -
Total 0.1 0.1 - -
Assets carried at amortised cost

Other investments 03 03 0.2 02
Trade receivables 951 951 98.8 98.8
Other receivables and prepayments 149 149 149 149
Cash and cash equivalents 17.3 17.3 138 13.8
Total 127.6 127.6 1277 127.7
Liabilities carried at fair value

Contingent consideration 51 51 - -
Forward exchange contracts used for hedging = = 12 12
Total 5.1 51 1.2 1.2
Liabilities carried at amortised cost

Syndicated loans 446 446 547 547
Other long-term loans 38 38 46 46
Finance lease liabilities 11.7 11.7 56 56
Trade payables 746 74.6 84.8 84.8
Non-trade payables and accrued expenses' 602 60.2 60.3 60.3
Bank overdrafts 0.1 01 838 838
Total 1950 1950 2188 218.8

1 Excluding derivatives, which are shown separately.
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Fair value of financial assets and liabilities

For financial reporting purposes, fair value measurements are categorised into Level 1, 2 or 3 based on the degree to which

the inputs to the fair value measurements are observable and the significance of the inputs to the fair value measurement in

its entirety, which are described as follows:

~ Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities that the Company can access
at the measurement date.

- Level 2 inputs are inputs, other than quoted prices included within Level 1, that are observable for the asset or liability, either
directly lie, as prices) or indirectly lie, derived from prices|.

- Level 3 inputs are unobservable inputs for the asset or liability.

The carrying amounts of cash and cash equivalents, frade receivables, other receivables and prepayments, tfrade payables,
non-trade payables and accrued expenses and bank overdrafts approximate their fair values because of the short-term
nature of these instruments. The carrying amounts of the amounts owed to credit institutions approximate their fair values, as
the amounts are floating interest-bearing. The fair value of derivatives has been determined by Wessanen using available
market information and appropriate valuation methods (Level 2 only). Foreign currency forward contracts are measured using
quoted forward exchange rafes and yield curves derived from quoted interest rates matching maturities of the contracts.

The fair value of the derivatives as at 31 December 2018 (as specified in the table in this note under paragraph ‘currency risk’)
amounts to €0.1 (2017: €(1.2)). These derivatives have been entered info with financial institutions. An assessment has been
made of a potential credit valuation adjustment, however, has not been recorded as the adjustment is deemed to be not
material. The fair value of the contingent consideration, which represents the fair value of the eam-out at the date of the
acquisition (at a discount rate of 9%l is based on management's estimate of the extent at which financial targets for the year
2020 will be redlised (Level 3).

Capital management

Wessanen's financing strategy is built around the following objectives:
- Ongoing access to debt and equity markets;

- Sufficient flexibility to fund add-on acquisitions;

- Optimal weighted average cost of capital;

- Mitigating financial risks.

The capital structure of the Company balances these objectives in order o meet the Company’s strategic objectives and
day-to-day needs. Our targeted net debt level is aimed to be below 2.5 times consolidated EBITDAIE of total Wessanen, but
our actual net debt levels can be higher or lower depending on acquisitions and divestments, access to capital markets and
the timing of cash flows. At 31 December 2018 our net debt level amounted fo 0.7 times consolidated EBITDAIE (2017: 1.0).

As a consequence the gearing ratio (net debt/shareholders’ equityl as at 31 December 2018 amounted to 18.7%

(31 December 2017 26.3%).
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25. Commitments and contingencies
Operating lease commitments
Operating lease commitments are payable as follows:
31 31
December December
In € millions 2018 2017
Less than 1 year 70 48
Befween 1 and 5 years 16.1 11.3
More than 5 years 130 45
Total operating lease commitments 36.1 20.6

1 Operating lease commitments as per 31 December 2018 are based on the reasonably certain end dates, whereas the operating lease commitments as per 31 December 2017 are
based on the non-cancellable lease periods. Accordingly, 2017 figures have not been restated.

Wessanen leases a number of office, warehouse and factory facilities, machinery and installations, office equipment,
computer software and hardware and vehicles under operating leases. The leases typically run between 3 and 15 years,
with an option fo renew after that date. Lease payments are adjusted annually to reflect market rentals. None of the leases
include contingent rentals. Wessanen does, in principle, not act as a lessor.

During the year ended 31 December 2018, €5.7 (2017: €5.2) was recognised as an expense in the income statement.

Capital commitments

Commitments to purchase property, plant and equipment as at 31 December 2018 amounted to €2.7 (2017: €10.5.

The commitment per 31 December 2017 included the construction of a green office building in Saint Genis Laval (France).
The gross investment value (total investment excluding proceeds from the sale of a piece of land) amounted to about €13.1.
The construction is funded by a financial institution and is accounted for as a financial lease. The non-cash investment value
of this project as at 31 December 2017 amounted to €5.0; the remaining balance of €8.1 was included in the reported
commitments of €10.5.

Commitments to purchase intangible assets as at 31 December 2018 amounted to €0.3 (2017: €0.3).

Purchase commitments
Wessanen has purchase commitments with vendors in the ordinary course of business at market-related terms.
Wessanen has letters of credit outstanding in the amount of €0.7 related to these purchase commitments.

Guarantees

Wessanen has various letters of credit and guarantees outstanding to third parties amounting to US$8.6 as at 31 December
2018 (2017: US$11.7). Letters of credit amounting fo US$2.0 (2017: US$2.2) are provided in favour of workers compensation
insurers and are reduced as the workers compensation claims, on the divested operations ABC and Tree of Life, Inc, are
settled and closed. Wessanen has also provided guarantees amounting to US$6.6 (2017: US$9.6) relating to lease obligations
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of Tree of Life, Inc. which are reduced when the underlying lease contracts expire during a maximum period of up to five
years. Kehe Food Distributors Inc. has indemnified Wessanen for calls of third parties under such guarantees and,
fo the extent these claims are related to Tree of Life, Inc, letters of credit.

For guarantees provided, a provision has been made in the amount of €0.5 as at 31 December 2018 (2017: €0.6). Reference
is made to Note 22.

Bank guarantees have been issued in the amount of €0.1 (2017: €0.3).

Contingent assets and liabilities

Wessanen is subject to certain other loss contingencies arising from claims by various parties. Management believes that any
reasonable possible loss related o such claims and possible litigation is properly provided for when recognition criteria are
met. These estimates and associated assumptions are based on management’s best knowledge of current events and
actions.

26. Related parties

Wessanen has a related party relationship with its subsidiaries (see Note 29] and key management. Transactions with key
management are described in Notes 8 and 9.

In 2018 no fransactions were made with related parties, other than descibed above.

27. Principal auditor's remuneration

Principal auditor's remuneration for audit and other services incurred can be specified as follows:

In € millions 2018 2017
Deloitte Other Deloitte Other
Accountants Deloitte Accountants Deloitte
BV. Network Total BV. Network Total
Audit of annual accounts 0.2 0.3 05 02 0.3 05
Other assurance services = = = - - -
Other non-audit services = = = - - -
Total principal auditor’'s remuneration 0.2 0.3 0.5 0.2 0.3 0.5
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28. Cash flow
The following table presents a specification of changes in working capital:
In € millions 2018 2017
Inventories 83 (8.3)
Trade receivables 39 15
Other receivables and prepayments 02 02
Trade payables (1) 52
Non-trade payables and accrued expenses (0.1) 26
Total changes in working capital 1.2 1.2

The following table presents a reconciliation of the change in cash and cash equivalents (net of bank overdrafts) as presented
in the balance sheet to the net cash flow from operating, investing and financing activities in the period:

In € millions 2018 2017
Net cash and cash equivalents at beginning of year! 5.0 0.7
Net cash from operating, investing and financing activities 121 43
Effect of exchange rate differences on cash and cash equivalents? 0. -
Net cash and cash equivalents at year end' 17.2 50

1 Net of bank overdrafts.
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29. List of subsidiaries

The following are Wessanen's significant subsidiaries categorised into operating companies and holding companies:

Ownership Ownership
Country of interest (%) interest (%)
Company name Principal activity incorporation 31 December 2018 31 December 2017
Operating companies
Bjorg et Compagnie SAS. Marketing and Sales France 1000 1000
Bjorg Bonneterre et Compagnie S.AS. Marketing and Sales France 1000 1000
Bonneterre et Compagnie SAS. Marketing and Sales France 1000 1000
Destination SAS. Production/Marketing and Sales  France 1000 1000
Allos GmbH Production Germany 1000 1000
CoSa Naturprodukte GmbH Marketing and Sales Germany 1000 1000
Allos Schwarzwald GmbH Production Germany 100.0 100.0
Allos Hof-Manufaktur GmbH Marketing and Sales Germany 1000 100.0
Abafoods SrL. Production/Marketing and Sales  Italy 100.0 100.0
Bio Slym SurL. Production/Marketing and Sales  Italy 100.0 100.0
Biogran S.L. Production/Marketing and Sales  Spain 100.0 1000
Abbot Kinney's BV1 Marketing and Sales the Netherlands 1000 -
Wessanen Benelux BYV. Marketing and Sales the Netherlands 1000 1000
Kallg Foods Ltd Production/Marketfing and Sales  United Kingdom 1000 1000
Holding companies
Wessanen France Holding SAS. Holding France 1000 1000
Wessanen Deutschland GmbH Holding Germany 1000 1000
Wessanen ltalia SrL. Holding Italy 1000 1000
Wessanen Espana SL2 Holding Spain 1000 1000
Wessanen Finance BYV. Holding the Netherlands 1000 1000
Wessanen Nederland Holding BV. ~ Holding the Netherlands 1000 1000
Wessanen Great Britain Holdings Ltd  Holding the Netherlands 1000 1000

1 Acquired as per 10 September 2018.
2 Founded as per 20 December 2017.

At 31 December 2018 and 31 December 2017 all subsidiaries of Wessanen are wholly owned and there are no significant
restrictions on the Company’s or its subsidiaries’ ability to access or use the assets and settle the liabilities of the Group.
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Income statement of the Company

In € millions Notes 2018 2017
Personnel expenses 2 (2.5) (2.7)
Other operating income 3 19 21

Operating result (0.6) (0.6)
Net financing costs 4 = (0.6)
Profit/lloss) before income tax (0.6) 1.2)
Income tax 5 = -
Profit/lloss) after income tax (0.6) 1.2)
Income from subsidiaries, net of income tax 6 36.6 372
Profit/lloss) for the period 36.0 36.0

Balance sheet of the Company

[before appropriation of current year's result)

31 31

December December
In € millions Notes 2018 2017
Assets
Financial assets 6 2553 2188
Deferred tax assets 5 50 50
Total non-current assets 260.3 2238
Current assets 7 22 6.1
Total assets 262.5 2299
Shareholders’ equity
Share capital 76.5 76.1
Share premium 1034 102.8
Legal reserves (177) (17.5)
Retained earnings 589 303
Profit for the period 360 360
Total shareholders’ equity 8 2571 2277
Current liabilities 9 54 22
Total shareholders’ equity and liabilities 262.5 2299
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Notes to the financial statements of the Company

1. Principles of valuation and income
determination

General
The Company financial statements are part
of the 2018 financial statements of Wessanen.

In accordance with Section 379, Part 9, of Book 2 of the
Dutch Civil Code, a list of consolidated group companies
will be deposited at the Trade Register of the Amsterdam
Chamber of Commerce, together with the financial
statements (the Company is registered with number
33145851).

Principles for the measurement of assets and
liabilities and the determination of the result

For establishing the principles for the recognition and
measurement of assets and liabilities and determination
of the result for its Company financial statements,
Wessanen makes use of the option provided in Section
362, Part 9, of Book 2 of the Dutch Civil Code. This means
that the principles for the recognition and measurement
of assets and liabilities and determination of the result
[hereinafter referred to as principles for recognition and
measurement] of the Company financial statements

of Wessanen are the same as those applied for the
consolidated financial statements (see Note 3 of the
consolidated financial statements). The consolidated
financial statements are prepared in accordance with
International Financial Reporting Standards as adopted
by the European Union.

2. Personnel expenses

Personnel expenses amount to €2.5 (2017: €2.7) and
include remuneration expenses of the Executive and
Supervisory Board of €24 (2017: €2.5). Reference is made
to Note 8 of the consolidated financial statements

of Wessanen.

3. Other operating income

Other operating income includes recharged expenses
to Wessanen Nederland Holding BYV. for services rendered
in 2018 of €19 in fotal (2017: €2.1).

4. Net financing costs

Net financing costs amount to €0.0 (2017: €0.6, consisted of
inferest expenses on payables to subsidiaries. In 2017
significant redemptions were made on these payables to
subsidiaries).

5. Income tax
In 2018 income tax amounts to €0.0 (2017: €0.0).

The deferred tax asset as at 31 December 2018 of €5.0 fully
relate fo income fax losses carried forward recognised
[2017: €50..

6. Financial assets

In € millions 2018 2017

Balance at beginning of year 218.8 5343

Remeasurement of post employment

Financial
statements

7. Current assets
31 31
December December
In € millions 2018 2017
Receivables from subsidiaries 22 6.0
Other current assets = 01
Total current assets 2.2 6.1
8. Shareholders’ equity

For a specification of shareholders’ equity, see the
consolidated statement of changes in equity ([page 90)
and Note 19 fo the consolidated financial statements.
Legal reserves (translation reserve, hedging reserve and
other legal reserves) are not available for disfribution

to the Company’s equity holders. If the translation reserve,
hedging reserve or other legal reserves have a negative
balance, distribution to the Company’s equity holders

is restricted to the extent of the negative balance.

As at 31 December 2018, the freely distributable reserves

amount fo €180.5 (2017: €151.6), before distribution
of dividends.

9. Current liabilities

benefit obligations’ 01 -

, ; 31 31
Effect of movements in foreign December December
exchange’ (0.3) (1.3) In € millions 2018 2017
Cash flow hedges! 01 - Payables to subsidiaries 47 14
Dividends from subsidiaries = (377.3) Trade and other payables 07 08
Capital contributions to subsidiaries = 259 Total current liabilities 54 22
Income from subsidiaries 36.6 372
Balance at year end 255.3 218.8

1 Net of income tax.

Financial assets include investments in subsidiaries. In 2017
the Company received a dividend in the amount of €377.3
from Wessanen Finance BV. and made a capital
contribution fo Wessanen Nederland Holding BV. in the
amount of €259.
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10. Commitments and contingencies

The Company is part of the fiscal unity with its Dutch
subsidiaries. Based on this, the Company is liable for the
tax liability of the fiscal unity in the Netherlands as a whole.

The Company has also assumed liability for the Dutch
Group companies of which the financial statements have
been included in the consolidated financial statements, as
provided for in Section 403, sub 1, Part 9, of Book 2 of the
Dutch Civil Code. This implies that these Group companies
are not required to prepare their financial statements in
every respect in accordance with Part 9, of Book 2 of the
Dutch Civil Code or to publish them.

11. Remuneration Executive Board
and Supervisory Board

For the remuneration of the Executive Board and
Supervisory Board reference is made to Note 8 to the
consolidated financial statements. The average number
of full-ime employees in 2018 amounted to 2 (2017 2.

12. Principal auditor’s remuneration

For the principal auditor's remuneration reference is made
to Note 27 of the consolidated financial statements.

13. Appropriation of result 2018

The profit for the year 2018 attributable to the equity holders
of Wessanen amounted to €36.0 (2017: €36.0). The profit
has been added to the retained eamings, respectively the
distributable part of shareholders’ equity.

14. Dividend proposal

The dividend policy of the Company aims at creating value
in the long-term. The obijective of the dividend policy is to
maintain a healthy financial structure and fo retain sufficient
eamings in order to execute Wessanen's four pillar strategy.
Wessanen aims at paying out a dividend that is stable

or growing over time. Before deciding to pay out dividend,
Wessanen will assess whether more value could be
created by (i investing profit in the execution of Wessanen's
strategy (such as investments in R&D, capital expenditures
or acquisitions), (il improving Wessanen's financial position
(debt repayment), or fiiil improving the position of its
shareholders (share repurchasing). Accordingly, it may

be decided not to pay dividend or to pay a lower dividend
in any year in the future.

In line with the dividend policy, it is proposed fo the Annual
General Meeting of Shareholders to pay a dividend of

14 eurocent per share. The dividend will be paid wholly

in cash.

15. Subsequent events

Subsequent to 31 December 2018 no material events
occurred that require disclosure.

Amsterdam, 11 February 2019

Supervisory Board Executive Board

F van Oers, Chairman C.PJ. Barnouin, CEO
RK. Kluiber R.J.JB. Merckx, CFO
PE.M. Mispolet

I.M.C.M. Riefiens
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Independent auditor’s report

Other information

To the Shareholders and Supervisory Board of Koninklijke
Wessanen NV.

Report on the audit of the financial
statements 2018

Our opinion

We have audited the accompanying financial statements
2018 as set out on pages 86 to 149 of the integrated
annual report of Koninklike Wessanen NV. (the Company’)
based in Amsterdam. The financial statements include

the consolidated financial statements and the Company
financial statements.

In our opinion:

— The accompanying consolidated financial statements
give a true and fair view of the financial position of
Koninklijke Wessanen NV. as at 31 December 2018, and
of its results and cash flows for 2018 in accordance with
Infernational Financial Reporting Standards as adopted
by the European Union (1FRS-EU’) and with Part 9 of
Book 2 of the Dutch Civil Code.

— The accompanying Company financial statements
give a true and fair view of the financial position of
Koninklijke Wessanen NV. as at 31 December 2018, and
of its results for 2018 in accordance with Interational
Financial Reporting Standards as adopted by the
European Union (1FRS-EU') and with Part 9 of Book 2
of the Dutch Civil Code.

The consolidated financial statements comprise:

1. The consolidated statement of financial position as at
31 December 2018.

2. The following statements for 2018: the consolidated
income statement, the consolidated statements
of comprehensive income, changes in equity and
cash flows.

3. The notes comprising a summary of the significant
accounting policies and other explanatory information.

The Company financial statements comprise:

1. The Company balance sheet as at 31 December 2018.

2. The Company income statement for 2018.

3. The notes comprising a summary of the significant
accounting policies and other explanatory information.

Basis for our opinion

We conducted our audit in accordance with Dutch

law, including the Dutch Standards on Auditing.

Our responsibilities under those standards are further
described in the “Our Responsibilities for the Audit of the
financial statements” section of our report.

We are independent of Koninklijke Wessanen NV.

in accordance with the EU Regulation on specific
requirements regarding statutory audit of public-interest
entities, the Wet toezicht accountantsorganisaties (Wia,
Audit firms supervision act), the Verordening inzake

de onafhankelijkheid van accountants bij assurance-
opdrachten (ViO, Code of Ethics for Professional
Accountants, a regulation with respect to independencel
and other relevant independence regulations in the
Netherlands. Furthermore, we have complied with the
Verordening gedrags- en beroepsregels accountants
(VGBA, Dutch Code of Ethicsl.

We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our opinion.

Materiality

Based on our professional judgement we determined
materiality for the financial statements at €3.5 million.

The materiality is based on a percentage of 6.1% of
normalized operating result (ie. ‘EBITE) from continuing
operations. We have also taken into account misstatements
and/or possible misstatements that in our opinion are
material for the users of the financial statements for
qualitative reasons.

Other
information

To address the aggregation risk of identified misstatements
exceeding the materiality we have applied lower
materiality levels for the audits of group entities in a range
between €1.5 million to €2.7 million.

We agreed with the Supervisory Board that misstatements
in excess of €100 thousand, which are identified during
the audit, would be reported to them, as well as smaller
misstatements that in our view must be reported on
qualitative grounds.

Scope of the group audit

Koninklijke Wessanen NV. is at the head of a group of
entities. The financial information of this group is included
in the consolidated financial statements of Koninklijke
Wessanen NV.

Our group audit mainly focused on significant group
entities in terms of size and financial interest or where
significant risks or other complexities were present, leading
to the completion of the group audit in accordance with the
following scope:

— We have performed audit procedures ourselves at
Wessanen entities in the Netherlands. Furthermore,
we performed audit procedures at group level on the
areas that fo a large extend are monitored centrally by
Wessanen such as: consolidation, disclosures, goodwill
impairment analysis, financial instruments, taxation,
pensions and treasury.

— Deloitte specialists were involved to assist the audit
teams with expertise in the areas of faxation, business
combinations, valuation, information technology
and pensions.

— We have used the work of other auditors, part of
Deloifte’s network, when auditing group entities in
France, United Kingdom, Germany, Italy and Spain.

— For the remaining group entities not in our group scope
we performed, amongst others, analytical procedures
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at group level to corroborate our assessment that
there were no risks of material misstaterents within
those components.

— In the context of the Company’s consolidated financial
reporting we have considered its Internal Control
Framework, including the IT environment. We focused
particularly on relevant controls addressing significant
risks of material misstatement and relied on controls
where we deemed this o be the most efficient and
effective audit approach. We evaluated Wessanen's
response and mitigating actions to address any
ineffective elements identified in their system of infemnall
controls as disclosed on page 58 of the infegrated
annual report.

The group audit team provided detailed instructions to

all auditors of the significant group entities, including
details about the relevant significant audit risks of material
misstatement, and set out the information required to

be reported fo the group audit team. We developed a
plan for overseeing each audit team based on its relative
significance to the Company. This included procedures such
as visiting the significant foreign Wessanen group entities
and local audit teams (France and United Kingdom.

We performed file reviews and joined closing meetings
for all group entities.

By performing the procedures mentioned above at
group entities, fogether with additional procedures at
group level, we have been able to obtain sufficient and
appropriate audit evidence about the group’s financial
information to provide an opinion about the consolidated
financial statements.

Our key audit matters

Key audit matters are those matters that, in our professional
judgement, were of most significance in our audit of the
consolidated financial statements. We have communicated
the key audit matters to the Supervisory Board. The key

audit matters are not a comprehensive reflection of all
matters discussed.

These matters were addressed in the context of our audit
of the financial statements as a whole and in forming our
opinion thereon, and we do not provide a separate opinion
on these matters.

Accounting for customer incentives and reported net
revenues

Key audit matter

Auditing standards require us to consider a presumed
fraud risk associated with the Company’s revenue
recognition. The accounting for customer incentives,
including frade promotions and volume rebates, require
management judgement to determine the timing of
subsequent settlement with customers.

Our audit response and observation

We addressed this presumed fraud risk by focusing on the
estimates of customer incentive allowances at year-end,
which impact net revenues recognized during the period.
We evaluated the Company’s internal controls relating to
management's process for determining their estimates of
customer incentive allowances. In addition, we performed
substantive testing and analytical procedures to test the
accuracy and completeness of the underlying calculations
of the recorded accruals as at year-end. These procedures
included challenging the appropriateness of
management's assumptions, agreeing input data to
underlying customer arrangements and back festing to
assess the accuracy of prior period accruals retrospectively.
Without any further observations to report, revenue
recognition policies and the level of judgement required
are adequately disclosed in the notes to the consolidated
financial statements (Notes 2 and 3), which includes the
impact of adopting IFRS 15 “Revenue recognition” as of

1 January 2018.

Other
information

Discounted cash flow projections used for annual
impairment testing of goodwill and brands

Key audit matter

Through acquisitions the consolidated balance sheet
includes a significant amount of goodwill and brands.
These assets are not amortized, but are tested for
impairment at least annually. Management's annual
impairment test was significant to our audit because this
assessment process is complex and a certain degree of
judgement is applied using various assumptions in respect
of future market and economic conditions such as revenue
growth, gross margin developments, discount rates and
long-term inflation.

Our audit response and observation

Our audit procedures focused, amongst others, on the
robustness of the projected cash flows prepared by
management. We have challenged management's
assumptions based on the approved 2019 budget and
consistency with historical frends in financial performance,
market developments and specific business plans. We
also analysed the sensitivity in the available headroom

for the cash generating units (CGU'), evaluating whether

a reasonable change in assumptions could cause the
carrying amount to exceed ifs recoverable amount.
Corporate finance experts were consulted fo assist us in
validating the methodologies and certain assumptions
applied by management fo determine the recoverable
amounts for goodwill and brands. We assessed the
adequacy of the disclosure about those assumptions for
the CGU's Branded-Spain and an ltalian brand (Note 14) to
which the outcome of the impairment test is most sensitive.
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Acquisition of Abbot Kinney's

Key audit matter

On 10 September 2018 Wessanen acquired 100% of the
shares of Abbot Kinney's. As a non-routine transaction this
acquisition was significant to our audit. The recognition
and measurement of the acquired assets and assumed
liabilities are subject to management judgement.

The dllocation of the purchase consideration remains
provisional as of 31 December 2018 and a total amount of
€12.5 million of goodwill was recognized. The acquisition
includes an expected pay out for contingent consideration
in 2021, (Eam-out), which is considered an important
estimate to determine the fotal purchase price as the
valuation depends on realizing certain future revenue and
ebitda thresholds.

Our audit response and observation

We have examined, amongst others, the purchase
agreement and assessed whether the correct accounting
treatment has been applied and appropriate disclosures
[Note 5 have been provided. We specifically challenged
the robustness of the projected growth by Abbot Kinney's
which is leading in management's assumptions to
determine the Earn-out liability. In consultation with our
corporate finance experts we validated the methodology
and assumptions used by management to satisfy
ourselves with their estimate of the fair value of this liability
as per year- end.

Report on the other information included
in the integrated annual report

In addition to the financial statements and our auditor's

report, the infegrated annual report contains other

information that consists of:

— Report of the Executive Board.

— Report of the Supervisory Board.

— Other information as required by Part 9 Book 2 of the
Dutch Civil Code.

— Other information included in the integrated
annual report.

Based on the following procedures performed, we
conclude that the other information:
— Is consistent with the financial statements and does
not contain material misstatements.
— Contains the information as required by Part 9 of Book 2
of the Dutch Civil Code.

We have read the information. Based on our knowledge
and understanding obtained through our audit

of the financial statements or otherwise, we have
considered whether the other information contains
material misstatements.

By performing these procedures, we comply with the
requirements of Part 9 of Book 2 of the Dutch Civil Code
and the Dutch Standard 720. The scope of the procedures
performed is substantially less than the scope those
performed in our audit of the financial statements.

The Executive Board is responsible for the preparation of
other information, including the Report of the Executive
Board and the Report of the Supervisory Board in
accordance with Part 9 of Book 2 of the Dutch Civil Code,
and the other information as required by Part 9 of Book 2
of the Dutch Civil Code.

Report on other legal and regulatory
requirements

Engagement

We were engaged by the Supervisory Board as auditor

of Koninklijke Wessanen NV. on 12 April 2017 for the audit
for the year 2018 and have been the statutory auditor since
the year 2010.

Other
information

No prohibited non-audit services

We have not provided prohibited non-audit services

as referred to in Article 5(1) of the EU Regulation on
specific requirements regarding statutory audit of public-
interest entities.

Description of responsibilities for the
financial statements

Responsibilities of Executive Board and
Supervisory Board for the financial statements
The Executive Board is responsible for the preparation and
fair presentation of the financial statements in accordance
with IFRS-EU and Part 9 of Book 2 of the Dutch Civil Code.
Furthermore, the Executive Board is responsible for such
infernal control as it determines is necessary to enable
the preparation of financial statements that are free from
material misstatement, whether due to fraud or error.

As part of the preparation of the financial statements, the
Executive Board is responsible for assessing the Company's
ability o continue as a going concern. Based on the
financial reporting frameworks mentioned, the Executive
Board should prepare the financial statements using the
going concern basis of accounting unless the Executive
Board either intends to liquidate the Company or to cease
operations, or has no redlistic alternative but to do so.

The Executive Board should disclose events and
circumstances that may cast significant doubt on the
Company's ability to continue as a going concern in
the financial statements.

The Supervisory Board is responsible for overseeing the
Company's financial reporting process.
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Our responsibilities for the audit of the financial
statements

Our objective is fo plan and perform the audit assignment
in a manner that allows us to obtain sufficient and
appropriate audit evidence for our opinion.

Our audit has been performed with a high, but not
absolute, level of assurance, which means we may

not have detected all errors and fraud during our audit.

In this respect we also submit an additional report to the
audit committee in accordance with Article 11 of the EU
Regulation on specific requirements regarding statutory
audit of publicinterest entities. The information included

in this additional report is consistent with our audit opinion
in this auditor's report.

Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they
could reasonably be expected to influence the economic
decisions or users faken on the basis of these financial
statements. The materiality affects the nature, timing and
extent of our audit procedures and the evaluation of the
effect of identified misstatements on our opinion.

We have exercised professional judgement and have
maintained professional skepticism throughout the audit,
in accordance with Dutch Standards on Auditing, ethical
requirements and independence requirements. Our audit
included eg.

— Identifying and assessing the risks of material
misstatement of the financial statements, whether
due to fraud or error, designing and performing audit
procedures responsive to those risks, and obtaining
audit evidence that is sufficient and appropriate
to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud
is higher than for one resulting from error, as fraud
may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

— Obtain an understanding of internal control relevant to
the audit in order o design audit procedures that are
appropriate in the circumstances, but not for the purpose
of expressing an opinion on the effectiveness of the
Company's internal control.

— Evaluating the appropriateness of accounting policies
used and the reasonableness of accounting estimates
and related disclosures made by management.

— Concluding on the appropriateness of management's
use of the going concern basis of accounting, and
based on the audit evidence obtained, whether a
material uncertainty exists related fo events or conditions
that may cast significant doubt on the Company’s ability
to continue as a going concem. If we conclude that a
material uncertainty exists, we are required to draw
attention in our auditor's report to the related disclosures
in the financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are
based on the audit evidence obtained up fo the date of
our auditor's report. However, future events or conditions
may cause the Company to cease fo continue as a
going concem.

— Evaluating the overall presentation, structure and content
of the financial statements, including the disclosures.

— Evaluating whether the financial statements represent
the underlying transactions and events in a manner
that achieves fair presentation.

Because we are ultimately responsible for the opinion,

we are also responsible for directing, supervising and
performing the group audit. In this respect we have
determined the nature and extent of the audit procedures
to be carried out for group entities. Decisive were the size
and the risk profile of the group entities or operations.

On this basis, we selected group entities for which an
audit or analytical procedures had to be carried out on the
complete set of financial information or specific items.

We communicate with the Supervisory Board regarding,
among other matters, the planned scope and timing of the
audit and significant audit findings, including any significant
findings in internal control that we identify during our audit.
In this respect we also submit an additional report to the
audit committee in accordance with Article 11 of the EU
Regulation on specific requirements regarding statutory
audit of public-interest entities. The information included in
this additional report is consistent with our audit opinion

in this auditor's report.

We provide the Supervisory Board with a statement that
we have complied with relevant ethical requirements
regarding independence, and to communicate with them
all relationships and other matters that may reasonably
be thought fo bear on our independence, and where
applicable, related safeguards.

From the matters communicated with the Supervisory
Board, we determine that key audit matters: those matters
that were of most significance in the audit of the financial
statements. We describe these matters in our auditor's
report unless law or regulation precludes public disclosure
about the matter or when, in extremely rare circumstances,
not communicating the matter is in the public interest.

Amsterdam, 11 February 2019
Deloitte Accountants BV.

RA. Graaf
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13. WESSANENARTICLES OF ASSOCIATION
13.1  Wessanen Articles of Association after delisting

articles of association

1. interpretations
general meetinghe corporate body formed by shareholders ando#mditled to vote;
annual accountsa balance sheet with profit and loss account he&xplanatory notes thereto,
drawn up in accordance with applicable legislatiod regulations;
in writing (or written) includes electronic means of communication thatkereproduced;
holders of meeting rightshareholders, holders of depository receipts torwimeeting rights
accrue, as well as usufructuaries and pledgeebdowneeting rights accrue; and
meeting rightsthe right to attend and address the general ngeetiher in person or by means
of a written proxy.

2. name and official seat
1. The name of the company is:
Wessanen B.V.
2. The company has its official seat in Amsterdtira,Netherlands.
3. objects

The object of the company is to engage in indaistnd commercial activities, in particular in
the field of food products, to have a notable pasiinfluence on society and the environment in
general through the engagement in these actividiesio manage and participate in companies
and enterprises active in those fields, to finaswsh companies and enterprises, including the
provision of security for the debts of and servimesuch companies and enterprises, to borrow,
to lend and to raise funds, including the issuseaiurities and to render guarantees; and further
to engage in any activity which may be relatedasrduicive to the above object in the widest
sense.

4, capital
The capital is divided into shares with a nomiallie of one euro (€ 1) each, numbered
consecutively from 1 onwards.

5. shares
1. All shares are registered. No share certifcatall be issued.
2. The management board shall keep a registerdimg) the names and addresses of all

shareholders. Shareholders shall promptly inforennlanagement board in writing of
any changes thereof.

3. All shares shall bear the right to vote andriblet to receive distributions of profits and
reserves.

6. right of usufruct and right of pledge

1. The shares may be encumbered with a rightudfurst or right of pledge.

2. The management board shall include the nantkaddaresses of all usufructuaries and
pledgees in the register. Usufructuaries and pksigball promptly inform the
management board in writing of any changes thereof.

3. Upon creation of the right, or afterwards ifageed in writing between the shareholder
and the usufructuary or pledgee, the right to wadg be vested in the usufructuary or
pledgee.
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4, The shareholder not having the right to vote @ua right of usufruct or right of pledge
as well as the usufructuary and pledgee to whomdtieg rights accrue, shall have the
rights which the law attributes to holders of défmoy receipts to whom meeting rights
accrue. These rights shall also accrue to the wswfry and pledgee not having the right
to vote, unless stipulated otherwise at the creairdransfer of the right of usufruct or

right of pledge.
7. depository receipts
1. If depository receipts have been issued, theenethereof shall not have meeting rights.

The general meeting is authorised to grant meetjigs to holders of depository
receipts and to deprive them of these rights.

2. The management board shall include the nantkaddresses of all holders of
depository receipts to whom meeting rights accnubeé register. Holders of depository
receipts to whom meeting rights accrue shall promptorm the management board in
writing of any changes thereof.

8. issuance of shares

1. The general meeting is authorised to issueesteard to grant rights to subscribe for
shares. The general meeting may delegate thatréyttooanother corporate body and
remains authorised to revoke any such delegatioa r&solution to issue shares or to
grant rights to subscribe for shares shall stiputlaé price and further conditions.

2. The company cannot subscribe to its own sharedepository receipts thereof) upon
issuance. The company cannot grant itself righsaibiscribe for its own shares.

3. The issue of shares requires a deed to be domwimat purpose and executed by the
relevant parties in the presence of a civil lanvanpbfficiating in the Netherlands.

4. The nominal amount of each share shall be paidpon issuance. Parties may agree that

the nominal amount (or part thereof) shall onlylé&l-up upon lapse of a specified term
or after the company demands payment.

5. Shares shall be paid up in cash. The managdmard is authorised to enter into legal
acts for contributions on shares other than in.cash

9. pre-emptive rights

1. Upon issuance of shares, each shareholderhshallpre-emptive rights proportionate to
the aggregate nominal amount of his shares.

2. The pre-emptive rights may be restricted otusled by the corporate body authorised to
issue shares prior to each issuance.

3. The provisions of this article apply accordingl the issuance of rights to subscribe for
shares. Shareholders shall not have pre-emptitiesrig case of issuance of shares to a
person exercising its previously acquired righsubscribe for shares.

10. transfer of shares and creation of limited rigks on shares

1. The transfer of shares (and the creation whigdd right on shares) requires a deed to be
drawn up for that purpose and executed by the aateparties in the presence of a civil
law notary officiating in the Netherlands.

2. The rights attached to a share can only becesest after the company has acknowledged
the legal act or the deed has been served upamléss the company is a party to the
legal act.
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3.

The company may acquire its own shares (or siepy receipts thereof). The
acquisition of non-fully paid-up shares (or depasitreceipts thereof) is null and void.

11.  no share transfer restrictions
Transfer of shares may occur freely. Share tramefrictions as referred to in Section 2:195 of
the Dutch Civil Code do not apply.

12. management board

1.

6.

The management board of the company shall soofsone or more directors. The
number of directors shall be determined by the rsig@y board.

The general meeting shall appoint the direatpan a binding nomination prepared by
the supervisory board. The general meeting maj} ainees deprive such a nomination
of its binding character, following which the swgeory board shall draw up a new
binding nomination.

Each director may at any time be suspendedsorissed by the general meeting.

Each director may at any time also be suspehgéde supervisory board. The
suspension may at any time be lifted by the gemeeagdting. Any suspension by the
supervisory board may be extended one or more tiougsnay not last longer than three
months in the aggregate. If at the end of thabpano decision has been taken on
termination of the suspension, or on dismissalstigpension shall end.

The supervisory board shall grant titles todhectors, including but not limited to, chief
executive officer and chief financial officer.

The supervisory board shall determine the rearation of the directors.

13.  procedures management board

1.

The management board manages the company watbliservance of the articles of
association. In performing their duties, the divestshall act in the interest of the
company and its affiliated enterprise.

In performing its duties, the management bealice guided by the corporate interests
of the company and its enterprise, and will conrsile social, economic, legal or other
consequences of the business of the company éisgeia (i) its employees, subsidiaries
and suppliers, (i) the interests of customerdefcompany and its subsidiaries, (iii) the
communities and societies in which the companysutssidiaries and its suppliers
operate, (iv) the local and global environment @ydhe short and long term interests of
the company and its enterprise

The management board may draw up board rutdssfugoverning their internal division
of tasks, procedures and decision-making procdssbdard rules and any change of
such rules require approval of the supervisory thoar

The management board shall in principle adegtlutions in a meeting. Such meeting
can be held physically, by phone or through otheams of communication, provided
each participant can be identified, directly paptte in the proceedings and exercise its
voting rights.

Each director is authorised to call a meetipgvbtten notice, setting out the items for
the agenda.

Each director is entitled to cast one vote (ehyg blank votes do not count as being
cast). The management board shall adopt resolutithsa majority of the votes cast in a
meeting where at least half of the directors iicef{in respect of whom no conflict of
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14.

15.

16.

17.

interest exists as referred to in paragraph 8psasented. The board rules may provide
for a further and more restrictive quorum or mayorequirement.

Resolutions of the management board may alsalbpted outside of a meeting in
writing, provided that all directors in office (respect of whom no conflict of interest
exists as referred to in paragraph 9) have condémteriting to this manner of decision-
making.

A director may only grant a proxy to a co-dicedo represent him in a meeting or in the
event of a written resolution. The proxy shall hewée in writing. A director may not
act as representative for more than one co-director

A director having a direct or indirect persoimatrest that conflicts with the interest of
the company and its affiliated enterprise has dlicbwof interest; he shall inform all
other directors and the supervisory board theréfout delay. A director shall not
participate in the deliberations and decision-mglgdrocess in relation to an item if he
has a conflict of interest with respect theretosuoh case, the other directors shall
resolve the item. If all directors have a confb€interest, the supervisory board shall
resolve the item.

approval management board resolutions and instiction

1.

The supervisory board is entitled to requismhations of the management board to be
subject to its approval, provided that these azarty specified and notified to the
management board in writing. The approval hasiiategffect only; the lack of approval
does not affect the authority of the managementdoathe directors to represent the
company.

The supervisory board is authorised to giggrirctions to the management board. The
management board shall adhere to the instructmtietextent these are not violating the
interest of the company and its affiliated entesgri

absence or prevention directors

If a director is absent or prevented from perfargriiis duties, the other director(s) shall be
temporarily entrusted with the management of thegany. If all directors are absent or
prevented from performing their duties, the manag@mof the company shall be entrusted to
the supervisory board or to the person designaiettis purpose by the supervisory board for
as long as indicated.

representation

1.

The authority to represent the company shaluecto the management board. Two
directors acting jointly, one director and one growlder as mentioned in paragraph 2
below acting jointly and two proxy holders as menéd in paragraph 2 below acting
jointly shall also be authorised to represent tragany.

The management board is authorised to appaimt/holders with a general or limited
authority to represent the company. The managebwent shall determine their titles. A
director may also be appointed as a proxy holder.

supervisory board

1.

The supervisory board of the company shall isbe§ one or more supervisory directors
A, one or more supervisory directors B, one sugeryidirector CA and one supervisory
director CB. Supervisory directors must be indidu
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2.

8.

The supervisory director CA and the supervistirgctor CB shall be considered
independent supervisory directors within the meguwoifithe Dutch Corporate
Governance Code.

The supervisory directors A and the supervislimgctors B shall be appointed by the
general meeting and the general meeting shall dbtdkmine their title.

The supervisory director CA will be appointgdtie general meeting upon a binding
nomination of Best of Nature Bidco B.V. (registeseith the trade register of the Dutch
Chamber of Commerce under number: 744631Bithc). Prior to making a
nomination, Bidco shall consultate with the indivéds who were member of the
supervisory board on the tenth day of April twoukand and nineteen other than Mr
Kluiber (theCommitte@. The nomination by Bidco requires the prior appit®f a
resolution of the Committee, which can only be addwith an absolute majority of the
votes validly cast. In case of a tie of votes, iti@mber of the Committee with the longest
tenure as a supervisory director of the compartlyeatime the supervisory director CA
will be appointed, will decide. If and when the Quittee will have voted down three (3)
nominations proposed by Bidco, an independent iimatually acceptable to Bidco and
the Committee will be requested to draw-up a ligiatential candidates out of which
Bidco shall nominate the individual.

The general meeting may at all times deprivéa suocomination of its binding character,
following which Bidco shall draw up a new bindingmination.

The supervisory director CB will be appointgttiie general meeting with the prior
consent of the supervisory board, including thiratitive vote of the supervisory
director CA.

The supervisory board shall elect its own chair from among its members.

Each supervisory director may at any time Ispended or dismissed by the general
meeting.

The general meeting may grant a remuneratisupervisory directors.

18.  procedures supervisory board

1.

The supervisory board supervises the activitiedhe managing board and the general
course of affairs of the company with due obsergasfehe articles of association. The
supervisory board assists the managing board witice. In performing their duties, the
supervisory directors shall act in the intereshef company and its associated business.
The managing board shall provide the superyiBoard in a timely manner with the
information as required for the performance ofiitsies. Once each financial year, the
managing board will present a written report onrtian aspects of the company’s
strategy, the overall risks and financial risks #relcompany’s risk management and
control system.

The supervisory board may draw up supervisorydbrules providing for further rules
on their internal division of tasks, procedures dadision-making.

The supervisory board shall appoint from amiteigrembers an audit committee, a
remuneration and nomination committee and a sugidity committee. Each committee
shall comprise of at least one (1) supervisory thabirector A. In addition, the audit
committee and the remuneration and nomination cdteenshall also comprise of at
least one (1) supervisory board director B. Theestipory board shall have power to
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appoint any further committees. The supervisorydahall lay down committee rules
for the procedures of each such committee.

5. The supervisory board shall meet at least emeey month for the proper and effective
supervision of the company and to discuss perfoomafithe business of the company
and any significant business topics. The direcshedl be invited to attend the meetings
of the supervisory board.

6. The supervisory board shall in principle takedecisions in a meeting. Such meeting can
be held physically, by phone or through other medrc®@mmunication, provided each
participant can be identified, directly take notéh® proceedings and actively
participate.

7. Each supervisory director is authorised to&alleeting, by sending written notice
specifying the time, place and date of the medtirtfe other supervisory directors,
accompanied by the agenda for the meeting. Natica fmeeting shall be given at least
five (5) business days in advance, unless the uygeha relevant matter requires a
shorter notice period. Each supervisory directoy add additional items to the agenda
by giving at least three (3) calendar days’ noticthe other supervisory directors

8. In principle, each supervisory director is #edi to cast one vote (whereby blank votes
do not count as being cast). In the event thastipervisory board directors A do not
form the majority on the supervisory board, eagbesvisory board director A is entitled
to cast two votes, while the supervisory direc®yrthe supervisory director CA and the
supervisory director CB are each entitled to castwte.

9. The supervisory board shall take its deciswitis a majority of the votes cast. The
supervisory board rules may provide for furtherrguo or majority requirements.

10. Decisions of the supervisory board may alstaken outside a meeting in writing,
provided all supervisory directors in office (irspect of whom no conflict of interest
exists as referred to in paragraph 12) have coedentthis way of decision-making in
writing.

11. A supervisory director may only grant a préxya co-supervisory director to represent
him in a meeting or in case of written decision-mgkThe proxy shall have to be in
writing. A supervisory director may act as repreéatve for more than one co-
supervisory director.

12. A supervisory director having a direct or nedi personal interest that conflicts with the
interests of the company and its associated busheesa conflict of interest. Each
supervisory director is obliged to inform all otreerpervisory directors of a conflict of
interest without delay. A supervisory director $inalt participate in the deliberations
and decision-making process in relation to a tdgie has a conflict of interest with
respect to that topic. In such case the other sigmey directors shall participate in the
deliberations and take a decision. If all supermyistirectors have a conflict of interest,
the general meeting shall take the decision.

19. absence or prevention supervisory directors

If a supervisory director is absent or preventechfiperforming his duties, the other supervisory

director(s) shall be temporarily entrusted with tilisks and duties of the supervisory board. If

all supervisory directors are absent or preverntamh performing their duties, the tasks and
duties of the supervisory board shall be entrusietle person designated for this purpose by
the general meeting for as long as indicated.
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20. general meeting

1.

Each financial year at least one general mgstiall be held.

Other general meetings shall be held as ofteheasranagement board or the
supervisory board deems necessary.

The management board or the supervisory bdelticall a general meeting by means of
a convocation notice to the holders of meetingtegbbserving a notice period of eight
days (excluding the day of the meeting) and setiitghe items for the agenda. Subject
to the consent of the relevant holder of meetiggts, the management board or the
supervisory board, as the case may be, may senthkigonvocation notice
electronically.

A general meeting shall be held in the munidipavhere the company has its official
seat or in the municipality of Haarlemmermeer (adahg Schiphol Airport). A general
meeting may be held elsewhere, provided that ddléne of meeting rights consented
thereto and the directors and the supervisory giretiave been given the opportunity to
render their advice prior to such meeting.

21. decision-making shareholders

1.

The general meeting shall be chaired by therdaa of the supervisory board. In his
absence, the general meeting shall be chairedshpervisory director. In their absence,
the general meeting shall be chaired by a diresttwy a person designated by the
general meeting.

Each holder of meeting rights is authorisetthegiin person or by means of a written
proxy, to attend the general meeting, addressleating and, to the extent applicable,
exercise his right to vote.

The directors and supervisory directors, itir tbapacity, shall have the right to give
advice in the general meeting.

Each share bears the right to cast one vote.

To the extent the law does not prescribe otiservall resolutions shall be adopted by a
majority of the votes cast irrespective of the phthe nominal share capital represented
at the meeting. In case of a tie of votes, the gsapis rejected.

The management board shall keep a record okotutions adopted.

If the prerequisites set by law or the artidBassociation in respect of the convocation
and holding of general meetings have not been dedhplith, valid resolutions may
nevertheless be adopted provided that all holderseeting rights have consented
thereto and the directors and supervisory diredtav® been given the opportunity to
render their advice prior to such meeting.

Resolutions of the general meeting, includimgannual general meeting, may be
adopted outside a meeting in writing, provided #iblholders of meeting rights have
consented thereto in writing and the directorssupgkrvisory directors have been given
the opportunity to render their advice prior totsuesolutions.

22. financial year and annual accounts

1.
2.

The financial year of the company shall bechlendar year.

Each year, within five months after the entheffinancial year, the management board
shall draw up the annual accounts, unless thisgésiextended by the general meeting
by not more than five months due to special cirdamses. Within this period the
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23.

24.

25.

26.

management board shall make the annual accoualisding the board report, if so
required, available for the shareholders.

3. The annual accounts shall be signed by eaektdirand each supervisory director. If the
signature of one or more directors or supervis@sctbrs is missing, this shall be
indicated in the annual accounts together withxgrta@ation.

4, The company may, and if the law so requirei, slgpoint an auditor as referred to in
Section 2:393 of the Dutch Civil Code to audit #maual accounts.

5. The general meeting shall adopt the annualustso

6. The company shall publish the annual accouittBrmeight days following the adoption.

The adopted annual accounts shall in any eventibiéshed within twelve months upon
lapse of the financial year. The provisions of fmasagraph do not apply in case of a
statutory exemption.

distributions

1. All shares are equally entitled to the prdditel reserves of the company.

2. The general meeting is authorised to, in wioolie part, distribute the profits as they
appear from the adopted annual accounts, to de@atdesim) distributions on account of
a reserve and to declare a distribution in kind.

3. Distributions can only occur to the extentd¢bempany’s equity exceeds the reserves that
must be maintained by law.
4, A resolution to declare distributions shall @ao effect as long as the management

board has not approved it. The management boardmigyithhold its approval if it is
aware, or should reasonably foresee, that the coynp#il not be able to continue to
satisfy its matured debts.

5. A claim of a shareholder for payment of disitibns shall expire after five years.

amendment of the articles of association

1. The general meeting is authorised to amendrtides of association. Each director is
authorised to execute the notarial deed of amendaf¢he articles of association.

2. If a proposal to amend the articles of assmrids submitted to the general meeting, the

verbatim text of the proposal shall be includethia convocation notice and be kept at
the offices of the company for inspection by th&lbs of meeting rights.

dissolution and liquidation

1. The general meeting is authorised to dissdleecompany. The directors shall be
charged with the liquidation of the assets andlitas of the company. Alternatively,
the general meeting is authorised to appoint angiiety as liquidator. The supervisory
directors shall in that case be charged with thpesiision on the liquidation and to assist
with advice.

2. During the liquidation procedure, the provisai the articles of association shall
remain in force to the extent possible. The ligtimashall occur with due observance of
the statutory objection period.

3. The general meeting shall designate a custadiemshall keep the books, records and
other data carriers of the company for a seven-gear after the company has ceased to
exist.

4, In case of a liquidation surplus, this shalbisributed to the shareholders in a manner
proportionate to the aggregate nominal amountef ghares.

transitional provision
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As per the moment of filing of a statement with tfaele register of the Dutch Chamber of
Commerce by any director or supervisory directathefcompany, article 11 of these articles of
association will be amended and read as follows:

“11. no share transfer restrictions

1. Each transfer of shares shall require the appiaf the general meeting. Such
approval is not required if all other shareholdese, prior thereto, consented in
writing to the transfer or if a shareholder is riegd by law to transfer its shares to
a former shareholder.

2. A shareholder wishing to transfer its sharesl stotify the management board in
writing, stating the number of shares he wishdsamsfer, the proposed
transferee(s) and the agreed price and other raktenns.

3. The approval shall be deemed to have beenegtaifit

a. the general meeting does not adopt a resolcggarding the request for
approval within three months; or
b. the approval has been denied without the géneeting simultaneously

disclosing one or more parties interested in pugiciggall shares included
in the request for approval for a cash considemnatio
4. If the shareholder and the interested party@lesignated by the general meeting
and accepted by him cannot agree on the priceequribe determination, the
price of the shares shall be determined by oneavenmdependent experts to be
appointed by the management board. The experttshaluthorised to review all
books and records of the company to the extenuufefhis assignment.
5. The costs of the price determination shalldoete account of:

a. the shareholder if he withdraws;

b. the shareholder for half and the interestet/fes) for the other half,
whereby each purchaser shall bear the costs propatg to the number of
shares purchased by him; or

C. the company in case a. or b. do not apply.

6. The company shall comply with the provisionshi$ article in case of a disposal
of its own shares.”

Kk
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14. ADVISORS

14.1  Advisors to the Offeror

Financial advisors Legal advisors to the Offeror and PAI
Credit Suisse International Freshfields Bruckhaus Deringer LLP
One Cabot Square Strawinskylaan 10

London E14 4QJ 1077 XZ Amsterdam

United Kingdom The Netherlands

Legal advisors to the Co-Investor

De Brauw Blackstone Westbroek N.V.
Claude Debussylaan 80

1082 MD Amsterdam
The Netherlands

14.2  Advisors to Wessanen

Financial advisors Legal advisors
Lazard B.V. Allen & Overy LLP
Mondriaan Tower 28 Floor Apollolaan 15
Amstelplein 58 1077 AB Amsterdam
1096 BC Amsterdam The Netherlands

The Netherlands

ABN AMRO Bank N.V.

Corporate & Institutional Banking — M&A
Advisory department

Gustav Mahlerlaan 10

1082 PP Amsterdam

The Netherlands
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