In the event of any discrepancies between this unofficial English-language translation and
the official French document, the official French document shall prevail

OTHER INFORMATION
RELATING TO THE LEGAL, FINANCIAL, ACCOUNTING AND OTHER
CHARACTERISTICS OF THE COMPANY

(FORMERLY KNOWN AS ENGIE EPS)

IN CONNECTION WITH THE SIMPLIFIED TENDER OFFER FOR THE SHARES OF THE
COMPANY NHOA S.A.
INITIATED BY THE COMPANY TAIWAN CEMENT EUROPE HOLDINGS B.V.

This document relating to the legal, financial, accounting and other characteristics of NHOA S.A.
was filed with the French financial markets authority (Autorité des marchés financiers – “AMF”)
on 7 September 2021 and made available to the public on 8 September 2021, in accordance with
article 231-28 of its general regulation and its instruction no. 2006-07 relating to takeover bids.
This document was prepared under the responsibility of NHOA S.A.
This information document:
(i)

incorporates by reference the universal registration document of NHOA S.A., filed with the
AMF on 7 April 2021 under number D.21-0273 and made available on the websites of
NHOA S.A. (www.nhoa.energy) and of the AMF (www.amf-france.org) as amended on 7
May 2021 (the “Universal Registration Document”).

(ii)

complements the response document established by NHOA S.A. in connection to the
simplified tender offer initiated by Taiwan Cement Europe Holdings B.V. on the shares of
NHOA S.A. (the “Offer”), approved by the AMF on 7 September 2021 under number 21-385,
pursuant to the clearance decision dated on the same day (the “Response Document”).

This document and the Response Document are available online on the websites of NHOA S.A.
(www.nhoa.energy) and of the AMF (www.amf-france.org) and may be obtained free of charge at
the registered office of NHOA S.A. (28, rue de Londres – 75009 Paris).
A press release will be published in accordance with the provisions of Article 231-28 of the general
regulation of the AMF, at the latest the day before the opening of the Offer, for the purpose of
informing the public of the means of publication of this document.
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1

REMINDER OF THE MAIN TERMS AND CONDITIONS OF THE OFFER
Pursuant to Title III of Book II, and more particularly Article 233-1, 2° and Articles 234-2 et
seq. of the general regulation of the AMF (the “AMF General Regulation”), Taiwan Cement
Europe Holdings B.V., a private company with limited liability (besloten vennootschap met
beperkte aansprakelijkheid) organised under the laws of the Netherlands, with an issued
share capital of EUR 1,000, having its registered office at Strawinskylaan 3051, 1077ZX,
Amsterdam, the Netherlands, and registered with the trade register of the Dutch Chamber
of Commerce under number 82637970 (“TCEH” or the “Offeror”), makes an irrevocable offer
to the shareholders of NHOA S.A., a société anonyme à conseil d’administration organised
under the laws of France, with a share capital of EUR 2,553,372, having its registered office
at 28 rue de Londres, 75009 Paris, France, registered with the Trade and Companies
Register of Paris under number 808 631 691 (“NHOA” or the “Company”) and whose shares
are admitted to trading on Compartment C of the regulated market of Euronext Paris
(“Euronext Paris”) under ISIN Code FR0012650166, ticker symbol “NHOA.PA”
(the “Shares”), to acquire all of their Shares at the price of EUR 17.10 per Share (the “Offer
Price”), as part of a simplified tender offer (the “Offer”), the terms and conditions of which
are described in the offer document prepared by the Offeror and approved by the AMF on 7
September 2021, under number 21-384, pursuant to a clearance decision dated 7
September 2021 (the “Offer Document”).
The Offeror is an indirect subsidiary of Taiwan Cement Corporation, a company organised
under the laws of the Republic of China (Taiwan), whose registered office is at No. 113,
Section 2, Zhongshan North Road, Taipei City 104, Taiwan (“TCC”, and, together with its
subsidiaries, the “TCC Group”). TCC’s shares are listed on the Taiwan Stock Exchange.
The Offer, which follows the acquisition on 20 July 2021 by the Offeror from GDF
International (the “Block Trade”) of 7,721,453 Shares representing 60.48% of the
Company’s share capital and theoretical voting rights (the “Controlling Stake”), targets all
the issued and outstanding Shares not directly or indirectly held by the Offeror as of the date
of this document – i.e., to the knowledge of the Company, a maximum number of 5,045,407
Shares, representing 39.52% of the Company’s share capital and theoretical voting rights.1
Pursuant to the provisions of Article L. 433-3, I of the French Code monétaire et financier
and of Article 234-2 of the AMF General Regulation, the Offer is mandatory since the
completion of the Block Trade on 20 July 2021, resulted in the Offeror crossing upward the
thresholds of 30% of the Company’s share capital and voting rights. The Offer is carried out
in accordance with the simplified offer procedure governed by Articles 233-1 et seq. of the
AMF General Regulation. The Offer will be open for a period of ten (10) trading days. The
attention of the shareholders of the Company is drawn to the fact that the Offer, which is
made under the simplified procedure, will not be reopened after the publication of the final
result of the Offer.
The Offeror indicated his intention for the Shares to remain listed on the regulated market of
Euronext Paris and, therefore, that it is not planning to make use of the option provided by
Article 237-1 of the AMF General Regulation and request the implementation of a
squeeze-out procedure targeting the Shares if the quantity of Shares not tendered to the
Offer by the minority shareholders of the Company does not represent, upon closing of the

1

On the basis of a total number of 12,766,860 Shares, representing the same number of theoretical voting rights of the
Company (information as of 4 June 2021 published by the Company on its website in accordance with Article 223-16 of
the AMF General Regulation), computed pursuant to Article 223-11 of the AMF General Regulation.
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Offer, more than 10% of the share capital and voting rights of the Company. As it is detailed
below in section 3.7, the Company contemplates to carry out a capital increase of c. 130
million Euro after the completion of the Offer in order to strengthen its capital and liquidity
position, as well as fund its working capital and investment plans in fast charging networks.
The Offeror informed the Company that, as majority shareholder and subject to internal and
regulatory approvals, it plans to subscribe to the share capital increase for its proportion of
its entitlement, and, if necessary, such amount to achieve a successful capital increase.
The Offer is presented by Société Générale (the “Presenting Bank”) which guarantees, in
accordance with the provisions of Article 231-13 of the AMF General Regulation, the content
and the irrevocable nature of the commitments undertaken by the Offeror in connection with
the Offer.

2

INFORMATION REQUIRED PURSUANT TO ARTICLE 231-28 OF THE AMF
GENERAL REGULATION
In accordance with Article 231-28 of the AMF General Regulation and Article 6 of the
AMF instruction no. 2006-07 relating to takeover bids, the legal, financial, accounting and
other characteristics of NHOA are set out in (i) the Universal Registration Document and (ii)
the Response Document, which are incorporated by reference in this document.
These documents are available online on the websites of NHOA (www.nhoa.energy) and of
the AMF (www.amf-france.org) and may be obtained free of charge at the registered office
of NHOA (28, rue de Londres – 75009 Paris).
These documents are completed by the information below and the press releases issued by
the Company on its website (www.nhoa.energy) as summarised in section 3.10 and set out
in full in the Annex.
To the Company’s knowledge and other than the information contained in this document, no
material changes in the financial or commercial situation of NHOA occurred between the
filing date of the Universal Registration Document and the date of this document.
NHOA is progressively boosting its business development focus on the Asian markets,
particularly with the support of TCC and with a pipeline of projects under development by
TCC, which includes over 300MWh of project under development.

3

INFORMATION RELATING TO THE MATERIAL EVENTS WHICH OCCURRED
SINCE THE PUBLICATION OF THE UNIVERSAL REGISTRATION DOCUMENT

3.1

Allocation of the share capital of the Company
As of the date of this document, the share capital of the Company amounts to EUR 2,553,372
and is divided into 12,766,860 ordinary shares of EUR 0.20 par value each, conferring
12,766,860 voting rights (it is specified that the Company has not granted double voting
rights).
The following table sets out, to the Company’s knowledge, the ownership of the share capital
and voting rights of the Company as of the date of this document (without taking into account
the Shares concerned by the “contract for differences”, “right to recall” and “equity swaps”
entered into by Goldman Sachs International, Briarwood Chase Management LLC and
Covalis Capital LLP).
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Shareholders
TCEH

Number of
Shares

% of Shares

Number of
voting rights (*)

% of voting
rights

7,721,453

60.48%

7,721,453

60.48%

Amiral Gestion

423,500

3.32%

423,500

3.32%

Invesco Ltd

418,476

3.28%

418,476

3.28%

4,203,431

32.92%

4,203,431

32.92%

12,766,860

100%

12,766,860

100%

Free float
Total

(*) In accordance with Article 223-11 of the AMF General Regulation, the total number of voting rights is calculated
on the basis of all the shares to which voting rights are attached, including shares for which voting rights have been
suspended.

3.2

Threshold crossing declarations
Since 7 April 2021 and the filing of the Universal Registration Document, the AMF and the
Company received the following threshold crossing declarations:
(i)

By way of a letter sent to the AMF on 22 April 2021, Covalis Capital LLP, acting on
behalf of funds under its management, declared (i) having crossed upward, on 21
April 2021, the 5% thresholds of the share capital and voting rights of the Company
and (ii) holding, on behalf of the funds, 727,482 Shares representing 5.70% of the
Company’s share capital and voting rights (through a contract for differences with a
cash settlement, with no maturity);

(ii)

By way of a letter sent to the Company on 27 April 2021, Covalis Capital LLP, acting
on behalf of funds under its management, declared (i) having crossed upward, on
27 April 2021, the 6% threshold of the share capital of the Company provided for in
the articles of association and (ii) holding, on behalf of the funds, 772,921 Shares
representing 6.05405% of the Company’s share capital (through a contract for
differences with a cash settlement, with no maturity);

(iii)

By way of a letter sent to the Company on 30 April 2021, Amiral Gestion, acting on
behalf of funds under its management, declared (i) having crossed upward, on 28
April 2021, the 3% threshold of the share capital and voting rights of the Company
provided for in the articles of association and (ii) holding 408,010 Shares
representing 3.19% of the Company’s share capital and voting rights;

(iv)

By way of a letter sent to the AMF on 7 July 2021, The Goldman Sachs Group, Inc.
declared having crossed downward, on 2 July 2021, the 5% thresholds of the share
capital and voting rights of the Company and holding indirectly through Goldman
Sachs & Co. LLC which it controls, 106 Shares representing 0.001% of the
Company’s share capital and voting rights (through a swap contract with a cash
settlement, with a maturity date on 30 July 2021);

(v)

By way of a letter sent to the Company on 23 July 2021, Engie S.A. and GDF
International declared (i) having crossed downward, directly and indirectly, all
thresholds provided for in the articles of associations from 60% to 3% of the share
capital and voting rights of the Company (as a result of an off-market sale of
7,721,453 Shares to Taiwan Cement Corporation) and (ii) no longer holding, directly
or indirectly, any Shares of the Company;

(vi)

By way of a letter sent to the AMF on 23 July 2021, GDF International, controlled by
Engie S.A., declared (i) having crossed downward, on 20 July 2021, the 50%, 1/3,

A44891255
5

30%, 25%, 20%, 15%, 10% and 5% thresholds of the share capital and voting rights
of the Company (as a result of the off-market sale of 7,721,453 Shares to Taiwan
Cement Corporation) and (ii) no longer holding any Shares of the Company;
(vii)

by way of a letter sent to the Company on 23 July 2021, Taiwan Cement Corporation
declared (i) having crossed upward, on 20 July 2021, the thresholds provided for in
the articles of associations from 3% to 60% (included) of the share capital and voting
rights of the Company (as a result of the off-market acquisition of 7,721,453 Shares
from GDF International, a subsidiary of Engie S.A., representing 60.48% of the share
capital and voting rights of the Company) and (ii) holding, indirectly, through Taiwan
Cement Europe Holdings B.V. which it controls, 7,721,453 Shares representing
60.48% of the Company’s share capital and voting rights;

(viii)

by way of a letter sent to the AMF on 23 July 2021, Taiwan Cement Corporation
declared (i) having crossed upward, on 20 July 2021, the 5%, 10%, 15%, 20%, 25%,
30%, 1/3 and 50% thresholds of the share capital and voting rights of the Company
(as a result of the off-market acquisition of 7,721,453 Shares from GDF International,
a subsidiary of Engie S.A., representing 60.48% of the share capital and voting rights
of the Company) and (ii) holding, indirectly, through Taiwan Cement Europe Holdings
B.V. which it controls, 7,721,453 Shares representing 60.48% of the Company’s
share capital and voting rights;

(ix)

by way of a letter sent to the Company on 9 August 2021, Covalis Capital LLP, acting
on behalf of funds under its management, declared (i) having crossed downward, on
6 August 2021, the 6% threshold of the share capital of the Company provided for in
the articles of association and (ii) holding, on behalf of the funds, 636,865 Shares
representing 4.99% of the Company’s share capital (of which 623,572 Shares
through a contract for differences with a cash settlement, with no maturity);

(x)

by way of a letter sent to the AMF on 9 August 2021, Covalis Capital LLP, acting on
behalf of funds under its management, declared (i) having crossed downward, on 6
August 2021, the 5% thresholds of the share capital and voting rights of the
Company and (ii) holding, on behalf of the funds, 636,865 Shares representing
4.99% of the Company’s share capital (of which 623,572 Shares through a contract
for differences with a cash settlement, with no maturity);

(xi)

by way of a letter sent to the AMF on 19 August 2021, Covalis Capital LLP, acting on
behalf of funds under its management, declared (i) having crossed upward, on 17
August 2021, the 5% thresholds of the share capital and voting rights of the
Company and (ii) holding, on behalf of the funds, 638,414 Shares representing
5.001% of the Company’s share capital (of which 625,088 Shares through a contract
for differences with a cash settlement, with no maturity);

(xii)

by way of a letter sent to the Company on 26 August 2021, Invesco Ltd. declared (i)
that the funds under its management have crossed upward, on 25 August 2021, the
3% threshold of the share capital and voting rights of the Company provided for in
the articles of association and (ii) holding 411,671 Shares representing 3.22% of the
Company’s share capital and voting rights.

The threshold crossing declarations sent to the AMF are available on the AMF website
(www.amf-france.org).
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3.3

Ordinary and extraordinary general meeting of the shareholders of the Company
The annual general meeting of the shareholders of the Company (with ordinary and
extraordinary resolutions) was held on 25 June 2021 to resolve upon the following agenda:
Resolutions to be submitted to the ordinary meeting of shareholders:


Approval of the individual financial statements of the Company for the financial year
ended on 31 December 2020 and discharge to the members of the Board of Directors
(Resolution n°1);



Approval of the consolidated financial statements of the Company for the financial year
ended on 31 December 2020 (Resolution n°2);



Allocation of the results of the financial year ended on 31 December 2020 (Resolution
n°3);



Regulated agreements referred to under Articles L.225-38 et seq. of the French
Commercial Code (Resolution n°4);



Approval of the expenses and charges referred to under Article 39-4 of the French
General Tax Code (Resolution n°5);



Determination of the attendance fees (Resolution n°6);



Ratification of the resignation of Mr. Massimo Prelz Oltramonti as Director (Resolution
n°7);



Ratification of the co-opting of a Director, Mrs. Veronica Vecchi (Resolution n°8);



Renewal of the Board mandate of Mr. Carlalberto Guglielminotti (Resolution n°9);



Renewal of the Board mandate of Mr. Giuseppe Artizzu (Resolution n°10);



Renewal of the Board mandate of Mrs. Alice Tagger (Resolution n°11);



Approval of the compensation policy applicable to the corporate officers (mandataires
sociaux) for the 2021 financial year (Resolution n°12);



Approval of the compensation policy applicable to the Chairman of the Board of
Directors for the 2021 financial year (Resolution n°13);



Approval of the compensation policy applicable to the Chief Executive Officer for the
2021 financial year (Resolution n°14);



Approval of the compensation policy applicable to the members of the Board of
Directors for the 2021 financial year (Resolution n° 15);



Approval of the overall compensation and benefits of all kind granted to the corporate
officers (mandataires sociaux) for the 2020 financial year (Resolution n°16);



Approval of the overall compensation and benefits of all kind granted to the Chief
Executive Officer for the 2020 financial year (Resolution n°17);



Appointment of RBB Business Advisors as Statutory Auditor (Resolution n°18);



Authorisation to be given to the Board of Directors for the purchase by the Company of
its own shares (Resolution n°19).
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Resolutions to be submitted to the extraordinary meeting of shareholders:


Delegation of authority to the Board of Directors for the purpose of reducing the share
capital through share cancellation as part of the authorization to purchase its own
shares (Resolution n°20);



Delegation of authority to the board of directors for the purpose of increasing the share
capital by issuing ordinary shares or securities giving access to share capital with
preferential subscription rights (Resolution n°21);



Delegation of authority to the board of directors for the purpose of increasing the share
capital by issuing ordinary shares or securities giving access to share capital without
preferential subscription rights through public offerings other than those referred to in
Article L. 411-2 of the French Monetary and Financial Code (Resolution n°22);



Delegation of authority to the board of directors for the purpose of increasing the share
capital by issuing ordinary shares or securities giving access to share capital without
preferential subscription rights, by way of a “private placement” (offer referred to in
paragraph 1° of Article L. 411-2 of the French Monetary and Financial Code)
(Resolution n°23);



Delegation of authority to the board of directors in the event of an issuance of ordinary
shares or securities giving access to share capital without preferential subscription
rights in order to set the subscription price, within the limit of 10% of the share capital
per year (Resolution n°24);



Authorisation to increase the number of securities to be issued by 15% with or without
preferential subscription rights (Resolution n°25);



Delegation of authority to the board of directors to increase the share capital by issuing
ordinary shares or securities giving access to share capital, up to the limit of 10% of
the share capital per year, in order to remunerate contributions in kind made to the
Company, outside of a public exchange offer (Resolution n°26);



Delegation of authority to the board of directors to increase the share capital by issuing
ordinary shares or securities giving access to share capital, in the event of a public
exchange offer initiated by the Company (Resolution n°27);



Delegation of authority to the board of directors to increase the share capital by
incorporation of reserves, profits or issuance premiums, merger or contributions
premiums or any other amounts likely to be capitalised (Resolution n°28);



Overall limitation of authorisations (Resolution n°29);



Delegation of powers to the board of directors to proceed with a share capital increase
reserved for employees who are members of a company savings plan without
preferential subscription rights (Resolution n°30);



Amendment to article 3 “Company name” of the articles of association of the Company
in order to amend the Company name (Resolution n°31);



Powers for formalities (Resolution n°32).

All resolutions on the agenda were adopted, except for resolution n. 30 pertaining to the
delegation of powers to the Board of Directors to proceed with a share capital increase
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reserved for employees who are members of a company savings plan without preferential
subscription rights.
The documents and information relating to this general meeting are available on the website
of the Company (www.nhoa.energy) under the heading “2021 Annual General Meeting”.

3.4

Governance of the Company
With regards to the applicable Corporate Governance Code, the Company refers to the
Corporate Governance Code for small and medium-sized companies published by
MiddleNext in December 2009 and updated in September 2016 and complies with all of its
recommendations.
A meeting of the Board of Directors of the Company was held on 20 July 2021, following the
completion of the Block Trade, during which the following decisions were taken with
immediate effect, in order to take account of the new shareholding structure of the Company:


The acknowledgement of the resignation of Mr. Thierry Kalfon (Chairman),
Ms. Anne Harvengt, Ms. Alice Tagger, Ms. Carly Wishart and Ms. Mireille Van
Staeyen from their mandate as members of the Board of Directors, with effect as of
the date of their replacement; and



The appointment by co-optation, subject to the ratification of such co-optations by
the nearest general meeting of the Company’s shareholders in accordance with
Article L. 225-24 of the French Commercial Code of Mr. An-Ping Chang (Chairman),
Mr. Jong-Peir Li, Ms. Chia-Jou Lai, Ms. Feng-Ping Liu and Ms. Chen-Ming Chang
as new members of the Board of Directors of the Company.

Therefore, as of the date hereof, and subject to the ratification by the nearest general
meeting of the Company’s shareholders, the Board of Directors of the Company is
composed as follows:

Audit
Committee

Nomination and
Compensation
Committee

OGM
convened to
approve the
accounts for
the financial
year ending
on 31
December
2021

-

Chairman

-

7 March 2018
(ratified on 26
June 2018)

OGM
convened to
approve the
accounts for
the financial
year ending
on 31
December
2023

-

-

-

26 June 2018

OGM
convened to
approve the
accounts for
the financial

-

-

-

Independent
member

Date of first
appointment

Mr. An-Ping
Chang
(Chairman)

No

20 July 2021

Mr. Carlalberto
Guglielminotti
(CEO)

No

Mr. Giuseppe
Artizzu

No

Name, title

Expiry of
mandate
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Independence
Committee

Name, title

Independent
member

Date of first
appointment

Expiry of
mandate

Audit
Committee

Nomination and
Compensation
Committee

Independence
Committee

year ending
on 31
December
2023
Mr. Jong-Peir Li

No

20 July 2021

OGM
convened to
approve the
accounts for
the financial
year ending
on 31
December
2021

Member

-

-

Mrs. Chia-Jou
Lai

No

20 July 2021

OGM
convened to
approve the
accounts for
the financial
year ending
on 31
December
2022

Member

-

-

Mrs. Feng-Ping
Liu

No

20 July 2021

OGM
convened to
approve the
accounts for
the financial
year ending
on 31
December
2022

-

Member

-

Mr. Romualdo
Cirillo

Yes

25 June 2019

OGM
convened to
approve the
accounts for
the financial
year ending
on 31
December
2021

-

Member

Member

Mr. Luigi Michi

Yes

1 July 2020

OGM
convened to
approve the
accounts for
the financial
year ending
on 31
December
2022

-

Member

Chairman

Mrs. Veronica
Vecchi

Yes

3 March 2021
(ratified on 25
June 2021)

OGM
convened to
approve the
accounts for
the financial
year ending
on 31
December
2022

Chairman

-

Member

Mrs. Chen-Ming
Chang

Yes

20 July 2021

OGM
convened to

-

-

Member
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Name, title

Independent
member

Date of first
appointment

Expiry of
mandate

Audit
Committee

Nomination and
Compensation
Committee

Independence
Committee

approve the
accounts for
the financial
year ending
on 31
December
2022

In accordance with applicable French laws and regulations, the Company’s Board of
Directors is composed of four (4) women out of ten (10) members, i.e., 40% of the members
of the Board of Directors.
The Offeror indicated that it plans to propose to the next general meeting of the Company’s
shareholders the appointment of an additional independent director at the Company’s Board
of Directors.
The Board of Directors also decided to recompose the committees of the Board of Directors
as follows:
Audit Committee:


Mrs Veronica Vecchi (Chairman of the Audit Committee and independent member);



Mr Jong-Peir Li; and



Ms. Chia-Jou Lai.

Remuneration and Nomination Committee


Mr. An-Ping Chang (Chairman of the Remuneration and Nomination Committee);



Mr. Romualdo Cirillo (independent member);



Mr. Luigi Michi (independent member); and



Ms. Feng-Ping Liu.

Independence Committee:


Mr. Luigi Michi (Chairman of the Independence Committee and independent
member);



Mr. Romualdo Cirillo (independent member);



Ms. Veronica Vecchi (independent member); and



Ms. Chen-Ming Chang (independent member).

The management of the Company remains handled by Mr. Carlalberto Guglielminotti whose
mandate as Chief Executive Officer has been renewed by the Board of Directors for a period
ending on the date of the shareholders’ general meeting of the Company that will be
convened to approve the accounts of the financial year ending on 31 December 2023.
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3.5

Compensation policy applicable to the management
On 7 May 2021, in the context of the announcement by ENGIE and TCC of the Block Trade
and on the basis of a benchmarking analysis conducted by Heidrick & Struggles International
Inc. (first draft dated October 2020 and updated in May 2021), the Board of Directors of the
Company decided to amend the 2021 compensation packages of Mr. Carlalberto
Guglielminotti, Chief Executive Officer of the Company, and Mr. Giuseppe Artizzu, executive
member of the Board of Director of the Company and decided that, subject to approval by
the shareholders’ general meeting resolving upon the approval of the financial statements
for the financial year ending on 31 December 2020, that the revised terms of the new 2021
compensation packages would be subject to the completion of the Block Trade. None of
them is a shareholder of the Company, so the amendment to their compensation packages
is not a supplement to the Offer price.
The proposed changes are as follows:


Mr. Guglielminotti’s fixed compensation for 2021 is increased from €235,000 to
€300,000, his variable compensation is increased from 50% of his fixed compensation
to 100% (subject to performance conditions and achievement percentages, which are
basically unchanged), and he will benefit from a €1,000,000 long term retention bonus
if he is still with the Company at the end of 2023.



Mr. Artizzu’s fixed compensation for 2021 is increased from €180,000 to €200,000,
his variable compensation is increased from 35% of his fixed compensation to 50%
(subject to performance conditions and achievement percentages that are also
modified), and he will benefit from a €300,000 long term retention bonus if he is still
with the Company at the end of 2023.

The shareholders’ general meeting held on 25 June 2021 approved the 2021 compensation
packages as amended by the Board of Directors on 7 May 2021.
These compensation packages are effective since the completion of the Block Trade on 20
July 2021.

3.6

Exceptional bonus
In the context of the completion of the Block Trade, certain managers of the Company (Mr.
Carlalberto Guglielminotti, Mr. Giuseppe Artizzu, Mr. Daniele Rosati, Mr. Giovanni Ravina
and Mr. Andrea Rossi) were granted an exceptional remuneration paid by GDF International
for an aggregate net amount of 1,770,701 euros (withholding taxes and contributo di
solidarietà were paid by GDF International).
These sums were paid by GDF International as remuneration for the additional work required
from the beneficiaries, managers of the Company, as a result of the decision of ENGIE Group
announced on 23 September 2020 "to evaluate the strategic options for ENGIE EPS SA,
including the possible transfer of its shareholding in the company". These individuals were
thus involved in the evaluation of strategic options, involving the review of the Company's
budget, activities and strategy, particularly in view of the fact that, during the same period,
the Company was negotiating and entering into its strategic joint venture with FCA/Stellantis,
"Free2Move eSolutions", and was continuing its traditional activities with four new projects,
in Singapore, Massachusetts, Italy and California, and development activity in the United
States, Australia and Europe. The beneficiaries also assisted the ENGIE Group and its
advisors in setting up the auction process, in the constitution of the data room made available
to potential buyers, in the due diligence that the latter carried out on the Company's activities,
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accounts, financial and regulatory situation, in particular by preparing answers to the
numerous questions raised by them.

3.7

Capital increase
As announced in the Company’s press release dated 23 July 2021, the Company
contemplates to carry out a capital increase of c. 130 million Euro after the completion of the
Offer in order to strengthen its capital and liquidity position, as well as fund its working capital
and investment plans in fast charging networks. A capital increase could improve the
capacity of the Company to support its long-term growth strategy and the targets outlined in
the Company’s Masterplan x10 approved by the Board of Directors and announced in the
Company’s press release dated 23 July 2021.
The Offeror informed the Company that, as majority shareholder and subject to internal and
regulatory approvals, it plans to subscribe for its proportion of its entitlement, and, if
necessary, such amount to achieve a successful capital increase.

3.8

Risk factors relating to the Company
The Company is not aware, as of the date of this document, of any material operational or
financial risk relating to NHOA other than those mentioned in the Universal Registration
Document.
The risk factors relating to the Company are described in Section 3 of the Universal
Registration Document. The occurrence of all or part of these risks could have a material
adverse effect on the Company's business, financial condition, results or future prospects.
The Company is not aware, as of the date of this document, of any other material operational
or financial risk relating to the Company. Nonetheless, risks not yet identified or considered
as non-material by the Company, as of the date of this document, could also have a material
adverse effect.

3.9

Exceptional events and material disputes
To the Company's knowledge, as of the date of filing of this document, there are no judicial,
administrative or arbitration proceedings or exceptional events involving the Company, other
than those mentioned in the Universal Registration Document, that are likely to have a
material impact on the Company's business, assets, results or financial situation.

3.10

Press releases issued by the Company since the publication of the Universal
Registration Document
The press releases published by the Company are available on the website of the Company
(www.nhoa.energy). The press releases published by the Company since the publication of
the Universal Registration Document are summarized in the table below and set out in full
in the Annex.

Date

Title of the press release

20 April 2021

Sale of 60.5% of Engie EPS by ENGIE to TCC: Engie EPS to
become NHOA
New Horizons Ahead with the new Asian partner to consolidate
global growth
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4 May 2021

Free2Move eSolutions speeds up the transition to e-mobility

11 May 2021

Amendment of the 2020 Corporate Governance Report

19 May 2021

Appointment of an independent expert in connection with the
simplified mandatory tender offer targeting ENGIE EPS

4 June 2021

Mixed General Meeting to be held on 25 June 2021 without the
physical presence of its Shareholders
Conditions of availability or consultation of the preparatory
documents

8 July 2021

Voting results of the mixed general meeting held on 25 June 2021

20 July 2021

Completion of the TCC acquisition. Engie EPS becomes NHOA

23 July 2021

NHOA Masterplan10x and Strategic Ambitions
€230 million new financial resources contemplated

3.11

23 July 2021

First EV Fastcharging Network enabled by renewables, energy
storage and 100% grid integrated

26 July 2021

Press release dated 26 July 2021 relating to the filing of a draft
response document (projet de note en réponse) prepared by the
company NHOA (formerly known as Engie EPS) to the simplified
tender offer for the shares of NHOA S.A. initiated by Taiwan
Cement Europe Holdings B.V., a subsidiary of TCC.

30 July 2021

The Piedmont Region to be the starting point of the Atlante
project

4 August 2021

NHOA & Free2Move eSolutions: Green Pass to access the
offices, to protect employees and families

Financial agenda of the Company
The upcoming financial agenda of the Company (in light of the closing of the Offer and the
completion of the share capital increase of the Company referred to in section 3.7) is
summarized in the table below.
Date

Events

15 September 2021

Press release in relation to the approval and release of H1 2021
results

22 September 2021

Closing of the Offer

30 September 2021

Publication of the half yearly report (H1 2021)

End of October
2021 (contemplated
date)

Press release in relation to the approval and release of the Q3
2021 results

2 November 2021
(contemplated date)

Extraordinary General Meeting of the Company convened to
resolve upon the completion of the share capital increase of the
Company referred to in section 3.7
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4

Date

Events

November 2021
(contemplated date)

Completion of the share capital increase of the Company referred
to in section 3.7

PERSON ASSUMING THE RESPONSIBILITY OF THIS DOCUMENT
“I certify that this document, which was filed with the Autorité des marchés financiers on
7 September 2021 and which will be circulated no later than the day before the day on which
the Offer opens, contains all the information required by Article 231-28 of the AMF General
Regulation and its instruction no. 2006-07, in connection with the simplified public cash offer
initiated by Taiwan Cement Europe Holdings B.V. for the shares of NHOA S.A.
To the best of my knowledge, this information is true and accurate and there is no omission
that would alter its significance.”
On 7 September 2021

Mr Carlalberto Guglielminotti
Chief Executive Officer of NHOA S.A.
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Annex
Press releases issued by NHOA since 7 April 2021
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