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THIS AGREEMENT is made on 19 March 2018
BETWEEN-

(1

(2)

COMPAGNIE GEMERALE DES ItTAELlﬂHEMEHTﬂ MICHELIN SCA, a Franch soclild an
comiandite par aotions, whose reglstered office is at 12, cours Sablon, 83040 Clermont-Farrand,
France, rugllturld with the Trade and Company Registry of Clermont-Farrand (France) under
numbar B85 200 84T ("Michalin®) and

FENNER PLE, a public limited company registerad in England and Wales with registered numbar
DO32HATT, whose registerad office s at Hesslowood Country Office Park, Farrlby Rond, Hessle,
Eaat Yorkahire, HU13 OPW, United Kingdam ("Fannar"},

{mach a "party" and together the "parties”).

WHEREAS -

(A)

Michelin propotes to announce a fim intentien (o make a recommanded aequiaition of tha antire
isaued and to be issusd share capital of Fenner purauant to Rula 2,7 of itha Code,

(B8} The Acquisition will be made on the terma and aubject to the conditiona ael oul In the
Announcemant and this Agreamaent.

(i) The parties intend that the Acquisition will be implemented by way of the Sohama, although
Michalin rensrves the right, sublect to the terme of this Agreement and the Announcemant, lo
Implamant tha Acquisilien by way of the Takeavar Offar,

() Tha partles are enterding Inte this Agroamant 1o a6l oul cerain obligatians and commilmants in
ralation to tha implemantation of the Acquisition (whather by way of tha Schemae of the Takeavar
Offer).

IT 15 AGREED ne follows: -

1 DEFINITIONS AND INTERPRETATION

1.4 In this Agresment {Including the recitals but excluding Schedule 1), the terms and expressions

listed in this Clausa 1.1 shall have the meanings sat aut in this Clauss 1.1. Terms and axprassions
waad n Schaduls 1 ahall hava the meanings givan to tham in Scheduls 1-

"Acceptance Conditlon” fmgnna tha accaplince condition to any Takeover Offar

"Acgulaition Documant” maana (1) i tha Schama & (of & o ba) impleimantad, the Schama
Dooument; or (il) if the Takeovar Offer ia (or 1a 1o ba) implemantad,
this Offer Documant

“Acouisition Prica® maans 610 pence par Fannar Sharo

“Acouisltion” maans the dirsct ar indirect acquisition of the entire ssusd and to
be lsauad share capital of Fenner by Michalin, to be offectad by
way ol (i) the Schama) or (il) the Takeavar Offar (as the case may
b}

"Agiend Loval" maana the level of amployer contribullena required frem time o
tima undar the rules of the Fennar UK Panaion Schame including
the contributione sat aut in the Schedule of Contributions preparsd
undar saction 227 of the Pansions Act 2004

“Agrasd Switch” has tha maeaning glven in Clause 8,11
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“Anneuncemont”

"Business Day"

“‘Clearances”

Ilﬂﬂd-‘"

"Companies Act”

"Compating Propoaal”

034D, Ak 26

maang the announcemant detalling the erma and condilions of the
Acquisition to ba mode pursuant to Rule 2.7 of tha Coda, in
aubatantially the farm set out in Schadule 1

maans @ day other than a Saturday or Sunday or public holiday in
England and Wales on which banks In London are open for
ganaral commareial business

menns any approvals, consents, clearances, parmissions,
confirmations, comiort letters and walvers ihal ara raguired to be
obtained, all filings that are required to ba made (or that are
remnonably considered appropriate or desirable by Michelin) and
walling pariods that nead to have expired, from or under any of the
Laws, regulationa or practices applied by any Relovant Autharity
{or under any agresmenta of arfangamenta lo which any Relevant
Authority Is o party)

madans the City Code on Takeovers and Margers, as lsaued from
tima Lo time by or on behall of the Pansl

maans the Companies Act 2008
g -

()] an affer (Including a partial offer for 30 par cent. or maora
of tha [aausd of o ba lsausd ordinary share capltal of
Fenner, axchange of tender offer), merger, acquisition,
dual-listed structure, scheame of arrangamaent, reverae
tmkesover, whitowash tronsaclion andfor  businasa
cambination (or the announcemant of a firm intention to
do tha saima), the purpose of which Is to acquire, directly
or indirectly, 30 per cent, of more of the issued o lo ba
issuad ordinary share oapitsl of Fanner (whan
aggregated with the shares already hald by the acquirer
and any parsen acling or presumad or desmed o be
aeting in concarnt wilh the acquirer) of any arrangament or
nariea of arrangements which meaulls in any pary
acquiring, consolidating or increasing ‘control’ (as defined
in the Coda) of Fenner,

{5} the acquisition or disposal, directly or indirectly, of all or a
aignificant proportion (baing 30 per cent. or mora) of the
buaineas, asaels and/or undeiakings of the Fenner
Group caloulatad by reference to any of s revenue,
profils or valus taken os a whola:

{H] a damarger andfor liquidation Invuwln? all or a significant
partion (being 30 per cent. or more) of the Fennar Group
caleulnied by reforence to any of its revenus, profits or
vilus takan a8 & whola; of

(d) any other trananction which would be reasonably likely
matarially to preclude, impads or dalay or otherwias
préjudics, be an alternative to, or Inconalstent with, ha
implemantation of the Acquisition (including, for tha
aveldanca of doubl, any lransaction or arrangamaent
which would conslitule a Claas 1 transaction for the
purposas of the Listing Rules undartakan by Fennar),

In each case which is not effected by Michalin {or a paraon acling




"Conditions"

"Confidentiality
Agreeiment”

"Court Hearing"

"Court Maating”

“Court Ordor”

"Court SBanction”
"Court”

"Effective Data"

AR AR

in concert with Michelin) or al Michelin'a express wrilten direction

of with Michalin'a expreas wrillen agreamaent, and in aach caga
whathar Implemantsd In & alngle tranaaction or & sores of

transactions and whather conditlonal or othorwise
ITEane:-

(m) for so long ms the Acquisition |s baing implemented by
means of the Schoeme, the terme and conditions to the
implomantation of the Acquisition (including the Schame)
an aol oul In Parl A of Appendix | 1o the Announcemant
ond to ba st out In the Acgulaition Document, as may bo
amended by Michelin with the consent of the Panal (and,
far so long as the Schame s subject to a unanimous and
ungualiiied recommandation fram the board of direclars
of Fannar, with the conaent of Fanner); and

(b) for 8o long @ the Acquisition is being Implomanted by
menns of o Tokeover Offer, the terma and condilions
referrad to in (a) above, as amended by replacing the
Scheme Conditions with the Acceplance Condition and
as may ba further amanded by Michalin with the consant
af the Panal (and in the case of an Agreed Swileh, and
for a0 long as the Offar is subject fo & unanimous and
ungualified recommendation from the boord of directors
of Fannaer, with tha consant of Fenner),

and "Condition” shall be construsd accordingly

means the confidentinlity agreement dated 31 August 2017

entered inte belween Fenner and Manufacture Frangalse des
Pnasumatiguas Michalin SCA

maana the haaring by the Court of the petition to sanclion the
Sohame and to grant the Court Order, such hearing to take place
an the dote as s agresd betwesn Michalin and Fenner, subject 1o
the agresmant of the Panasl whera applicatile

rmasana tha moeting(s) of the Schama Sharahaldern o be convened
by order of the Court pursuant to aection B98 of the Companiea
Act, nolloa of which will be set out In the Socheme Dooumant, for
the purpose of approving tha Schame, Including any adjournmant
tharsal

moeans the orders) of the Court sancliening the Schome under
aaclion 899 of the Companias Acl

frisana tha granting of tha Coud Ordar al the Court Haaring
maana tha High Court of Jualice in England and Wales

Mafng -

{m) tha dale on which the Schema bescomes effectiva in
mooordanaa with its termas:; ar

{b) if Michalin slecis to iImplement the Acquisltion by means
of o Takeovar Offar in accordance with tha terms of this
Agreamant, the date thal the Takeaver Offer bacomes or




“Fonner Board Adverse
Rocommandation Chango®

"Fannor Board
Racommandation”

"*Fonnoer Board”
"Eannor Diroctors"

"Eenner Goneral Moeting”

"Fannar Group"

"Fanner Head Office
Employoes"

"Fannar LTIF"

"Fannor UK Panslon
Schoma”

RRREL

in daclared unconditional in all respects

rean. -

{n) it Fennar makes @an announcemant prior lo the
publication of the Acquisition Document(s) that; (i) the
Fenner Directors no longer intend to make the Fannaer
Board Recommandation or Intend adversaly to modify or
gualily such recommendation In any way: () it will not
convang (he Courl Mesling of the Fenner Genoral
Meeting; or (i) it Intends not to poat the Schame
Bocumant or (if different) the documant convening the
Fanner General Mooting;

[{3)] if Fennar makes an announcemant that it will delay the
canvening of, or will adjourn, the Courl Moetling, the

Fannar Goeneral Maating o the Court Hearing, In sach
casa without tha consent of Michalin, or faila promptly 1o

register tha Court Order with the Registrar of Companies;

{c} the Fenner Board Recommendation |s not included in tha
Acquisition Document{s); or

{d) the Fenner Directors in any way withdraw, advarsely
moadify  of advaraaly  qualily the Fenner  Board
Racommandation

maans @ unanimous and ungualified recommaendation from the
Fenner Directors to Fenner Shareholders in respact of the
Acquisition: (i) to vate in favour of the Fenner Resolutions; or (il) If
Mizhalin slects to implament the Acquisition by means of o
Takeover Offar in accordanca wilh the lerms of this Agreamaent, to
acoapt the Takeover Offer

manns the board of directors of Feanner from time (o tma
maang the direciors of Fannar from Hime (@ lima

maans the general maeeling of Fenner to be convaned in
connaction with the Schamae, notica of which will ba sat out In tha
Seheme Documant, ineluding any adjournment thereaf

maans Fennar and ite subsidiary undertakings and member of tho
Fanner Gioup ahall be conatiued accardingly

inaang the 32 amployesa of Fannar PLEC of JH Fenner & Co
Limitad who are amployad on tarms that their main place of worl s
Fonnar's officas In Hessla, UK or who otherwlse form part of tha
Fanner Graup's hoead office funclion, as disclosed to Michalin in
virtual datareom decumant 06.03 in connection with the Acquisition

maana tha Fenner Exaculive Cash Long Tam Incentive Plan 2017
and the US shadow long term incentive plan, as disclosed to
Mighalin  In  vitusl deteroom  document 08,08 and 0618
raepactively In cannection with the Acquisition

maans the Fannar Pension Scheme currently governed by a trust
::M:; and rules dated 13 March 2018 {as amended from time to
i




"Fennor Redundanoy
Palicy”

‘Fenner Remunaration
Commiitea"

"Fenner Resolutiona”

"Ponner Share Plan"

*Fennor Sharasholder
Moatings”

"Fonnar Sharoholdors”

"‘Fonnar Sharos"

“Intarim Dividand"

IIL.wll

“Liating Rules"

‘Longstop Date”

"Michalin Group"

"Offar Documant”

"Panal”

"Regulatory Conditiona”

"Regulatory Information

Sorvico’
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maana the redundancy pollcy applicabla (or 1o ba applicabla) to all
Fenner Head Offica Employeeas the terms of which have baan
disclored to Michaelin In vidual dataroom doouments 06.13, 08.14
and 06,15 in connection with the Acquisltion

maans the emunaration commiltes of the Fennar Board or a duly
authorised commillea of individual

meana auch shareholder reaslulions of Fenner as are necessary 1o
approve, implamant and affect tha Schama and the Acquisition and
changes to Fennor's artlcles of asscciaiion

maans the Parformance Share Plan approved by shareholdars of
Fannar in January 2018 {the rules of which are a8 disclossd to
Michalin in virtual dataraom documaent 00,00 In connection with tha
Acgulaition), togathar with all applicable grant documantation
tharaunder

maans the Court Meating and the Fannaer Genaral Maating

maans the holders of Fennar Shares from time to time

means the ordinary shares of 26 pence each In the capital of
Fannar, from time to timae

maans the interim dividend of no more than 2.1 pance per Fenner
Shara, propoied te be declarad on or abaul 25 Aprdl 2018

maans any applicable statule, law, rule, regulation, ordinance,
code, order, judgmant, injunction, wril, decres, directive, palicy,
guidaline, Interpretation or rle of common low  lssuad,
administerad or anforced by any Relevant Authority, or any Judicial
of adminisirative |ﬂiﬂfﬂrﬂtthdﬂ tharaof

maana tha rulea and regulations made by the Financlal Conduct
Authority In ita capacity aa the UK Listing Authority undar the
Financial Services and Markets Act 2000, and containad in tha LK
Listing Authority's publication of the sama name

means 14 September 2018 or such later date as may be agreed in
writing by Michalin and Fenner {with the Panel's consent and {If
auch approval & required) as the Court may approva)

maana Michalin and ita aubaidiary undertakings

maana, if (fellowing the date of this Agreamaent) Michelin alects {o
implemant the Acquisition by way of the Takeover Offer in
agcordance with Clause 6.1, tha doocument to ba sent to (among
others) Fenner Shareholders setiing out, among other things, the
full tarmae and candilions of the Takeover Offer

maans the UK Panel on Takeovers and Mergars

manna the condilions aael oul in paragraph 3 of Part A of Appandix
1 to the Anneuncameant

maans any information serviea authorised fram tima to tme by the
Financlal Conduct Authority for the purpose of disseminating




"Rolovant Authority”

"Romodies”

"Scheme Conditions”

"“Hchame Documant”

"Soheme Sharaholders”
“Scheme Sharos”

"Schoma”

"Standstill Agresmont”

“Gtay In Place Bonunea®

“Bwitch"

"Takaovaer Offar”

Trustes"

LERIPHE L]

ragulatory mnnouncemants

maans  any omntral  bank, minlatry, governmental, guosl
pgovarnmantal, supranational {including the Curopsan  Unian),
sialilory, regulatory or investigalive body, authorily o tribunal
{including any national of aupranational anti-irual, eompaotilion o
marger control authority, any secloral mindstry or regulator and
forsign investmant review body), national, state, municipal or local
governmant  ({including any subdivision, oourt, tribunal,
administrative agency of cammission or other autharity thereof),
any enlity owned of contrelled by them, any private body
axarciaing any regulatory, taxing, Imporing or other aulhority, trade
aganay, nesoointion, Instiution or professional or environmantal
body in any |urlsdiction

means any conditions, measures, commitments, undertakings,
ramadion (including disposal and any pre-divesture reorganisations
by @ party) or aasurance (financial of otharwisa) offered of requiraed
in connection with the obiaining of any Clearances and Remacdy
shall be construed aooordingly

means the conditions refarred to in paragraph 2 of Part A of
Appondix 1 to the Announcemant

maeans the document to be sent to (among others) Fennor
Sharahaldars containing and aselling oul, amang other things, the
fuill terma and condiliona of the Schame and containing the nolices
gonvaning tha Court Maeting and tha Fenner Genaral Maating

maans the holdera of Sohama Sharas
has tha maaning givan in the Announcamant

moans the schema of arrangement proposed to be made under
Part 26 of the Companies Act betwesn Fenner and the Schema
Shareholders, with or subject to any modification, addition or
condilion approved of imposed by tha Court and agreed to by
Fenner and Michalin

moans the standstill agresment dated 14 November 2017 entered
inte  botwesn Fenner and  Manufacture  Francalse des

Praumatiques Michalin SCA

maans tha bonuses totalling £1,320,000 in aggregate payable by
Fannar an the Effective Dale (o cortaln amployass pursuant 1o the
tarma of latter agresmants antered into by Fenner and applicable
amploysas prior to the date of this Agreament, as disclosed o
Michelin  In  virtual dstaroom  doouments 08.02.01.01  and
06.02.01.02 In connection with the Acquisition

maans Michalin alacting 1o implamant the Acquisition by means of
o Takeover Offar

maana a iakeover offer (within the meaning of asction 974 of the
Companles Aat) to be made by or on bahall of Michelin to acquire
the entire [ssusd and to be lssusd share capltal of Fenner on tho
tarme and conditions to ba set oul in the Offsr Documant

maans Fennar Penslon Scheme Trustes Limited, the corporats



trustea of the Fanner UK Pension Scheme

"UK" or "United Kingdom®"  maans the United Kingdom of Great Britain and Northemn Ireland

“Working Hours" meana 9:30 am to 5:30 pm in the relevant location on a Business
Day
1.2 In this Agreament, unless the context otherwise requires;-

1.2.1 the expressions “subsidiary” and "subsidiary undertaking” have tha meanings given in
the Companles Act;

122  the expressions “acting In concert” and "concert parties” shall be conatrusd in
aceordance wilh the Coda,

123 Intereat” in ahares or aacuritieg ahall ba construed In accordance with the Code;

124  a reference to an enacimant o statulory provision shall include a reference to any
subordinate legialation made undar the relevant anactmaent or statutory provision and s a
raferance to that anactmaent, atatutory provisien of subardinate legislation as from time to
time amended, consolidated, modifled, re-enactad or raplacad,

1.26  roferences to o “person” Include aony Individual, an individuals execulom  of
administrators, a partnership, a firm, a body corporate (wherever incorporated), an
unincorporated association, government, state or agency of a state, local or municipal
authority or governmant bady, a joint venlure, association, worke councll or smployes
reprasentativa body (in any case, whathar of nal hiving asparale legal parsanality);

126  referances to a recitnl, paragraph, Clause or Schedule (other than a schadule to a
statutory provision) shall refer to those of this Agreesment unless stated otherwise,

1287 headings do not affect the interpratation of this Agreement, the singular shall include the
pliral and vico veraa, and faferences to ane gender Include all genders;

128 unleas olharwiae apacified, references to tme are to London time;

1,29  any reference o a "day" (including wilhin the phrase "Business Day™) shall mean a
pariod of 24 hours running fram midnight te midnight;

1.2.10  references to any English legal term fer any action, remaedy, method of judicial
proceading, legal document, legal status, court, official of any lagal concapt af thing ahall,
in respect of any jurlediction other than England, be construed s refarences io the tam
of cancapt which maost nearly corresponds to it in that jurisdiction;

1.211  references (o "E" and "penca” are references to the lawlul currency from time to time of
tha United Kingdom,

1.212  any phraae intreducaed by the terma "Ineluding”, "Includa”, "In particular” or any similar
axpression shall be construed as llustrative and ahall net limit the sense of the wards
pracading thoss tarms,;

1.213  save in relation to the Fenner LTIP, the Fenner Redundancy Policy, the Fannar Share
Plan and the Stay in Place Bonuses, a referance to any other dooument refarred o in this
Agraamaent ia a refarence to that other document as amended, varled or supplementad at
any tima; and

1.214  references te thin Agresment inclide this Agreamant as amended or supplementad in

Bt Ayt

acoordanos with its termis.
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3|
31

3z

4.3

34

The Schedules form part of this Agreement and shall have the same foree and effect as if aet oul in
thas bady of this Agreemant and any reference to this Agreament shall includs the Schadulas.

PUBLICATION OF THE ANNOUNCEMENT

Tha abligatiens of the parties under this Agresmaent, other than this Clause 2 and Clauses 12 to 20
{incluaiva) and 22 1o 28 (incluaiva), shall ba canditional on the releass of the Announcemant via o
Regulatory Information Service (or stherwise in accordance with Rule 30.1 of the Code) ot or
bafora 11.68 p.m. on the date of this Agresment of aueh later time and date as the parties may
agrea (and, where required by the Code, the Panel may approve). This Glause 2 and Clauses 12
to 20 (inclusive) and 22 to 26 (Inclusive) shall take effect on and from execution of this Agresmant.

REGULATORY CLEARANCES

Excapl where althefwise requited by Law or a Relevant Authority, Michelin shall:-

311 dalarmine the sirategy for ablaining the Clearances;

1.2 pramplly contact and correspond with the Relevant Authorties In relation o such
Cloarances (ineluding submitling and proparing all necessary filings, notifications and

aubmisaiona); and

313 b responslble for the payment of all filing feea required in connection wilh the
Claarancos.

Without prajudice to Michalin's rights to datermine tha strategy to be pursued In accordanes with
Clausa 3.1, Michalin shall use all reasonable efforts to secure the Claarances required in relation to
thia Regulatery Condilions as scon as is reasonably practicable and, In any avent, by the Longstap
Dmta,

Fanner shall:s

4.3.1 provide Michelin, In & timely mannar, such information and assistance as may be
reasonably requirad for:-

{m) Michelin to detarmine in which jurisdictions any marger conirol, regulatory oF
athar filing, notification or submission with a Relevant Authority [s necessary for
the purpeses of obtalning the Clearances: and

(5] ha idantification, strugturing and preparalion of any Remedies: and

2.3.2 andling that all infermation necessarny-

() for the making of (ef reaponding lo any requests for furher information
congaquant upon) any auch filings, nelifications, submisalons (ineluding drafl
varslons nacessary for the purposa of obtaining the Claarances); and

{2]] the Identification, structuring and preparation of any Remadies,

{and that s In the possession of, or reasonably obtainable by Fanner (including from ihird

parties through the exercise of contractual rights)) s supplied accurately and as promptly

ad reasonably praclicatle,
Fer tha purpoass of Clausa 3.3-

341 the paries acknowladge that in certain elreumatances disclosure by one party to the othar
may nonethaless ba praventad by Law; and

342 the provision of iInformation shall be subject to Clausae 3,8,

DAIOIATD AR 26 i




3.6 Excopt to the extent that to do so (s prohibited by Law and aubject to Clauses 3.1 and 3.8

4.8

4.6.2

363

4.54

3455

3.0.6

447

Michelin or, a8 may ba required by applicable Law, Fenner and Michelin jointly, or
Fannar, as the case may ba, will submit a filing, notification o submission (a8 required) to
each Rolevant Authority as soon as |s reasonably practicable after the signing of this
Agreamant and in any avenl within any applicabla mandatory tima pariods whera it ia
necessary or axpadient lo do ao 1o oblain the Clearances:

aach party ahall provide in & timaly manner such cooperation as s reasonably required
by the other In connection with the preparation of all such filings, notifications or
submissions (as required) referred to in Clause 35,1 and in relation to the preparation of
any other submisslons, material correspondence or material communications to any
Relavant Authority in connaction with the Clearances, taking into sccount all applicabla
walting pariods;

anch party ahall provide, or precure the provislon of, draft coples of all notifioations,
filings, submissions, material correspondance and materlal communications (Including, in
the case of non-written communioations, reasonably dalailed aummaries of matarial non-
wrilten communications) intended to be sent or communicated to any Relavant Authority
in ralation to obtaining any Clearances to the other party and it legal advisers al auch
time na will allow tha meelving parly a reascenable opportunity to provide commants on
such filings, notiications, submisaiens, coffeapondence and communications bafore thay
are submitted, sent or made and each party ahall provide the other parly with coples of all
such filings, submissions, material correspondence and matarial communications n the
form finally aubmitied or sant (including, In the case of non-written communleation,
reasonably detailed summaries of material non-written communications);

aach paty ahall hava regard in good faith 1o comments made in a timely manner by the
other party on draft coples of filings, nofifieations, submissions, material correspondence
and materlal communications provided pursuant to Clause 3.5,3;

aach party shall notify the other party, and provide coples (including, in the case of non-
willlen  communications, reasonably detalled summaries of materal non-writlen
communications), In a timaly manner of any materlal correspondence or material
communication from any Ralevant Autherity in relalion (o oblaining any Clearance:

aach party ahall keap the other pary reasonably Informed as to the progress of any filing,
notification mnd submission submiltad rurlunm to Clauad 3,51 and shall consider
raquests from the other party and its advisers: (i) to attend all material mestings or calls
with any Relevant Authority or ather persons or bodles (unless prohibited by the Relevani
Authority, Law of other peraon or body) relating to obtaining any Clearance; and (i) to
maoka rensonnble oral aubmisslons ol auch mealings o calls; and

whare reasonably requesied by a parly, and insofar as permitted by the Raelsvant
Autharity, the other party shall make avallable appropriate represantatives for mastings
and calls with any Relevant Authority in connection with the obtaining of any Claarances,

38 Each party underakes to keep the other party Informed promptly of; (a) devalopmanta which are
matarial or rensenably lkely to be material to the obtalning of a Clearance; and (b) the satiafaction
of the Regulatory Conditions,

3.7 Subjact to Clauss 3.1, Fenner undaiakes not to;

d.7.1

72

submit a filing, submisslon of nolification to any Raelevant Authority whose consant (s not
raquirad for tha Aoquisition to close; or

withdraw a filing, submission or notification made (& any Relevant Authorily whose
cansant is required for the Acgquisition to close,

in sach case, wilhout the prior written consent of Mighalin.
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3.8

41

51

[

If & provision of this Agresmant obliges the parties to discloss any information to the other which
the discloaing parly reasonably considers to be commercially or compatilively senaitive, the
disclosing party shall disclose the relevant infarmation to the other party pursuant o appropriate
claan team arrangemants (including on an external counsel only basis) or as the disclosing party
and tha other party may otherwlse agres.

SCHEME DOCUMENT
Subject to Clause 3.8, Michelin agrees:-

411 promptly to provide Fenner all such information about itself, its directors and the Michelin
Group an may reasonably be requested and which is required by Fenner (having regard
to the Code and other Law) for Inclusion In the Scheme Documaent (including any
information required undar the Code of other Law);

412  promptly to provide Fennar with all such other assistance and access as may reasonably
ba requirad in connection with the preparation of the Scheme Document and any othar
decumant required under the Code or by olher Law to be published In connaction with tha
Schamm, including access to, and ensuring the provision of reasonable assistance by,
Michalin'a relevant professional advisers; and

413 o precure thal the relevant parsons accept responsibliity, in the terma required by the
Code, for all the Infermation (in¢luding any expressions of opinion) In the Scheme
Documant and any other document redguired under the Code or by other Law to be
published In connaction with the Schama relaling to information in the Scheme Dooumant
for which an offerar |s required to accept responaibility undar the Codes,

IMPLEMENTATION OF THE ACQUISITION
Whare the Acquisition |s being implemented by way of the Schema:-

511 Michalin underakes that, by no later than 11:58 pm on the Business Day immadiataly
praceding the Court Hearing, it shall deliver a natice in writing to Fennar aither,-

(@) confirming tha aatiafaction ar walver of all Conditions (othar than that containad
in paragraph 2(c) of Part A of Appandix 1 to the Announcemant); or

(b) canfirming Michalin's Intention o inveke a Cendition {If permitted by the Panal)
and providing reasonable details of the event which has occurred, or
cirsumstances which have arlsen, which Mighelin reasonably conaiders antitie it
ta Invoka the Condition and why Michelin conalders such event or elrcumatance
te ba sufficiently material for the Panal to parmit it to invoke such Condition; and

612 If all the Conditions (othar than the condition set out in paragraph 2(c) of Part A of
Appendix 1 to the Announcamant) have bean aallafled or walvad, Michalin shall instruct
counsal to appear on its bahalf ot the Court Hearing and underiake to the Court to ba
Besund By the terme of the Scheme in so far as |t relates to Michalln,

If Michelin bacomas aware of any fact, matter or ciroumstance that they reasonably consider would
antitle Michalin to invoke (and the Panel would permit Michalin to so invoke) any of the Gonditions,
Michalin shall inform Fenner (providing summary details) without dulay.

SWITCHING TO A TAKEOVER OFFER

The partles currently intend that the Acquisition will be implemanted by way of the Schame,
Howaever, Michalin shall be entitled, with the consent of the Panel and nolwithstanding any
provigion in the Canfidentiality Agresment or the Standstill Agreamant, to implamant the Acquisition
by way of tha Takeovar Offer rathar than the Scheme (such election baing a Switch) if -
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6.2

7.

811 Fannaer pravides la prier wiillen consent (an "Agread Switch"), in which cose Clausa 6,2
ahiall apply;

1.2 o Fenner Bomrd Adveras Racommandation Changs occurs;

6.1.3  a third party not acting in concerd with Michelin announces a Compaeting Proposal in
acoordance with Rule 2.7 of tha Code: or

6.1.4  Fenner announces its intention to procead with a Competing Praposal.

In the event of any Switch, unless otherwise required by the Panal, the Acceptance Condition shall
be sat at ninety (80) per cent. (or such other parcentage (baing mara than 50 per cent.) as Michalin
may daecide (subject lo the Panel's consent, to the extent necessary)) of the Fenner Shares to
which the Takesovar Offar rlatas,

FENNER CONDUCT OF BUSINESS
Tha parties acknowledge and agrea that:

711 the Fenner Board will declare tha Interim Dividend after the date of this Agreemant and
that the Interim Dividend will ba paid to Fenner Shareholders on such date, and by
referance to such record date, as |s speciliad in the applicable Regulatory Information
Service announcemant issued by the Company, but in any evant 4o as to be pald ahead
of ths Effsctive Data;

712 tha declaration and paymant of the Interim Cividend shall not antitle Michalin to maka any
raduction to the Acqulaition Price; and

713 Michelin has agread o the declambion and payment of the Interim Dividend for the
purposas of Rule 21 of the Code,

FENNER SHARE PLAN, FENNER LTIP AND CERTAIN EMPLOYMENT ARRANGEMENTS

The pravisions of Schedule 2 shall apply in respact of the Fannar Share Plan, tha Fannar LTIP and
carlain smployment arrangemants.

FENNER UK PENSION SCHEME
Michalin:

811 ncknowladges and agrees that employer contributions to the Fennar UK Penslan Schama
made by membaera of the Fenner Group shall, following the date of this Agreement,
continue to ba mada by mambera of tha Fennar Group In accardance with tho schedula
of contributions dated 2 February 2018;

812  shall procure that, following the Effactive Date, employer contributions continus to be
made by or on bahalf of relevant employers to the Fanner UK Panaion Schame at the
Agraad Leval bul that obligation shall not extend to any mambaer of the Michalin Group
baing requirad 1o make any payments to the Fenner LUK Penslon Schame or to put any
mambaer of the Fenner Group in funda in ofder to make any such payments except in
arder to Hﬂ"ﬂf‘f paymants due under the schedule of conlribulions referred to In Clause
8.1.1 due from the Effective Date to 31 March 2023 and except aa provided for in Clause
0.2 balow, and

913  confirma that on the basie of the Information avallsble o @ ss &t the dale of ihia
Agraamant it dees nel intend (& make any proposal to amend current banafit tarma or to
conse future ncorunl under the Fanner UK Panslan Schemae for a parod of of least twalve
manths fram the Effactive Date.
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B2

10,
10.1

10.2

11.

Michalin shall procure that, prior to (but with affect from) the Effective Date, Michelin provides a
guarantea of Fenner's obligations under the Fenner UK Pansion Schema on terma reasonably
satisfactory to the Trustes (or, in the event that the form of guarantes has not been agreed by the
Trustes by 8 a.m. on the second Businesa Day prior to the Effective Date, provides a guarantes
flovarned by English law on tarms that are substantially in the form of the guarantes provided in
raipact of the Michelin Penslon and Life Assurance Plan dated & Fabruary 2018 balweon (1)
Compagnie Financiére Michelin SCmA and (2) Michelin Panalona Truat Limited with & minimum
term of twenty five years and covering all present and future obligations (whather actual or
contingent) of each participating employar to make payments to the Fenner UK Pension Scheme to
the extent required to address any funding deficit from time to time calculated (by the scheme
actuary) on the statutory technical provisions basis (using the basia and assumptions adopted for
the purposes of the actuarial valuation dated 31 March 2017 and for any fulure actuarial valuation
from tima to tima provided that to the extent that the Trustee adopts mathods and assumplions that
Michalin has not agresd to ba reasenable ihe defict shall continue to be caloulated by reference to
the methods and assumptions adopted for the purposes of the 31 March 2017 valuation or, if
falevant, such later valuation as Michelin has mccepied io be reascnable). The terms of the
guarantea shall (notwithstanding that it Is to be governed by English law) ba prapared in
accordance with (of otherwise shall be made subject to) any applicable limitation dariving from
French law auch that, for example, if a term of twenty five years is not permitted under French law,
than the term shall instead ba such shorter pariod & 1 the maximum permitted by French law.

DIRECTORS' AND OFFICERS' INSURANCE

If and to the extent such obligations are parmitted by Law, for six years after the Effective Date,
Michalin shall procure that the members of the Fanner Group honour and fulfil thair respective
obligationa (if any) existing as at the date of this Agresment to indemnify thair reapective directors
and officars and to advance axpanses, in each case with respact to matters axisting or occurring al
ar prior to tha Effective Data.

Michalin acknowledges that Fennar may purchase difectars’ and officers’ llabllity Insurance cover
for both current and former directors and officers of the Fenner Groiup who have held offics within
12 monthe precading the date of this Agreamaent, including direclors and officers who retire or
whose amplaymant is terminated as a resull of the Acquisition, for acts and omissiona up o and
including the Effectiva Date, in the form of runoff cover for a period of six years following the
Effective Date. Such insurance cover shall be with reputable insurers and provide cover, In terms
of amount and breadth, substantially equivalant to that provided under the Fenner Group's
directors’ and officers’ llability Insurance as at the date of this Agresmant,

TERMINATION

Subjact 1o Clauses 11.2 to 11.4 (Inclusiva), this Agresment shall tarminate and all obligatiens of the
parties under this Agraamant ahall ceane, as follows:-

1111 if ngread in wriling belwaan the paries;

.12 if the Announcaimant is nol releasad by 11.58 p.m. on the dale of this Agrasmant {unless,
prior to that time, the parties have agresd anather ime in accordance with Clausa 2).

11.1.3  upon service of written notice by Michelin i Fenner prior to the Longstop Date, If a
Fanner Board Adverse Recommendation Change oceurs;

1114  upon service of wriltan notice by Michelin to Fanner prior 1o the Longatop Date stating
that aithif;-

{m) any Condition which has not beean walved is (or has bacomae) Incapable of
saliafaction by the Longstop Date and, notwithstanding that Michalin haa the
right to walva such Condition, Michalin will not do so; or

)] any Condition which is incapable of walver s incapable of satisfaction by the
Longstop Date,

R TR 17




11.2

11.4

12,
121

12.2

12.3

12.4

13

in each case in cireumatances where the invocation of the relevant Condition (or
contirmation that the Condition s incapable of satisfaction, as appropriote) has been
parmitted by the Panal;

11.1.6  upon service of written notioe by Michalin to Fannar ar by Fanner to Michelin prior to the
Longsiop Date, if: () a Competing Proposal is recommandad by the Fannar Board: or (i)
n Compating Proposal completes, Euunmul aifsctive or Is declarsd of becomas
uncanditional in all respacts;

1.8 0f the Acquisition 8, with the parmission of the Panal, withdrawn with the consent of
Michelin or lapses In accordance with ita terma prior to the Longstop Date (other than
whaere: () such lapse or withdrawal is a8 a resull of the exercise of Michelin's right to
offect a Switch; or (il) such lapse or withdrawal either is not, in the case of a withdrawal,
confirmad by Michalin, or it is otherwise to be followad within five Business Daya by an
announcamant under Rule 2.7 of the Code made by Michelin or a parson acting in
concert with Michelln te implemant the Acquisition by a different offer or scheme on
substantially the sama or improved terma); or

1117  unless otherwise agreement by the paries in writing, if the Effeciive Date has not
accurred an or before the Longstop Date.

Tarmination of this Agreemaent shall be without prejudice to the righta of the pariea which have
arlaen prior to termination, including any clalm in respect of a breach of this Agrasmant.

The following provisiona shall survive termination of this Agresment: Clauses 14 to 20 (inclusiva),
22 to 26 (inclusive), this Clause 11 and all related provisions of Clause 1 (Definflions and
Interpretation). In addition, If this Agreemant tarminates puruant to Clause 11,1.5(), Clauses 3.3
and 3.5 shall also survive such tarmination.

If this Agreement s terminated by the service of a written notice by Fennar to Michelin pursuant to
Clausa 11,15, Fanner shall be abliged to provide to Michelin any outstanding information that is in
the possession of, or reasonably oblainable by Fenner (including from third parties through the
axoralse of contractual rights), that has baen raquested by Michalin from Fennar (prior to the date
of termination of this Agresment) to anable Michalin to aubmit any filinge, notifications or
submissions to a Relevant Authority for the purposes of obtaining Claarances, Al aueh infarmation
ahall ba aupplied accurately and as promptly as reasonably practicable and, notwithatanding
anything contrary in the Confldentiality Agresment, Michslin shall ba entitled to use such
Information for the purposes of obiaining Clearances, Clauses 3.4 and 3.0 shall apply mutatis
mutandie to this Clause 11.4.

TAKEOVER CODE

Nothing In this Agresment shall in any way limit the parties' obligations under the Code, and any
uncontaaled rulings of the Panel as to the applloation of the Code In conflict with iha {erma of (ki
Agraamant ahall lake precedence aver such terme of this Agresment.

The partiea agrea thal, If the Panel determines that any provision of this Agreament that requires
Fennar to take or not to take any action, whather a8 a direct ebligation or as a condition to any
other person’s obligation (howavar exproaasad), 18 nol permitled by Ruls 21.2 of the Cods, that
pravision shall have no effect and shall be disregarded,

Nathing In this Agresment shall oblige Fenner or the Fenner Direclors (o recommend a Takeovar
Offar of a Schame proposed by Michalin or any member of the Michelin Group.

Without prejudics to the represantations and warranties given by the parties pursuant to Clausa 13,
nothing In this Agreament shall ba taken 1o restrict the directors of any membaer of the Michalin
Group or the Fanner Group from complying with Law, orders of court or regulations, including the
Code, the Listing Rules and the rules and regulations of the Panal and tha UK Listing Authority.

REPRESENTATIONS AND WARRANTIES
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134

132

13.3

14,

18,

161

16.2

153

16.4

Each party represents and warrants (o the other parly on the date of this Agresmant that:-

1311 it has the requisite power and authority to enter inte and perform Its obiigations under this
Agreament;

131.2  this Agreamant constitutes its binding obligations in accordanca with its terme; and

1313 the execution and delivery of, and performance of its obligations under, this Agresmant

will ned -

{m) raanill in any breach of any provision of its constliutlonal decumeania:

{b) reaill in a breach of, or constitute a default under, any Inatrumant which is
matarial In the context of the Acquisition to which it is a party or by which it ia
bound; or

(c) result In @ breach of any ofder, judgment, or decree of any court or

governmantal agency to which it Is & pary o by which It Is bound.

Mo party shall have any claim againat any other party pursuant to Clause 131 for
misraprasantation or breach of warranty after the Effective Date (without prejudice 1o any labiiity
for fraudulant misrepreasntation or fraudulant misstatemant),

Michelin acknowledges and agrees, on ite own behalf and on bahalfl of the Michalin Group, that any
Information and/or assistance provided by any of the Fenner Directors, officers or employess (sach
a “Fenner Representative”) 1o it and/or any of the Michelin Group or any of thelr respective
directors, officers, employees or advisers, whather bafore, on or afler the date of this Agresment:
() purauant 1o the ebligations of Fenner or any member of tha Fannaer Graup undar or otharwise In
oonnaation with this Agresment; of (il) in connaction with the Acquisition shall in each case be
glven on the basis that the relevant Fenner Representative shall not Incur any llablity nor owe any
duty of care to any member of the Michelin Group in reapect of any loss or damage that any of the
Michelin Group or any of thelr respective directors, officers, amployees or advisers may suffer as a
redult of tha provision of any such Information and/or nssistance (save, in each case for loss or
damage resulting from the fraud of fraudulent misrepresentation of the relevant Fennar
Representative).

COSTS

Except as otherwise provided in this Agresmant, each pary shall pay its own costs Incurred In
connection with negotiating, preparing and complating this Agreamant or otherwise in connection
with the Acquisition.

EMTIRE AGREEMENT

Without prajudice to the terms of the Announcemant or the Acquisition Documant, this Agreemaent
and the Confidantiality Agreamant together set out the entire agreamaent batwean the parlies
relating to the Acquisition and aupersade any previous draft, agresmeont, arangement of
understanding, whether in writing or not, ralating to the Acquisition,

Each party acknowledges that in entering Into this Agreemaent it is not relying upon any pre-
confractual staterment that is not set out In this Agreement or the Genfidentiality Agresmant.

Excopt in the case of fraud or fraudulent misrepresentation, no party ahall have any right of action

against any other pary to this Agreement arising out of or In connaction with any pra-contractual

:\E:IIII'HEHT oxcept (o the extenl that it is repeated in this Agreement or the Confidentialily
rasmant.

For tha purposes of this Clause, ‘pre-contractual statement’ means any draft, agresmaent,
underaking, representation, warranty, promise, mssurance of arfangement of any nature
whatacavar, whather of not in writing, relating to the subject malter of this Agresment or the
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16.5

16.6

16,

17

17.2

17.3

Confidentiality Agreement made or glvan by any peron al any me prior {o the entry Inlo of this
Agraamant,

Nething in this Agresment shall limit any liability for (or remedy in reapact of) fraud or fraudulant
miarapraaanialicn

Enach parly agrees to the terms of this Clause 16 on its own bahalf

ASBIGNMENT

Unlesa the paries specifically agree in writing, no person shall assign, tranafer, charge of
otharwise doeal with all & any of ila rights under this Agreement nor grant, declare, croate of
dispone of any right or interast in 1.

MNOTICES

.ﬁl'l:‘,l' notice to be given by ona party to tha other paity i connactian with this Agresmient shall ba in
wriling in English and signed by or on behalf of the party giving it. It ahall be deliversd by hand,
a-mall, rogistarad past or courler,

A notica ahall be effective upon recelpt and shall be desmed to have bean recelved () al the time
of dallvery, if delivered by hand, registered post or courler or (i) at the time of tranamission if
daliverad by e-mall. Whaera dalivery eccur autalde Waorking Hours, notice shall be deemad to have
ban recalved at the start of Working Hours an tha naxi fallowing Business Day,

The addrosses and esmall addresses of the parties for the purposs of Clause 17.1 ara:-

Michalin

Adddrons 12 cours Sablon, 83040 Cleimant-Faffand, Franca

E-rrill;

Far tha allanlicn of Tha Directars
With & copy (which shall nol eonsiifule nofice) fos

Addraas Frashfialde Bruckhaus Deringar LLP, 86 Flaat Straat, Londoen, EC4Y
1HS

E-mail:

For the attention of;

Fannar

Addrass; Haaslewood Cointry  Office  Park, Forrby  Road, Hossle
East Yorkshire, HU13 OPW Uniled Kingdam

E-muail;

For the attantion of:

With a copy (which shall not constitute notice) fo:
Addrana Pinsant Masons LLP, 30 Crown Place, London, EC2A 4E8

E-irail
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17.4

18.

18,

18.1

18.2

18.3

20,

21,

22

23,

231

23.2

Each parly shall notify the other party in writing of any change to its details in Clause 17.3 from
tirria o Hida.

LANGUAGE

Each language of communication under of in connaction with this Agreemant shall be In English.

WAIVERS, RIGHTS AND REMEDIES

The rights and remadiea provided for in this Agreament are cumulative and not exclusive of any
othar rluhtl or remedies, whather provided by Law o olherwiae,

Mo fallure to exerciss, or delay in exercising, any right undaer this Agresment or provided by Law
shall affect that right or oporate as a waiver of the right. The single or parial axarcise of any right
undar this Agreament or provided by Law shall not preciude any further exercise of it,

Without prajudice to any other rights or remedies that the other party may have, each party
acknowledges and agrees that damages may nol be an adequate remedy for any breach by it of
thia Agreamaent and that accordingly the other pary may be entitfed, without proof of spoecial
damages, to the ramedies of injunction, apecilic pafoimance of olher equitable liaf for any
threatened or actual breach of this Agresment by any party and no proof of apacial damages ahall
ba necasaary for the enfarcamaent by any party D'r the rights undar this Agreamant.

NO PARTNERSHIP

Ne proviaion of this Agreament creates a partnership between the partles or makes a party the
agent of the othar party for any purpoas, A pardy hak no authority or power to bind, to contract in
the nama of, or to create o lability for the other party In any way or for any purposs,

FURTHER ASSURANCES

At the cost of the roguesting party, anch party shall (and ahall procume thal mambar of i
respactive group shall and shall use reasonable endeavours to procure that any necessary third
pary ahall) execule such documents and do such acts and things as the requasting party may
I'llirllﬂnlhlh' raquira for the purpoas of giving the full benafit of this Agresmaent to the requesting
party.

COUNTERPARTS

This Agresment may be executed In any numbaer of counterparts, and by aach party on soparate
counderpars. Each counterpart s an original, but all counterparts ahall together conatitule ene and
the same inatrumaent. Dalivery of a counterpart of this Agresmant by e-mall aftachmant or telecopy
ahall ba an affective madae of delivary,

VARIATIONS

Mo variation of this Agreamant ahall be valid unless it s in wriling and duly execuled by or on
behalf of all of the parties to i,

If this Agrasmant |s varled:-
2321  the varation shall not constiiute o ganeral walvar of any provialens of this Agreamant;

23.2.2  the variation shall not affect any rights, obligations or liabilities undar thia Agreamant that
have already accrued up to the date of varlation; and

2323  the rights and obligations of the parties under this Agresment shall remain in fores,
oxcopt as, and anly o the extent that, they are varisd,
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24,
241

24,2

25,
281

26.2

261

26,2

283

204

INVALIDITY

Each of the provisions of this Agresmaent s saverabla.

If and to this extent that any provision of this Agresment -

2421  Ia held to be, or becomas, Invalid or unenforceable undar the Law of any jurladiction; but

2422 would ba valid, binding and enforceable if soma parl of tha provision were doleted or
armanded,

then tha provision shall apply with the minimum modifications necessary to make it valid, binding
and enforceable and neither tha validity or enforceabliity of the remaining provisiona of this
Agresment, nor tha validity or enforceabilty of that provision under the Low of any other
Jurisdiction, shall in any way ba affected or Impaired as a resull of this Clause 24,2,

THIRD PARTY ENFORCEMENT RIGHTS

Each of the persons to whom Clauses 8.1.2 and/or 9.2 (being, in the cose of Clausas 9.1.2
and 9.2, the Trustes) and/or 10.1 and/or 10.2 and/or 13.3 applies or olherwise benofits may under
thae Contracta (Righta of Third Parties) Act 1999 enforoe the terms of Clauses 9.2 andfor 101
andfor 10.2 and/or 13.3 (aa applicable). This fight Is subject to: () the rights of the paries to
rascind or vary this Agresmant without the eansent of any other person (except that any resclssion
of this Agreament or any varlation or amandment of Clauses 9.1,2 9.2, 10,1, 10.2 or 13.2 shall
raquira the consent of the persons affected by the resclssion, variation or amandmant) and; (i) the
othar terma and condilians of thia Agresmant,

Except as sel out in Clauss 25,1, a parson who is not a party to this Arfrnmlnl ahall have no right
under tha Contracts (Rights of Third Parties) Act 1090 to enforce any of its terms.

GOVERNING LAW AND JURISDICTION

This Agresment and any non-contractual obligationa arsing out of or In conneation with this
Agrasmant shall be governad by, and Interprated in aceordance with, English law,

The English courts shall have exclusiva jurisdiction in relation to all disputes (including claims for
sat-off and counterclaims) arising out of or in connaction with this Agreamant, Including disputes
ariging out of of in connaction with: (1) the creation, validity, effect, interpretation, perormance o
non-parformance of, or tha lagal relationahips established by, this Agreement; and (i) any non-
contractual obligations arising out of or in connection with this Agresmaent. For thess pUrpOBOS
aach parly Irevecably submits to the jurisdiction of the English courls and waives any objection to
tha exerciae of such jurlsdiction,

Michalin haraby irrevocably authorises and appoints Michelin Finance (U.K.) Limited af Tricar
Suite, 4th Floor, 50 Mark Lana, Londen, ECIR 7QR, or such other person having an office or place
of business In England as Michalin may at any tima in the future substitute by notioa In writing to
Fenner, to accept on its behalf sarvice of all legal process arlsing oul of or in connection with any
arbitration proceedings or other related proceedings befora the Engliah eourts commenced in
connaction with this Agreamant,

Furthar, Michalin:

2841  agrees to maintain the appolntment for service of process in England for a0 long aa thare
ramaing any outstanding obligation under this Agresmant;

20.4.2 :ﬁrﬂﬂl that fallure by the appointes mantioned above (or such other parson having an
ioe or place of business in England) to notify Michelin of the process will not Invalidate
the procesdings concernad: and
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2843  agress that i tiﬂl appointmant s terminated for any eason, Michalin will appoint a
raplacamant agent having an office or place of business in England.
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OFFER FOR FENMER PLC

THIS ANNOUNCEMENT CONTAINS INSIDE INFORMATION

Not for release, publication or disteibution, i whole or in pari, in or inte any furisdiction
where to do so wenld constitute a violation of the velevant laws of such jurisdiction

19 Murch 2018

RECOMMENDED CASH ACQUISITION
of
FENNER PLC
by
COMPAGNIE GENERALE DES ETABLISSEMENTS MICHELIN SCA

Summary

Compagnie Géndrale des Etablissements Michelin SCA (“Michelin®) and Fenner plo
("Fonnor”) announce that they have reached agreement on the terms of a
rocommaenduod cash acquizition by which the entire issued and to bo issved ordinary
sghare capital of Fenner will be acquired by Michaline It is intended that the

Acquizition will be implemented by means of a Courl-sanctioned scheme of
arrangement under Part 26 of the Companies Aet,

Uncler the ferms of the Acquisition, sach Schome Sharcholder will roceive 610 ponee

i eaali for ench Fenner Share, valuing Fenner's existing ssoed and o bo igsosd
tmllnm'y ahire |'.‘il.|‘.|H::'||.'| il nppmuhnnmly £1,2 hilhan,

In addition, Fenner Sharcholders will be ontitled to recoive and retain a proposed

interim dividend of no more than 2,1 pence per Fenner Share 1o be declared on or
around 25 Apinl 2018, pﬂynhlﬂ to Fenner Shareholders (by relerence 1o g record date

to be announced ot the time of that declaration) ahend of the completion of the
Acquisition (the “Interim Dividend™).

The price of 610 pence per Fenner Share represents a premium of 30,7 per conl, 1o
Fenner's ahare price of 467 pence at the close of business on 16 March 2018, the last
business day before this announcement, and a premium of 32,8 per cent, o the
volume weighted nverage of Fenner's share price over the three months prior to this
nnnouncement {459 pence).

The directors of Fenner (the “Fenner Directora™), who have been so advised by
Rothschild as to the financial terms of the Acquisition, constder the terma of the
Acquisition to be fair and rensonable. Accordingly, the Fenner Directors Intend to
recommend unanimously that Fenner Shareholders vote in favour of the Scheme at
the Court Meeting und the resolutions to be proposed at the Genernl Meeting ns thoy
have irrevocably undertaken to do in respect of their own Fenner Shares and Foenner
Shares held by porsons connected with them (within section 253 of the Companios
Act 2006} (representing approximately 0,45 per cent, of the issued ordinary share
eapital of Fenner), In providing itz advice, Rothsehild has taken into account the
commercial assesaments of the Fenner [Nreciors,

LOR4R 3 T47T0




. Michelin has received irrevoeable undertnkings 1o vote in favour of the Schome ot the
Court Meeting and the resolutions to be proposed ot (he General Meeting from the
Fenner Directors in respect of 882,697 Fenner Shares representing, in aggregale,
npproximately 0.45 per cent. of the existing issued ordinary share capital of Fenner,
In addition, Michelin has recoived a non-binding letter of intent to vote in favour of
the Schome at the Court Meeting and the resolutions to be proposed at the General
Maeting from Teleios Capital Partners LLC in respect of 10,502,969 Fenner Shares
ropresanting approximately 541 per cent. of the existing issued ordinary share capital
ol Fanner,

. It is expected that the Scheme Dooument, containing further information about the
Acquisition and notices of the Court Meeting and Genernl Meeting, together with the
Forms of Proxy, will be posted 1o Fenner Sharcholders and (for information only)
participants in the Fenner Share Schomes within 28 days of the publication of this
annoutigement and thal the Schome will be offeclive bolfore the ond of the second
quirter of 2018, subjeet to the satisfiction of all relevant conditions, including the
Conditlons set oul in Appendix 1 to this announcement,

. Congistent with the ambitiong set oul in Michelin's 2020 strategic plan, the
Acquigition strengthens Michelin’s engincering  capabilitios and  enhonces  its
cugiomer and aolution focus [hmngh eiabling Michelin to:

* bring a comprohensive offering to mining elients through: (i) the combination
of Michelin’s amnd Fonner's respoctive tire and conveyor boli, product and
services ollering; (i) king advantage of complementary foolprints; and (iii)
l',‘.l'r‘.‘ﬂl.h'l“ Aynergies aiidl prowih apporfunities; and

. expand Michelin's engineored material division with a complomentary high-
tech polymer portiolio by: (i) combining mutual vxportise in reinloroed
polymera; and (i) creating a platlorn to Turther expand its polymer activitios,

" The Acquisition is expected o bo acerotive to Michelin®s earmings per share in the
firai full year following the completion of the Acquisition,

= Commenting on today's announcement, Tean-Dominique Senard, Chief Executive
Officer and Managing Generial Partner of Michelin said:

“Michelin values the skills, experience and indusiry knowledge of Fenner's
munagement and employees. Mastering high-technology materials is key to oreating
vilug in the coming yoars. The acquisition will onnble Michelin to sccelerate its
growlh in this ares, and to strengthen ils position as o key player in the recovering
mining markeis with o comprehensive oflforing.”

. Commanting on today's announcement, Vanda Murray OBE, Chair of Fenner snid:

“Fenner has suocossfully established itself ns o world leader in reinforced polymer
technology and the Board remains confident that Penner's existing strategy would
doliver significant value for Fenner Shareholders as an independent company,
Howovor, wo also boliove that the terms of the Acquisition scknowledge the quality
of Fenner's businesses and the strength of its future prospects, and as such the Board
infends o recommend unanimously the Acquisition o Fenner Shareholdors,”
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= Commanting on today's announcement, Mark Abrahams, Chief’ Executive Officer of
Fonnor snid:

“We find the cultural fit and business opportunities excellent with Michelin, Both
companies have innovation in their DNA and are cusiomer solution oriented,”

This summary should be read in conjunction with, and is subject to; the full iext of the
following announcement (incliuding its Appendices), The Acquisition will be subject to
the Conditions and certain further ferms sot oul in Appendix 1 and to the full terms and
cirndlilons (o be sel out o the Seheme Documont, Appenidix 2 contping the sources ani
bases of certnin  information contained in  this swmmary and  the following
nnnouncement. Appendix 3 containg details of the irrevoenble undertakings amd w lettor
of intent recelved by Michelin: Appendix 4 contains the definitions of cortain torms used
in this summuary and the following announcement.

Conference enll

Michelin will host an analyat/investor conference call today al 5.30 pm. London time / 6,30
pam, CET. The conference call will be condueted by Jean-Dominique Sonard — CEQ, Floront
Menegaux ~ COO, Mare Henry = CFO, Edouard Villatte-De-Peufeilhoux — Head of Investor
Raelations, Matthieu Dewnvrin and Humbert de Feydeau = Invesior Relations Officers,

T jnin the conference call, dinl one of the following numbers at any time from 5,15 pamn.
London time / 6.15 p.m, CET today;

s From North America; (+1) 844 286 06 43 + pin; 996140054
@ From Franee: +33 (031 72 72 74 03 + pin: 906 140054
* From the UK and the rest of the world: 444 207 194 3759 + pin: 996140054

A replay of the conference call will be available from 8,00 a,m, London time /9,00 a.m, CET
on 20 March 2018 by dialling one of the following numbers:

® From Morth America: +1 (646) 722 49 69 + pin: 4 187452270
] From Franee: +33 ()1 70 71 01 60+ pin: 4187452270
# From the UK and the rest of the world: 444 203 364 5147 + pin: 4187452274

Enguiries

Michelin — Investor Relations Michelln — Medin Relatlons
Edouvard Villatte-De-Peufuvilhoux Corinne Meutey

Malthiou Dewavrin Tel: 433 1 78 26 43 27

Hiimbert De-Foydean
Tef: +33 4 15 39 B4 68

Michelin — Individual Shareholdors

Jacques Engosser
Tef: 334 73 U8 50 08
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Morgan Stanley

Mark Eawllnson Diavid Benichou
Laurence Hopkins Philippe Nelfl
Dominic Desblens Fel +33 142 90 7002

Ben Girindley (Corporate broking)
Tel: 444 () 20 7423 8000

Fenner

Vanda Murray OBE
Minrk Abralinms
Telr +ad q)fd 82 62 6300

Roihschild

Ravi Giupia

Stephen Giriffiths

Tim Day

Tel: 44 ()20 7280 5000

Weber Shandwick - PR Advisor (o Fenner
Mick Oborne Tom Jenking
Tel: +4d [‘i‘JJ.Eﬂ Foa? 0724 el +44 {20 7067 0811

Further Information

This emnouncement Is not intended 1o and does not constituie, or form part of, an affer,
invitation or the solicitation of an offer to purchase, otherwise acquire, subseribe for, sell or
otherwlse dispose of any securities, or the sollcitation af any vofe or approval n any
Jurisdiction, pursuant fo the Acquisition or otherwise, nor shall there be any sale, Issuance or
fransfor of secyrittes of Fenner in any jurisdiction in contraventlon of applicable law. The
Acauisition will be made solely by means of the Scheme Documint, which will coniain the full
termy and conditions of the Aequisition including detaily of how to vote in respect of the
Aequisition, Any vare (i respect q{'rﬁqr sehepic oF ofhier response i relotion to the Acquisition
should be made only on the basis of the information comtained in the Scheme Document,

Please be aware that addresses, eleetvonic addresses and cortain other informaiion provided
by Fenner Shareholders, pevsons with information rights and other relevent persons for the
reewipd r:_lfr}q.i.im.iﬂm'lr'.'r'ﬂ.'r}ﬂ.# _,r}'mrr Fenmer mery bt proviclid o Michelin during the offer period
ay reguired under Section 4 of Appendix 4 of the Code fo comply with Rule 2,1 1{c),

Morgan Stanfey & Co, fpternational ple ("Morgan Stanley "), which s authorised by the
Prudential Regufation Authority and regulaied in the UK by the FCA, ix acting exclusively for
Michelin and no-one else in connection with the Acquisiifon and will not be responsible to
anvone other than Michelin for providing the protectiony afforded to clients of Morgan
Stanley nor for providing advice in relation to the Acquisition or any othey matiers referred to
ir this arnouncemend,

Rothsehitd, which Iy authovised and vegulated in the UK by the FCA, i3 acting exclusively for
Fenner and no-one else In connectlon with the Acquisttion and will nor be responsible 1o
anyone other than Feaner for providing the protections afforded to clients of Rothsehild nor
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Jor providing advice in relotion fo the Acquisition or any other matters referved ta in ihis
GHHOHHCCHEHT,

verseas jurisidictions

The release, publication or distribution of this annoumcement in or into jurisdictions other
than the UK or the Unlted States may be restricted by taw and therefore any persons who are
sibfect fo the low of any furisdiction other than the UK or the United States should inform
themselves about, and observe, any applicable legal or regulatory requiremenis. In particular
the ability of persans whe are not resident in the United Kingdom or the Unlied Siates, to vote
thelr Fenner Sharex with respect to the Acqguisition, or 1o appoint another PEFSOR {18 proxy io
vole with respect to the Aequisition on their behalf, may be gffected by the laws of the
redevant furlsdictions i which they ave located, Auy failure to comply with the applicable
restrictions may constitute a violation af the securities laws of any such furisdiction, To the
Jullest extent permitted by applicable law, the compeanies and persons involved in the
Avqulisition disclaim any responsibility or Hability for the violation of such restricitons by any
person. This annowuncement has been prepared for the purposes of complying with English
law and the Code and the Information disclosed may not be the same as that which would
harve been disclosed if this announcement had been prepared in accordance with the favws of
Juriselictions ouiside of England,

Caples af this announcement and formal documentation relating to the Acguizition will not
ba, and must not be, mailed or otherwise forwarded, distributed or sent in, into ov from any
Restricted  Jurisdiction  and  persons recebving such docwments  (including  custodians,
poirinves aned rusiees) must ool moll oF ofherwise forward, distribuie or send them in or info
ar fram any Restvicted Jurisdiction, Doing so may render invalid any related piirporied vote
th respeat r{f' thiee Aeeeeisfifcin, ;:f‘ e Avdueisition {8 fnplemented by way of Takeover Offer
funlesy atherwise permitted by applicable faw or regulation), the Takeover Offer may not be
made, directly or Indivecily, In or into or by wse of the mails or any other means or
instrumentality  (including, without  lmitailon, facsimife, email or  other  electronic
transmission, telex or telophone) of interstate or foreign commerce of, or any facility of a
nativnal, state or other securities exchange of, any Restricted Jurisdiction and the Takeover
Offer will not b capable of acceptance by any such vse, means, Instrumentality or facilities
e frican within cey Resteilcted Jurisciction,

Furiher detalfs in relation fe Overseas Shareholders will be coniaived in the Schewe
Daeument,

Adiirional information for US fnvestors

The Aequisition is being made to acquire the secirities of an Englivh company by means of a
scheme of arvangement provided for wnder English faw, A transaction effected by means of o
scheme of arvangement Iy nol subject fo the fender offer rules under the US Exchange Act,
Aceordingly, the Scheme will be subjeci to disclosure requitvements and praciices applicable
in the UK to schemes of arvangement, which are different from the diselosure requirements of
the US tender affer rules. The financial Information included in this announcement and the
Scheme documentation has been or will have boen prepared In accordance with International
Financical Reporiing Standards and thes may not be comparable o financlal information of
LIS companies or companivs whose financial stafements are prepared {n accordance with
generally accepted aceounting principles in the US. I Michelin exercises its right fo
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implement the acquisition of the Feaner Shares by way of a Takeover Offer, such offer will be
eele in compliance with appdicalble TS faws and resalations,

The receipt of cash pursuani to the Aoguisitton by a US helder as consideration for the
iranyfer of its Scheme Shares pursuant to the Scheme will likely be a taxable transaction for
United States federal income tax purposes and under applicable United States state and local,
ay well ax forelgn and other, fax lawy, Each Fenner Shareholdor iy wrged to consuli ifs
indapencent professional adviver  Immediately roparding the fax comsequences of the
Acquizition applicable to it

It may be difficult for US holdees to enforce thelr vights and claims arising ot of US federal
sechrifles fows, since Michelin and Fenner aee locaivd In countries other ihan the US, and
some or afl of their officers and divectors, or in the case of Michelin members of the
supervisory hoavd, limited pariners and general pariners, may be residents of countries other
than the LS. US holders may not be able to sue a non-US company or fis officers or direciors
int et won=US court for violations of US securities laws, Further, it may he difficult o compel a
non=LiS compeany and Its affillaies to subject themselves to a US court s fudgement,

fn aceordance with normal UK practice and pursvant fo Kude 1e-3(0) of the US Exchange
Aet, Michelin or ity nominees, oF ity brokers facting ax agenis), may from time fo time make
eertaln purchases of, or arrengements to purchase, Fenner Shaves outside of the US, other
than pursuant to the Acguisitton, until ihe date on which the Acquisition and/or Scheme
hecomes gffective, lapses or iy otherwise withdrawn. These purchases may ocour either in the
apen market al prevailing prices or in private transactions af negotiated prices. Any
information about such purchases will be disclosed as required In the UK, will be reported fo
o Repledory Information Service and will be gvallable en the London Siock Exchange
wielisife aif www, fomdonsioekeve hoige, com,

Forward looking statemenis

This announcement (including Information incorporated by refevence in this announcenent),
aral statements made regarding the Acquisition, and other informaiion published by Michelin
and Fenner contain stafements which are, or may be deemed to be, “forward-looking
statemonis ", including for the purposes of the US Private Securitles Litigation Reform Act of
1995, Forward-looking statements are prospeciive fn noture and are nol based on hisioricol
Jorids, b pather on curvent expactations ond profections of the managemeni of Michelin and
Ferniey b ﬂJﬂu'# events, ditd are Hﬁri‘ﬂﬁu'lt siehfeci fo Fivks cmed uneericinties which could
cause acival results o differ materially from the future results expressed o implied by the
Jorward-looking statements. The forward-looking statements contained in this armouncement
inelude staiements relafing fo the expecied effects af the Acquisition on Michelin and Fenner,
the expected timing and scope of the Acquisition and other statements other than hisiorical
Jacts, Often, bui not always, forwardsooking statemenis can be identlfied by the wse of

Jorward-looking words such ay “plans”, "expects" or “does not expect”, Vis expected”, Vs

rn L mn na n i

subfect to", "bwdeet”, “scheduled”, “estimodes”, “forecosiy®, “intends", Ventlcipofes” or
“elows ped anticipaie ™, ar “holfoves ™, o variations of such words and pheases or statemenis
thisf cerfain aeffons, evenfs or resuliy "mind”, "eoudd”, Ushould”, Twonld”, Vol o
“will" be taken, ocouwr ar be achieved, Although Michelin and Feuner belivve that the
expectations reflected in sweh forward-looking statemenis are veasonable, Michelin and
Fenner can give no assurance that such expectations will prove to be eorvect, By thelr nature,

Jorward-looking statements involve risk and uncertalniy becanse they relate to events and
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depend on clrowmstances that will acour in the future. There are a number of factors that
could canse actual resulis and developmenis fo differ materialty from those expressed or
implivd by such forward-looking statemints, These factors include the satlsfaction of the
Conditions, as well ax addittonal factors, such as: local and global political and economic
conditions; slpnificant price discouniing by compeiffors; chonges in cusiomer habits and
preferences; forelgn exchange rate fluctuations and interest rate fluctuations {including those
Srom any potential eredit rating deetine); legal ov vegulatory developments and changes; the
G uj‘ ey H."Ign.*a‘em.' ihe fmparck .ryf‘ arny aequisitiony or gimilar ransacifons; compeiifive
praduct and pricing pressures; success of business and operating initictives, and changes in
the level of capiial investment. Other unknown or unpredictable factors could cause actial
resuls fo differ materially from those in the forward-looking statements. Sueh forward-
looking statemenis should thevefore be consirued in the Hght of such factors. Nelther Michelin
nor Fenner, nor any of thelr respeciive associates or directors, officers or advisers, or In the
cave of Michelin members of the supervisory board, Hmited partners or general partners,
provides any represeafation, asswrance or guaranfee that the ocowrence of the evenis
expressed or implied in any forward-looking stctements in this announcement will actually
accur, You are cawttoned not to place undue relfance on these forward-looking staiements,
Other than in accordance with their legal or regulatory obligedions (ineluding under the UK
Listing Rules, the Market Abuse Regulation (EU No 396/2014) {"MAR") and the Disclosure
Cuidance and Transparency Rules of the FCA), neither Michelin or Fenner ix wnder any
obligation, and Michelin and Fenner expressly disclalm any Intention or obligation, to update
ar revise any forward-looking staiements, whether as a result of new information, future
v oF affirrwise,

No Proflt Forecasts or Exthnites

No statement n thiv announcement i3 intended as a prafit forecast or extimate for any period
amd no statement in this announcement should he interpreted to mean that earnings or
earnings per share for Feaner for the curvent or future flnancial years would necessarily
mateh or exceed the historical published earnings or earnings per shave for Fenner,

Dealing disclosure requiremieniy

Under Rule 8. 3(a) of the Cade, any person wha iy interested in 1% or more of any class of
relevant securittes of an offeree company or of any securities exchange offeror (being any
afferar other than an offeror in respeci of which it hax been announced that ity offer s, or ix
likely to be, solely in cash) must make an Opening Position Diselosure following the
commencement of the offer period and, f later, following the anmouncement n which any
secnritles exchange offeror is first identified. An Opening Position Disclosure must contain
detaily of the porson’s interests and short positions in, and rights io subscribe for, any
refevant secwrities of each of (1) the offeree company and (1) any securities exchange
afferavis), An Opening Positton Disclosure by a person to whom Rule 8.3(a) applies must be
made by no later than 3,30 pm (London tine) on the 10th businesy day following the
cammencement of the offer period and, [f appropriate, by no later than 3,30 pm (London
time) on the 10th business day following the announcement in which any yecurities exchange
afferor Iy flvst ldentifled. Relevant persons who deal tn the velevant securities of the offeree
company or of a securities exchange offeror prior to the deadfine for making an Opening
Position Disclosure must inviead make a Dealing Diselosure,
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Under Rule 8.3¢b) of the Code, any person who s, or becomes, interesied in 1% or more of
any olass of relevant securitivs of the offeree company or af any securities exchange offeror
mist moke o Dealing Disclosure {f the person deals In any relevant seeuwrittes of the offerce
company or of any securities exchange offeror. A Dealing Disclosure must contain detaily of
the dealing concerned and of the person's interests and short positions in, and rights to
siehserihe for, any relevant gecuvities of vach of () the offerec company and (i) any securitles
exchange offeroris), save fo the extent that these detaily have previously been disclosed wunder
Reife 8. A ﬂﬂﬂ'ﬂﬂg Diseiogyre by a person fo whom Bule 8,370 applies must be made ,{IJ.' Fiet
fater than 3.30 pm (London time) on the business day following the date of the relevant
dealing.

If two or more persons act together pursuant fo an agreement or wmderstanding, whether
Jormal or informal, to acquire o control an interest In relevant securitles of an offeree
CERHHFCITY oF d Securities i:.'.'t‘:.‘hr].l'.‘lf.[# q:ﬂﬁ!'nl". f.llh:_l.-' will bt dleemed 1o be g single person for the
piirpose of Rule 8.3,

Clpeiring Fosition Disclosures miusi aifso be miade by the offeree company and by any offeror
il th.I'r'lHHy Diselosires must afvo b iade ,*J_l.-' the afferve compony, by any f{ﬁrm' i .ElJr
TR PErsons aGoling in concert withi ciH n_f'r!mm fxie Rulex 8.1, 8.2 and 8.4),

Details of the afferce and offeror companies in respect of whose relevant securitles Opening
Pasitton Diselosuves and Dealing Diselosures must be made can be found In the Disclosure
Table an ihe Takeover Panel's website ai wiini, thetakeoverpanel ovis ek, Including defails q,l"'
the number aof relevant securities In bsue, when the offer period commenced and when any
affercr was first identifled. You showld contact the Panel's Mavker Sweveilfance Unit on 44
(0120 7638 0129 [f vou are in any doubt as to whether you are requived to make an Opening
FPagition Disclosure or a Dealing Disclosure.

Rouniing

Certain figures included in this amnouncement have been subfected to rounding odjustments,
Accordingly, figures shown for the same category presenied in different tables may vary
stightly and figures shown as fotals in certain tables may not be an avithmeile ageregation of
the figures that precede them.

Publication on wehsite and hard copies

A copy of this announcement and the dociments requived to be piblishee by Rule 26 of the
Coade will he made available, subject to certain restricions relating fo persons resident in
Restefoted Jurisdictions, an Michelin 's webgite ai v michelfn comm and Ferner's website of
wiww, fesmer.com. For the avoldance of doubt, the contenty of those websites are noi
inoorporated Into and do not form part of this aamasmcement,

Michelin shareholders and Fenner Shoveholders may request a hard copy af this
amnouncement by contacting Link Asser Services duving business hours on 44 {0) 371 664
0300 or by submiiting a reguest In weiting to Link Asset Services ar The Regisvy, 34
Beckenham Road, Beckenham, Kent BRI 47U If you have veceived this annowncement in
elecironic form, coples of this announcement and any document or information incorporated
by reforence into this docwment will not be provided unless such a request {s made.
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2.

THIS ANNOUNCEMENT CONTAINS INSIDE INFORMATION

Net for release, publication or distribution, in whole or in part, in o info any jurisdiction

where ta do so would constitute a vielation of the relevant laws of such furisdicrion

19 March 2018

RECOMMENDED CASH ACOUISITION
of
FENNER PLC

by
COMPAGNIE GENERALE DES ETABLISSEMENTS MICHELIN 8CA

Inirodisction

Compagnio Géndrale des Ftablissements Michelin SCA {("Michelin™) and Fenner plc
("Fenner") announce that thoy hove resched agreement on the terms of a
recommended cash acquisition by which the entire issued and to be issued ordinary
share capital of Fenner will be acquired by Michelin. It is intended that the
Acquisition will be implemented by means of o Court-sanctioned scheme of
arrangement under Part 26 of the Companies Act,

The Acquisition

Under the terms of the Acquisition, which will be subject to the Conditions and
further torms set out in Appendix 1 to this announcement and to be set oul in the
Scheme Document, Scheme Sharcholders at the Scheme Record Tlime will be entiiled
1o recwive:

for ench Scheme Share 610 penee in cash

The Acquigition values Fenner's entire issued and o bo issued share capital at
approximately £1,2 billion,

In addition, Fonner Sharcholders will be entitled to receive nnd retain a proposed
inteiim dividend of o more than 2.1 pence per Fenner Share to be declared on or
aroind 25 Apeil 20018, payvable 1o Fonner Shareholdors (by reforence io o record daite
to be announced at the time of that declaration) shosd of the completion of the
Acquisition (the “Interim Dividend™),

If; after the date of this announcement, any dividend and/or other distribution and/or
other return of capital (other than the Interim Dividend) is declared, made or paid or
becomes payable in respect of the Fenner Shares, Micholin roserves the right to
reduce the conslderation payable under the terms of the Aequisition at such date by an
amount up to the amount of auch dividend and/or distribution and/or return of capital,

The price of 610 pence per Fonner Share ropresents n promium of 30.7 per cont. to
Fonnei's shaie price of 467 pence al the close of business on 16 Muarch 2018, the lnst
business day before the date of this announcement, and a promium of 32,8 per cont. fo
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the volume weightod average of Fenner's share price over the three months prior to
this announcement,

The price of 610 pence per Fenner Share corresponds o an enterprise valug muliiple
of 15.5 times based on Fonner's EBITDA during the (iscal venr ended 31 Aupusi
2017, excluding the pro forma impact from the £30 million of pre-tax run-rate
synergies, expected o arise from the Acquisition.

Recommendatlon

The Fenner Directors, who have been so advised by Rothschild as to the financial
terms of the Acquigition, consider the terms of the Acquisition to be fair and
rensonuble. Accordingly, the Fenner Directors intend to recommaend unanimously that
Fenner Shareholders o voie in favour of the Scheme ai the Court Meeting and the
resolutions to be proposed mt the Genemnl Meeting, as they have irfpvm;ubly
undertnken to do in respect of their own Fenner Shares and Fenner Shares held by
persons connected with thom (within section 253 of the Companies Act 2006)
(ropresenting approximately 045 por cent. of the lssued ordinary share capital of
Fonnar), Rothschild is providing independent financinl ndvice to the Fenner Directors
tor the purposes of Rule 3 of the Code. In providing its ndvice, Rothschild hns taken
inte account the commereial assesaments of the Fenner Directors,

Rothschild has given and not withdrawn its consent to the inclusion in this
announcement of roferonces o its advice to the Fenner Directors in the Toim s
contexl in which they appear,

Background to and reasons for the Acquisition

Michelin believes that the Acquizition hag compelling industrinl rationale and
relnforces Michelln's 2020 strategle plan, The Acquisition will accolorate growth of
the Combined Group by utilising the complementary footprint and solutions to
provide ndditional benefits to customers,

Michelin values the current cultire and divisional structure of Fonner, and bolioyes
that the combination will deliver the following benefils:

= ECS enablex a comprehenvive offering to mining cllents

Fenner's Engineered Conveyor Solutions division (“HCS"™) is a recopnized loader in
hoavy conveyor belts. Michelin believes that the Acquisition will provide a broader
product, solutions and services offering to clients in the mining Industry, Due 10 the
complementary goographic footprint, the Combined Group will also benefit from an
onlarged customer base, resulting in signifioant commercial opportunities.

= AEP provides a platform fo furilier expand polymer activities

The Acquisition will expand Michelin's end-markets coverage, from heavy
industrinls to industrinl devices, consumer goods and medical, Michelin intonds 1o
position Fenner's Advanced Engineered Producia division (“AEP") az a platform to
further develop the Combined Group's positioning o high-tech polymer markets,
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Michelin will benefit from enhanced matorials expertise, notably in high tech non-
pubber polymers, thermoplaatic polymers as woll ax complex textile reinforcements,
AEP will also benefit from Michelin’s expertise in (i) polymer research and
compound design, (i) performance expertise, modelling and testing, (i) product
performunce enhancement through raw materlal expertise and (iv) metal 31 printing
and innovation in manufacturing.

= Sirengthen Michelin's materials division — 4ih dimension strategy

The addition of Fonner's portfolio will enhance Michelin's covernge of industrial,
construgtion, agricultural and medical spaces. Michelin has developed a fourth
business line aiming ot developing advanced materinls and engineered products,
which notably includes Michelin's 31 motal printing notivities jointly developed with
Fives na well aa it synthetic rubber and fuel coll activities, The combination with
Fenner will significantly strengthen this activity,

= Complementarity enabling strategle development and compelling syiergies

Michelin's initinl analysis has identified significant potentinl for commercial
apportunities and cost efficiencies as a result of the Acquisition, which are oxpected
to oreate significant value for Michelin's shareholders,

Michelin believes that the value of the combination with Fonnor is principully in the
nhllil}r ol the Iatter o benelit From Michalin's agale, customer reach and industrial
footprint, in order to better serve customers, At this preliminary stage, Michelin has
idontifiod cortain nress of synergies:

o Procurement: Fenner to benelit from Michelin's purchasing expertise;
o Industrial processing efficiencies;

o Innovation: cross fertllizailon between Fenner and Michalin on products,
processes and competences;

o Services: levernge respeclive customer sorvice organizations;
o Footprint: Fonner's access o Latin Americn nnd Asin: and

o Offering: providing global customers with a comprehensive rnge of
products and solutions.

Ouit of Identified synergies described above, Michelin has quantified synergies at this
stage which would amount to approximately £30 million per annum, on a pre-ox
basis, and nre mostly velated o procurement savings, Michelin oxpects that it will
nchieve the run-rate of these synergies within two yenrs of the Elfective Dato, with
limited implementation costs required. Michelin s stll working to quantify other
aroas of synorgies identified but not yet quantified.
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= Significant value creation potential for Michelin's sharelholiders

The price of 610 pence per Fenner Share eorresponds 1o an enterprise value multiplo
of 104 times based on Fenner's avernge EBITDA over the fiscal years ended 31
August 2010 to 31 August 2017, including run-rate synergies.

The Acquisition is expecied to ereate significant value for Michelin's sharcholders. It
s expected to be nocretive to Michelin's eamings per share in the first full year
following completion of the Acguisition,

Michelin anticipatos that the Acquisition will have no impaet on its oredit rating
profile of A- (Standard & Poors) and A3 (Moody's). The Acquisition is consistent
with Michelin's financial policy and preserves its linancial Nexibility,

Backgroumd to nnd ressons for the recommendntion

Fenner hns successfully estnblished itself as a world leader in reinforeed polymer
technology. Its two divisions, AEP and ECS, comprise businesses which have
developed strong positions in their chosen markets across the world, based on
business  philosophies  which emphasise continued  investment  In produet
devolopment, the highest standards of customer service and o network of well-
investod and elfeiont manulasturing facilities.

Fenner responded strongly to the diffioult trading conditions seen from 2013 onwards
in many of its principal markets, in particulsr the global mining industry and the oil
and gas industry, Fenner's on=going focus on cost reduction and ensh generation,
combined with continued investmaent in customer service, product development and
operating elficiency, hag enablod Fonner to successfully move from recovery towards
auglninable growth,

Fennor's rosults for the yoear ended 31 August 2017 showed significant positive
movements in all key financinl indicators, with large increases in profit, margin and
carnings accompaniod by strong cash generation and materially reduced gearing;
these results were achieved despile the Fonner Group's principal markets having
shown only patchy improvemenis, Subsequently in Fenner's Annual Goneral Mueting
trading update on 11 January 2018 Fenner reported strengthening trading across the
Group and upgraded lts expectations for the current linancinl year,

Fenner's recovery and significantly improved outlook have been noccompanied by a
signilicant increase in its share price, which has risen from a low of under 100 pence
In February 2016 to 467 pence on 16 March 2018 (being the last buginess day before
this announcement).

In eongidering the terms of the Acguisition, the Fenner Directors have taken into
ageount a number of factors ineluding that:

¢ the Acquisition roprosents an opportunity for Fenner Shareholders to erystallise in
cagh the value of their holdings at an implied multiple of 15.5 times Fenner's
EBITDA for the linancial year ended 31 August 2017, excluding the pro forma
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impagt from the £30 million of pro=tax run-rate synergies, expected to arise from
the Acquisition;

= (he Acquisition represents an attractive premium of approximately 30,7 per cent,
to Fenner's share price of 467 pence per share ot the close of business on 16
March 2018 (boing the last business day before the date of this announcement);
andl

#  [Tonner's shoreholders will be entitled to recelve the Interim Dividend,

The Acquisitton nlso provides a number of strategic benefits o Fenner’s businoss
including:

¢ the global scale and purchasing expertise of Micholin possosses in certnin of
Fenner's principal markets (in particular, mining) which will enable Fenner to
hecome even more competitive and grow its shares of existing markets; and

#  Michelin's polymer expertise will assist Fonner in enhancing the technical
content of the products which it is able to offer to ity customers, and nesist Fenner
in entering new markets,

In congidering the recommendation of the Acquisition to Fenner Sharcholders, the
Fenner Dirgctors have given due consideration to Michelin®s intentions for the
business, management, employees and locations of business of Fenner.

The Fenner Directors welcome Michelin's intention that, following completion of the
Acquisition, oxisting employment rights, including pension rights, of management
and employees of the Fenner Group will bo fully safeguarded in ncoordance with
contraciual and statutory requirements, as will the contractual rights of any directors
and officers who are nol employees, The Fenner Directors further wolcome the
intention of Michelin that Fenners head office will continue 1o bo based in Hossle,
England, and that Michelin does not anticipate any hendeount reduetion in Fonnor's
workforoe ns a result of the Acquisition,

The Fenner Directors remain confident that Fenner's oxisting strategy would doliver
significant value for Fenner Shareholders ax an independent company. However, they
ilso believe that the terms of the Acquisition acknowledge the quality of Fennor's
businesses and the strength of s future prospects, and as such they intond
unanimously to recommend the Acquisition to Fenner Shareholdors,

B, Ireevocable Undertakings

Michelin has received irevocnble undertukings to votw in favour of the Scheme at the
Court Meeting and the resolutions to be proposed ot the Genernl Meeting from the
Fenner Directors in respect of 882,697 Fonner Shares and Fenner Shares held by
persons connected with them (within section 253 of the Companies Act 2006),
representing approximately 0,45 per cent, of the existing issued ordinary share
capital,

The undertakings from the Fenner Direotors will cease to be binding if the
Acquisition lapses or is withdeawn, or is not effective on or belore 14 Soptember
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2008, or if the Scheme Document is not posted within 28 days of the publication of
this announcement, and remain binding il a higher competing offer for Fenner s
mnde.

In addition, Michelin has received a non-binding letter of intent o vote in favour of
the Scheme at the Court Meeting and the resolutions to be proposed at the CGeneral
Meeting from Teleios Capital Partners LLC in respect of 10,502,969 Fenner Shares
representing approximately 5,41 per cont, of Fenner's issued ordinnry share capital,

In total, therefore, Michelin has received ievocable undertakings and non-binding
lottors ol intent to vote in favour of the Scheme at the Cowrt Meeting and the
rosolutions o be proposed al the Genernl Meeting In respect of 11,385,666 Fenner
Shares represonting approximately 5.87 por cent. of Fenner's issued ordinary share
capital,

Further details of these irrevoonble undertakings and the letter of intent are set out in
Appondix 3 to this announcement.

Information relating to Michelin

Michelin is & global leader in tire manufaeturing, dedicsted to sustainably enhnneing
its corporate and relail clionts’ mobility by designing and distributing the mosi
aultable tires, services and solutiond, Michelin's growth has been led by technical
innovation, As 4 source of ploneering technological breakthroughs, both in tires and
maore recently In ndvanced materials, Michelin has been a key driver of progress in
the industry and is recognised ns n lender. Hendquartered in Clermont-Ferrand,
France, und listed on Buronext Paris, Michelin is present in 170 countries, has morg
than 114,000 employees and operates 70 production facilities in 17 countries which
together produced 190 million tires in 2017, The Michelin Group generated revenue
of approgimately €22 billion in 2017,

Information relnting to Fenner

Fenner Is n world leader in reinforced polymer technology, headguartered in Hossle,
England. Fenner uses its expertise to identify, design and manulaeture performance-
aritical polymer products for niche markets around the world,

Fenner operates through two divisions:

= AEP; and
= [CE,

AEP is n group of relsted growth businesses that use advanced polymeric materials
and technical expertise to provide high value-added solutions to it global business
customors; its principnl product areas are; sealing systems for use in oil & gas and
fluid power transmission; belts, hoses and elastomeric solutions used in o wide range
of specialist industrinl applications; and medioal (including biomedical textile
coinpeenia),
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ECS is n recognised global leader in the supply of henvyweight conveyor belting and
rolated services to mining and industrinl markets. These markets inelude: the mining
of thermal and meiallurgical coal, and of iron, copper and other ores; and the
extraction, processing  and  manufacture  of  industrinl - maoterinls  such  as
annd/aggregates, tmber and concrote, ECS operates in both the Northern and
Southern hemispheres, with particular strengihs in Australia, Hurope and North
Amerfan,

Fenner's results for its financial year ended 31 August 2017 showed significant
improvements over the previous year on all measures, Revenue was £655.4 million
(2016 £572.5 million); underlying profit before tax was £45.3 million (2016: £23.2
million) and underlying earnings per share was 17.7 pence (2016 84 pence). Pree
cash flow incrensed to £69.0 milllon (2016: £38.8 million),

In recognition of the atrong financial performance by the Fenner Group, the dividend
for the year wis Ingrensed (o 4.2 pence per share (2016: 3.0 penca).

At the time of its Annual General Mooting on 11 Jnnuary 2018, the Fenner Directors
reported that all of the Fenner Group’s businesses woere performing well, with
generilly increasting order intakes and further benefits from onegoing efficlency
enhancements. The Fenner Directors also reported (hat they envisaged the Fenner
Group achieving an operating outcome for the current financinl year which was above
its provious expectutions and that the Fenner Direclors were increasingly confident
aboult the future progress of the Fenner Group.

The Combined Group

Michelin believes that a business combination between BECS nnd Michelin would
create procurement synergios, cross ferilisation bonefits and growth opportunities,
reflecting the complementary nature of Fenner's and Michelin's businesses.

Michelin positioned itself more than five years ngo as a specialist in high
performance materials with a number of impressive technical breakthroughs. For
example Michelin today is one of the world's lesders in 3D metal printing and
speciality polymers, Michelin also sees the Acquisition as a platform to further
expand its polymer nctivities. AEP i expected to be positioned g the comerstone of
Michelin's materinls division for highly engineered polymers, benefiting from the
mutual expertise of the Combined Group in relnforeed polymers,

Therefore, Michelin does not intend to dispose of any materinl part of Fonner's
business following the Acqulsition, Michelin also does nol envisage any matorial
change to the research and development functions of Fenner as a rosull of the
Acquisition,

Michelin's intention ls to seek the cancellation of the trading of the Fenner Shares on
the London Stook Exchange from or shortly after the Effective Date,

Managemeni aml employees

Michelin recognisos that it is critical to maintain Penner's competitive capabilities in
technology and engineoring solutions and, therefore, to retain the skills, knowledge
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and exportise within Fenner's existing management and employees. Michelin also
believes that Fenner's workforee will benefit from greater opportunitios as o result of
baing part ol a larger, more global, Combined Group with a wider range of
complementary ofle r'hlm'l,

Michelin doos not antisipate any headeount reduction in Fenner's workforee as o
fesull of the Acquirition, However, Micholin recognises that o small number of roles
associled with Fenner's London listing may need to be redeployed to other roles
(baged at their current locations) within the Combined Group where their skills can
continue o be utlaed,

Michelin does not intend © make any material change in the balance of skills and
functions of the employees and management of the Fenner Group,

Michelin oxpeocts to work with Fenner's existing management team following the
Effective Date, Michelin notes that Fenner is due to have o CEO succession tnke
plage shortly prior o the expocted Effective Date. Although no decision hns yet been
made, Michelin does not expect the incoming CEO 1o have o long term role in the
management team, Any decisions as to the future role of the incoming CEO would
have due regard to hig rights under his employment agreement with Fenner,

It is intended that the existing non-executive directors of Fonmer will sease 1o hold
office as directors of Fenner with effeet from the Effective Date,

Following the Effective Date, the existing employment rights, including pension
rights, of managemaent and employees of the Fennor Group will be fully safoguarded
in aceordance with contractual and statutory requiroments, as will the contractual
rights of any direciom and officers who are not employoes, In particular, in rospoect of
the financial year in which the Effective Date oceurs, Michelin hag acknowledged and
agreed that Fenner will pay ench participant in Fenner's annual bonus plans (i) a
bonus payment equal to the amount acerued by Fenner in respect of the period up o
ond including the Effective Date ns caloulnted in nccordance with the rules of the
applicable bonus plan, and (ii} a bonus payment, nssessed by reference to Fenner's
existing performunce metrics for annual bonuses (and ealoulated on the assumption
that those metrics were unalfected (other than favourably) by Fonner then being part
of the Combined Group), for the poriod botwean the EfTective Dato and the ond of the
Tinancial year, Sueh bonus amounts will bo pod in sceordance with Fenner's normal
annual bonus payment schedule, In addition, in order to further incentivise and retain
Fenner's existing talent, Michelin intends to formulate and implement retention
schemes for key management and employees which will be finalised following the
Effective Date.

Save ns deseribed above, Michelin does not intend to make any material change in the
conditions of employment of the employees and management of the Fenner Group,

The Fenner UK Pension Sehame (being the pringipal pengion seheme aporated by the
Fenner Ciroup) is eurrently closed to the admission of new members, 1 is not intended
that any changes shall be made o reopen Fenner UK Pension Scheme 1o the
ndmission of new members. Fenner does not intend to close the Fenner UK Pension
Scheme to future ncorual or otherwise change benefits under the scheme in the 12
month period following the Effective Date.
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Michelin intends that Fenner will continue to meet its existing obligations in respect
of the Fenner UK Pension Scheme to fund any pension scheme deficit and the future
neerual of benofit in accordance with the actuarial valuation as at 31 Mareh 2017,
Michelin hag agroed with Fenner that it will provide a guaraniee to the Trustee of the
Fenner UK Pengion Scheme on the terma set out in the Co-operation Agreemeit,

Nusiness loentlons

The Combined Group's hendquarters will be looated at Michelin's head office in
Clormoni=Ferrnnd, Fronoe, while Fenner's head office (s intended to continue to be
based in Hessle, England (with no intention or expectation as to any head office
redundanecies and with those members of Fenner's senior management who are not
bosed at Hessle continuing to be based in their eument locations),

Michelin will conduct an integration review after the Effective Date in order to
consider where Michelin and Fenner have co-located office or production facilities
and where there is scope for consolidation in order to reduce rental and lease
expenses, and to enable colleagues of the Combined Group to work more closely
togother, Michelin doos not intend there to be any headeount reduction as a result of
this oxoereize, although a small gumber of employvees may need (o be redeploved (o
other roles (which, for head office employees, would be in their current location)
within the Combined Group where thelr skills cnn continue to be utillsed if
consolidation occurs, No other changes are envisaged with respect to the
redeployment of Fenner's existing fixed nsset base.

Mo statements made in paragrapha 9, 10 or 11 conatitute *post-offer undertakings® for
the purposes of Rule 19.5 of the Code.

Finuneing

The cnsh consideration payable by Michelin under the terms of the Acquisition will
be funded from debt to be provided under a Bridge Credit Agroement arranged and
fully underwritton by Morgan Stanley, It is currently contemplated that the
commilments under the Bridge Credit Agreement will be replaced with o facility
arranged by Micholin®s existing syndicated banks or by the group’s available cash
following the Effective Date,

Morgan Stanley, in its capacity ns financial advisor to Micheling confirms that it is
sulisfiod that rosources wre available w© Michelin o satisfy in full the cash
considoration payable under the terma of the Acquisilion,

Fenner Incentlve Scheme

Participanta in the Fenner Share Scheme will be contucted regarding the effect of the
Acquisition on thelr rights and approprinte proposals will be made to such
participants in due course. Details of these proposils will be set out in the Scheme
Document and in separate letters to be sent to participants in the Fenner Share
Scheme. All outstanding awards under the Fenner Share Schome will vest in full
{with no reduction for time pro-rating) and be settled in cash upon or shortly
fallowing the Eifective Dalo,
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Participants in the Fenner Cash Scheme will be contacted regarding the effect of the
Acquisition on their rights. All outstanding nwards under the Fenner Cash Scheme
will vest in [ull (and again with no reduction for time pro-rating) and be zetiled in
cash upan or shortly following the Effective Dale,

Offersrelnted Avrangements

Confidenitiality Agrecntent

Muonuficture Frangais des Pneumatiques Michelin SCA, a wholly owned subsidiary
ol Micholin, and Fennor have ontered into o eonlidentinlity agreement dated 3]
August 2017 pursuant to which each of Manufacture Frangais des Pneumatigues
Michelin SCA and Fenner has undertiken, amongat other things, to! {a) keep
confidentinl information relating to the Acquisition and the other party and not to
disclose It to third parties (other than certnin permitted parties) unless required by law
or regulation; and (b) use the confidentinl information for the sole purpose of
evaluating, negotinting, advising on or implementing the potentinl Acquisition. These
confidentinlity obligations remain in force until 31 August 2019, The agreoment also
containg provisions pursuant to which each party has agreed not to solicit certain
omployees of tho other party, subject to customary carve-outs, for a poriod of 12
months from entering into the confidentiality agreement,

Standstilf Agreement

In addition, Manufacture Frangais des Pneumatiques Michelin SCA and Fenner have
entered into a standstill agreement dated 14 November 2017 pursuant to which
Manufacture Frangnis des Pneumatiques Michelin SCA has agreed to procure that,
subject to customary exceptions (including the Scheme), no member of the Michelin
Group may directly or indirectly deal in Fenner Shares without tho prior writton

consont of Fonner, These standstill obligations remain in foree until 14 Novembaer
2018,

Casoperation Agreement

Pursuand te o co-operation agreement between Michelin and Fenner dated 19 Mareh
2018 (ihe “Co-operniion Agreement™), Fenner has agreed fo co-opernie with Michelin
to seek to ensure the satisfaction of the regulntory conditions referved to in Condition
3 of Part A of Appendix 1 to this announcement and Michelin hns ngreed to provide
Fenner with certain information for the purposes of the Scheme Document and to
otherwise nssist with the preparation of the Scheme Document.

In addition, pursuant to the Co-operation Agreement, Michelin has made certain
commitments in relation 1o the Fenner UK Penslon Scheme ns follows:

= employer contributions made by members of the Fenner Group shall, both before
and after the Effective Date, continue to be made at the level required from time
to tine under the rules of the Fenner UK Penalon Scheme:

e there will be no proposal (o amend current benelit orms or o cease Tutre acerual
for n period of at least twelve months from the Effective Date; and
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= prior to (but with effect from) the Effective Date, n gunrantee of Fenner's
obligations under the Fenner UK Pension Scheme will be provided by Michelin
in a form which is reasonably satisfactory to the trustes (or, in the event that the
form of guarantoe has not been agreed by the trustes in time for the Effective
Date substantially in the Torm of the existing guaranies provided in respoet of the
Michelin Pension and Life Assurance Plan bul to cover all present and future
ablipat ond ol each pumh&l:mﬁng employer to make payvments (o the Fainer UK
Pension Scheme to the extent required to nddress any funding deficit from time to
time caloulnted on the statutory technleal provisions basis (ealculnted using the
methods and assumptions adopted for the 31 March 2017 netuarial valuation or
nny future methods ond assumptions that Michelin has  accepted to be
ronsonnble), subjeet to such modifications ns are required under French law fo
nocommaodate the fact that Michelin is s French company).

The Co-operation Agreement also contalng provisions that will apply in respect of the
Fenner Share Scheme and the Fenner Cnsh Seheme, directors’ nnd officers' Insurance
und certnin other nrrangements related to employees and senior manngement
(including directors and officers who are not employees), ns well ns provisions which
pertain to Michelin's and Fenner's agreement in relation to any switch of the Scheme
to o Taukeover Offer and in relation o the puyment of the Interim Dividend,

The Co-operation Agreement will terminate f the Acgulsition is withdrawn or Inpses

{other than where Michelin switches the Scheme to o Tokeover Offer or Michelin
makes n new announcement in nocordance with Rule 2.7 of the Code), if prior to 14
September 2018 any Condition becomes incapable of satisfuction, st Michelin's
oloction il the Fenner Directors change in any way their recommendation of the
Acquigition, ot cithar party’s election i o competing proposal g recommended by the

Fenner Directors or olherwizse becomes unconditional or effective, if the Scheme does
not become effective in nccordance with ity terms by 14 September 2018 or otherwise

ns agrecd between Michelin and Fenner.
Structure of the Avquisition

It is intended that the Acquisition will be implemented by way of 0 Court-sanctioned
scheme of nrrangement between Fenner und the Scheme Sharcholders under Part 26
of the Companies Act. Under the Scheme, in consideration for the transfor of their
Fonner Shares o Michelin, Schome Sharcholders will recoive cash of 610 ponce per
Scheme Share (save as deseribed in paragraph 2 above), The purpose of the Sehome
ig o provide for Michelin (o beeome the owner of the entire aued and 1o be isaued
share capital of Fenner,

The Schome is subject to the Conditions and cartain further terms roforred to in
Appendix 1 o this snnouncement and 1o bo sel oul in the Schome Documaent, and will
only become effective if, among other things, the following events occur on o belore
14 September 2018 or such later date as Michelin and Fenner agree:!

= g rosolution o approve the Scheme is passed by o majority in number of the
Scheme Sharcholders presont and voting (and entitled @ votg) o the Courl
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Mooting, either in person or by proxy, representing three-quarters or more in
vilue of the Schome Shares hold by those Schome Shareholders;

= the Specinl Resolution necessary to implement the Scheme is passed by the
requisite majority of Fennor Shareholders at the General Meeting;

#  the Scheme is sanctioned by the Court (with or without modifieation); and

= an office copy of the Seheme Court Order is delivered to the Registrar of
Companies,

Upon the Scheme becoming effective: (i) it will be binding on all Scheme
Sharcholders, irrespoctive of whether or not they attended or voted at the Court
Meeting or the General Meeting (and if they attended and voted, whether or not thoy

voted In favour); and (ii) share certificates in respeet of Fonner Sharos will conso to be
valid snd entitlements o Fenner Shares held within the CREST svstem will be

cancelled.

IT the Scheme does not become effective on or before 14 September 2018 (or such
later date as Michelin and Fenner may, with the consent of the Panel, agree), it will
lnpse and the Acquisition will not proceed (unless the Panel olhorwise consents),

The Scheme Dooument will include full details of the Scheme, together with notices
of the Court Meeting and the General Mueting. The Scheme Doocument will also
contain the expected timetable for the Acquisition, and will spocify the necessary
netiong 1o be aken by Fenner Shareholders, The Schome Documaont is oxpociod 1o be
posted to Fenner Shareholders and, for information only, 1o persons with information
rights and to holders of awards granted under the Fenner Share Schemes, within 28
dnys of the publication of this announcement. Subject, amongst other things, to the
sntisfaction or waiver of the Conditions, it is expected that the Scheme will become
offective by the end of the second quarter of 2018.

Delisting and re-registration

It is intended that dealings in Fennor Shares will bo suspended at 5.00 pm. London
time on the business day prior (o the Effective Date. 1t is further intonded that an
application will be made 1o the UK Ligting Authority for the cancollation of the
“HHHE of the Fenner Shares on the Offielal List and 1o the Landon Stock Exchangs
for the cancellation of trading of the Fenner Shares on the London Stock HExchange's
main market for listed securities, with effect as of or shortly following the Effective
D,

It 14 alao intended that, following the Scheme becoming elfective, Fonnar will bo re-
w.'-ghtlﬂn:t! if i j'lI'I'lul'I'l'I:\'.'l compaiy under the relevant proviaions of the Companios Act,

Dinclosure of interests in Fonner velevani secorvitios

Exoept for the irrevocable undertnkings referred to In paragraph 6 above, as at the
close of business on 16 March 2018 (being the Intest procticable date prior to the date
of this announcement), neither Michelin, nor any member of the Michelin Group, nor,

LONAB4I34 7471 0 ol 449




I8,

19,

20.

g0 for ns Michelin is aware, any porson aeting in eoncert with Michelin for the
purposes of the Acquisition had any interest in, right to subscribe for, or had
bowrowed ar lent, any Fenner Shares o secuvilier converlible of exehangeable mio
Fenner Shares, nor did any such perdon have any short position (whether conditional
or absolute and whether in the money or otherwise), including any short poaition
under i derivative, nny ngreement to sell or any delivery obligation or right o require
another person to take delivery, or sny dealing arrangement of the kind referved to in
Note 11 of the definition of ncting in concert in the Code, in relation to Fenner Shares
or in relation to any securities convertible or exchangenble into Fenner Shares.

In the interests of secrecy prior to this announcement, Michelin has not made any
enguiries in respect of the matters referred to in this paragraph of certain parties who
may be deemed by the Panel to be acting In concert with Michelin for the purposes of
the Acquisition. Enguiries of such parties will be made as soon ns practicable
following the date of this announcement and any disclosure in respect of such parties
will be ingluded in the Scheme Document.

{werdeas Shareholiders

The availability of the Acquisition and the distribution of this announcement to
Fonnor Bhareholders who are not resident in the United Kingdom o the United Stales
iy B afTected by the laws of the relevant jurisdiction, Sueh persons should inform
themselves of, and observe, any applicable legal or regulatory requirements of their
jurisdiction, Fenner Shareholders who are in any doubt regarding such matters should
consult an approprinte independent professional adviser in the relevant jurlsdiction
without delay.

This announcement does not conatitule an offer Tor aale Tor any seciriles of an ofler
or an invilntion to purchase nny securities, Fenner Shareholders are advised to read
carelully the Scheme Document and related Forms of Proxy once these have been
dispatched.

Fienners issuad aliare capital

In nocordance with Bule 2.9 of the Code, Fennor confirms that it has 194,002,741
Fomner Shares in issuo. The Intomational Securitios ldontifieation Number for Fenner
Shares is GRODO3IA5054,

Documents published on a website

Copigs of the fellowing documents will, Iyy no later than 12 noon {I.mulu-n Hme) o
20 March 2018, be published on Fenner's webalte at www, fenner,.com and Michelin®s
webaite nif www ichelin.com until the end of the Acquisltion:

{i) the confidentinlity agreement belween Manufacture Frangais des
Pneumatiques Michelin SCA anel Fenner dated 31 August 2017;

(ii} the stondstill  agreement  between  Manolaeture  Frongais  dos
Prieumatiques Michelin SCA and Fenner dated 14 November 2017;
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(iiiy  the irevoonble undertakings and the letter of intent as set out in
Appendix 3;

(iv)  the Co-operntion Agresment;
(v) the Bridge Credit Agreement;

{vi} in relation to the Bridge Credit Agreement, the syndication and flex
letter dated 19 Margch 2018 from Michelin (o Morgan Stanley Bank
International Limited as Mandated Lead Areanger and Bookrunner,

{vil) i relation & the Bridge Credil Agroement, the {ee leiter doted 19
Mareh 2018 from Michelin 1w Morgan Stanley Bank Intermational
Limited; andd

{viii)  this announcement,

Gieneral

The Acquisition will be subject 0 (he Conditions and eertain Turher erims sel oul in
Appendix 1 and the further terma and conditions sel out in the Scheme Document
when issued,

Micholin roservox the right 0 elect to implement the Acquisition by way of o
Tukeover Offer ng an alternative o the Scheme. In such an event, the Takeover Ofler
will be implemented on the same teima (subject o appropaate amendments), so T b
“ppituuhlu. a thaese which waoiild apply to the Schome,

If the Acquisition is offected by way of o Takeover Offer and such Takeover Offor
becomes or is declared unconditional in all respects and sullicient accoptinces are
recoivid, Michelin intends o () make o fequest o the UK Listing Authorily (o
eancel the listing of the Fenner Shares from the Official List; (i) make o requesi to
the London Stock Exchange to cancel teading in Fenner Shares on {ts market for listed
securities; and (1) exercise its rights to apply the provisions of Chapter 3 of Part 28
of the Companies Act to nequire compulsorily the remaining Fenner Shares in respect
of which the Takeover Offer hos not been nooepted.

The Scheme will be governed by English law and will be subject to the jurisdiction of
ihe couris of England and Wales, The Scheme will be subject to the applicable
requirements of the Code, the Panel, the London Stock Exchange nnd the FCA.

Raothschild and Morgan Stanley have each given and not withdrawn their congent to
the publication of his amnouncoment with the melusion heremnm of the relerences (o
their namies in the form and context in which they appear.

The boases and sowrcex of certnin (inancial  information  contained  in this
announcement are sel oul in Appendiz 2, Cerlain terms used in this announcement are
delined in Appomdiz 4,

Enquiries
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Michelin - Investor Relations Michelin — Media Relations

Edouard Villatie-De-Pauteilhonx Corinne Moutey
Muatihleu Dewavrln Tali vIIFFR7A45 27

Humbert De-Feydeau
Tel: +334 15 30 84 68

Michelin = Individual Shareholders

Jicgues Engasser
el 334 71 08 50 )8

Morgan Stanley

Mk Rawlinson David Benichou
Larence Hopking Philippe Melf
Dominle Deablens Tel: +v33 142007002

Hen Girindley (Corporate broking)
Tol: 4 [T.{,il 200 7428 oo

Fenner

Yaida Muriay OBE
Mark Abrabnms
Tl 444 r'f.{]'H 82 a2 A5

Raotlischild

Ravi Gupia
Stephen GivlfTiths

Tim Day
Tel: 44 {0)20 7280 5000

Webher Shandwick = PR Advigor to Fenner
Mick Oborne Tom Jenking
Tel: +dd ()20 7067 0724 Tel: vidd {020 7067 0810

Furilicy information

This announcement iv not fntended 1o and does not constitute, or form part of, an offer,
invitation or the solicitation of an offer to purchase, otherwise aequire, subseribe for, xell or
otherwise dispose of any seeurittes, or the solicliation of any vote or approval in any
Jurisdiceion, pursuant fo the Aequisition or otherwise, nor shall there be any sale, {ssuance or
trangfer of securitles of Fenner in any furlsdiction in contravention of applicable law, The
Aviqulsition will be made solely by means of the Scheme Docwment, which will eontain the full
terms and conditions of the Acquisition Including deiails of how fo vote In respect of the
Acquisition, Any vole in respect of e Scheme or other response In relation fo the Acguisition
should be made only on the basis of the information coniained in the Scheme Dociment.

Please be aware that addresses, electronto addresses and cevtain other informailon provided
by Fenner Sharicholders, pevsons with information vights and other relevant persons for the
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receipt af communications from Fenner may be provided io Michelin duwring the affer period
as required wunder Section 4 of Appendix & of the Code to comply with Rule 2. 11¢c).

Morgan Stanley & Co. International ple (“Morgan Stanfey”), which is authorised by the
Prudential Regulation Authority and regulated in the UK by the FCA, is acting exclusively for
Michelin and no-one else In connection with the Acquisition and will not be responsible o
anyone other than Michelin for providing the protections afforded to clients af Morgan
Stanley nor for providing advice in relation to the Acguisition or any other matters veferved to
in thiz mnouncemaent,

Rothsohild, which Is authorised and regulated In the UK by the FCA, is acting exclusively for
Fonmer and no-one vise In connection with the Acguisition and will not be vesponsible to
anyone other than Fenner for providing the pratections qfforded to cllents of Rothschild nor
Jor providing advice in relation to the Acguisition or any other matters referved to in this
S el e i T

Overseas Jurisdictions

The release, publication or disivibution of this anrnouncement in or into furisdictions other
than the UK or the United States may be restvicted by law and therefore any persons who are
subject to the law of any furisdiction ether than the UK or the United States should tnform
themasolves about, and observe, any applicable legal or regilatory requivements. In particular
the ability of persons wha ave not vesident in the United Kingdom or the United States, to vote
thely Fenner Shaves with vespect fo the Acquisitlon, or o appoint another person as praxy to
virde With riapect fo the Acguisition on Bieir behalf, may be affected .[':;..l the laws of the
rdevent jl‘.‘!‘.‘ﬂ.‘r.‘ﬂ'rm.f i sideleh rlm_p dra focalid, Hﬂ_].r_}}fﬂm'ﬂ i comply with the applicable
resfrictions may constitute o vialatian n;' the securitics faws of eeny xuch furisdiciion, To the
Jullest extent permitted by applicable law, the companies and persony involved in the
Aviuilsition disclaim any rexponsibiltty ov Hability for the violation of sweh restrictions by any
person. This announcement has been prepared for the purposes of complying with English
law and the Code and the information disclosed may not be the same ay that which would
hive been disclosed {f this announcement had been prepared in avcordance with the laws of
Jurisdliciiony ouiside of Eneloand,

Coples of thix anmouncement and formal documeniation relating to the Acguisition will not
bie, and must not b, mailed or otherwise forwarded, distributed or sent in, Inte or from any
Rexirteted  Jurisdiction and  persons recelving  such documents  (including  custodians,
nominees and ustees) must not mail oF otherwise forward, distribute or send them n or into
ar fram any Restricted Jurisdiction, Dolng so may render invaltd any related prirported vofe
i respect r:-‘_f' e Aeuiizition, {r the Acquisition s implemented by way of Tokeover Cffer
(unless atherwise permitted by applicable law or regulation), the Takeover Offer may noi be
made, divectly or Indirectly, in or inio ar by wuse of the mails or any other means or
instramentality  (including, withowt  limitation, facsimile, ematl o other  electronic
transmission, felex or telephone) af interstate or foreign commerce of, or any facility of a
national, state or other securifies exchange of, any Restricted Jurlsdiction and the Takeaver
Offer will not be capable of acceptance by any swolt use, means, instrumentality or facilities
o froen within any Resiricied Jurisdiction,

Further deiails in velation fo Overseas Shareholders will be contained in ihe Scheme
Dacument,
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Adiditlenal information for US investors

The Acquisition Is being made to acqidve the securities of an English company by means of a
scheme of arrangement provide for wnder English law, A rransaction effected by means of a
scheme af arrangement 15 nof subject fo the tender offer rides under the US Exchange Act.
Accerdingly, the Scheme will be subject to diselosure requirements and practices applicable
in the UK to schemes of arvangement, which are different from the diselosure requivements of
the US tender offer rules. The financial information ineluded tn this announcement and the
Scheme documentation has been or will have been prepared in accordanee with International
Finanetal Reporting Standards and thus may not be comparable to financial information of
LS companies or companies whose financial statemenis are prepared in accordance with
generally accepted accoumting principles in the US I Michelin exercises its vight fo
implement the acquisition af the Fenner Shaves by way of a Takeover Offer, such affer will be
mede In complianee with applicable US laws and repulations,

The receipt of cash pursuemi o the Acquisition by a US holder as consideration for the
tremgfer of ity Scheme Shaves pursuant to the Scheme will likely be a taxable transaction for
United States federal income tax purposes and under applicable United States state and local,
as well as forelgn and other, tay laws, Each Fenner Shaveholder Is wrged to consuli iis
independent  professional adviser immediately vegarding the rax  consequences of the
Avquisition applicable to it

It may be difficult for US holders to enforce theiv vights and claims avising oui of US federal
securities laws, since Michelln and Fenner ave located in countries other than the US, and
some or all of their officers and divectors, or in the caxe of Michelin members of the
supervisory board, limited partners and general pariners, may be residents of couniries other
than the US. US holders may not be able to sue a non=US company or its officers or divectors
in @ nop-US court for violations of US securitles lows. Further, it may be diffieult to compel a
non-UIN company ond fis affiliates o subject themselves to a US court's judgement.

In accordance with normal UK practive and pursuant to Rule [de-3¢h) of the US Exchange
Act, Michelin or ity nominees, or ity brokers (acting as agents), may from time to Hine make
certaln purchases of, or arvangemenis to purchase, Fenner Shaves owtsicdle of the US, other
then pursisant to the Acquisition, wniil the date on which the Acquisition andfor Seheme
hecames effective, lapses or is otherwise withdrawn, These purchases may ocour either in the
apen market af prevailing prices or in private transactions of negotiated prices. Any
information aboul such purehases will be disclosed oy vequived in the UK, will be reported to
a Regulatary Information Serviee and will be available on the London Stock Exchange
website af www fondonsiockexolmge com,

Forward looking statemenis

This annowncement (including information incorporafed by reference (n this announcement),
aral statemenis made regarding the Acquisition, and other information published by Michelin
and Fenner contaln statements which ave, oF may be deemed to be, “forward-looking
statements ", inchiding for the purposes of the US Private Securities Litigation Reform Aci of
1995, Forward-looking statements are prospective in natire and are not based on hisiorical
Jacts, bui rather on curveni expectations and profections of the management af Michelin and
Fenner about future events, and are thergfore subfect to risks and uncertainties which could
couse actual rexsulis to differ materially from the futire results expressed or implied by the
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Jorward-looking statements, The forward-looking statements confained In this announcement
inclide statemenis velating fo the expecied effects of the Acquisition en Michelin and Fenner,
the expectod Huting and scope of the Aeguisitton and other statements other than historical
Juets, Cften, but not always, forward-looking statements can be identified by the use of
Sorwerd-looking words such as “plans ", "expects” or "dooy not expect”, "Iy expected”, “ix
subfect 10", “hudget”, "scheduled”, "estimates, “forecasis”, “intends ", “onticipates" or
“does not anticipate”, or "helleves ", or variations of such words and phrases or statements
that ceviain actions, events or results “meay”, “eowld”, “should”, “would”, “might" or
“wilt" be taken, ocour or be achieved Although Michelin and Fenner believe that the
expeciations reflected in such forward-looking siatements are reasonable, Michelin and
Fenner can give no assurance that such expectations will prove to be corvect. By their natire,
Jorward-looking statements involve risk and unceriainty becouse they relate to events and
depend on circumsiances that will ocowr in the future. There are a munber of faciors that
could cause actual results and developments to differ materially from those expressed or
implivd by such forward-looking stateiments, These factors include the satisfaction af the
Conditfons, as well ax additional foctors, such ax! local and global political and economic
conditions; significant price discounting by compeiitors; changes in cusiomer habits and
preferences; foreign exchange rate fluctvations and interest rafe fluctiations (including those
Srowm any potential credit rating dectine); legal or regulatory developments and changes; the
owtcome of any litlgation; the tmpact of any acguisitions or simifar ransactions; competitive
product and pricing pressures; success of businesy and operating Initiatives; and ehanges in
the level of capital investment. Other unknown or unpredictable factors could cause actual
rexulis to differ materially from those in the forward-looking statemenis. Such forward.
foaking steriements should therefore be constraed in the light of such factors. Nelther Michelin
prire Fonner, oy any of theie respeetive asxociotes o diveciors, officers or advisers, or in the
ceei af Michalin miembers of the supeevizory bocvd, Hnited poviners o general pariners,
provides any represenfation, assurance or guarantee that the occurvence of the eveniy
expressed or implied in any forward-looking statemenis in this announcement will actially
occur. You are cantioned not to place undie rellanee on these forward-looking statemenis,
Other than in accordance with their legal or regudatory obligations (including under the UK
Listing Rules, the Market Abuse Regulation (EU No 5967220104) (“MAR") and the Disclosure
Guildance and Transparency Rules of the FCA), neither Michelin or Fenner is under any
obligation, and Michelin and Feaner expressly disclalm any Infention or obligation, to update
o pevige any forward-looking statements, whether as o result of new information, futiure
evitnis or otherwise,

Na Profit Forecasis or Extlmintes

No statement in this announcement Is Intended as a profit forecasi or estimafte for any pevtod
and no statement in this announcement should be interpreted to mean that earnings or
carnings per share for Fepner for the curvent or future financial years would necessarily
match or exceed the histovical published varnings or varnings per sharve for Fenner,

Dealing disclosure requiremenis

Under Rule 8. 3(a) of the Cade, any person who Is imterested in 1% or move of any class of
relevant securities of an offeree company or of any securitfes exchange offeror (heing any
afferar other than an afferor in respect of which it has been announced that its offer is, or iy
likely io be, solely in cash) must maoke an Opening Position Disclosure following the
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commencement of the offer period and, if later, following the anmnouncement in which any
securittes exchange afferor ix first identified. An Cpening Position Disclosure must contain
detalls of the person's Inierests and short positions in, and rights to subseribe for, any
relevant securities of each of () the offeree company and () any securities exchange
afferarfs). An Opening Pasitlon Disclosure by a person to whom Rule 8 3ia) applies must be
maide by no later than 3.30 pm (London time) on the 10th business day following the
commincement of the affer pericd and, {f appropriate, by no later than 3.30 pm (London
time) on the 10th business day following the announcement n which any securities exchange
afferor is first idenitfied, Relevant persons who deal in the relevant securities of the offeree
company oF of a securities exchange offeror prior o the deadline for making an Opening
Pogitton Dielosure must instead make a Dealing Diselosure,

Under Rule 8. 3(h) of the Code, any person who (s, or becomes, inferexied in 1% ar more af
any class of relevant xecuritfes of the offeree company or of any securities exchanie offeror
mitist mcrke o Dealing Disclosire if the person deals in any relevant securities of the offeree
company or of any securitfes exchange offevor, A Dealing Disclosure must contain details of
the dealing concerned and of the person's interesis and short positions in, and vights o
suhsoribe for, any relevant securittes of each of () the offeree company and (i) any secirities
exchange afferor(s), save to the exteni that these detalls have previously been disclosed under
Rule 8 A Dealing Divclosure by a person fo whom Rule 8.3¢h) applies must be made by no
lafer than 3.30 pm (London time) on the business day following the date of the relevant
daling.

If two or more persons act fogether pursuant to an agreement or understanding, whether
Jormal or Informal, to acqguive or control an interest In relevant secuvitles of an offeree
compony or a securittes exchange offoror, they will be deemed to be a single person for the
purpoxe of Rule 8.3,

Opening Position Disclosures must also be made by the afferee company and by any offeror
and Dealing Divclosures must also be made by the offeree company, by any offeror and by
any persons acting in concert with any of them fsee Rules 8.1, 8.2 and 8.4).

Detalls of the offeree and afferor compantes in respect af whose relevant securities Opening
Pasition Disclosures and Dealing Disclosures must be made oan be found in the Disclosure
Table on the Takeover Panel's website at www.thetakeoverpanelorg ek, including details of
the number of velevant securities n s, when the offer period commenced and when any
afferar was first identified, You showld contact the Panel's Market Surveillance Unit on 144
{200 7638 (1122 if vou ave in any doubt ax fo whether you are requived to make an Opening
Position Discloswve or a Dealing Diselosure,

Rouniling

Certain fisures included in this annowncement have been subjected to rounding adfusiments,
Aveordingly, figures shown for the same category presented In different tables may vary
slighily and figures shown oy tofaly tn corfaln tables may net be an arithmetic aggregatlon of
thit fivures thed pracede them,

Publivation on website and hard coples

A capy of this announcement and the documents required to be published by Rule 26 of the
Cade will be made available, subject to certain restrictions velating fo persons resident in

AR AR BT 27 af 49




Restricted Jurisdictions, on Michelin s website at v, micheltin.com and Fenner's webgite af

www fermer.com. For the avoldance of doubt, the comtenis of those websites are nof
incorporated into and do not form part of this annotncement,

Michelin shareholders and Fenner Shareholders may request a hard copy of thiy
announcement by confacting Link Asset Services duwring business hours on 44 () 371 664
0300 or by submiiting a reguest in weiting 1o Link Asset Services ar The Regisiry, 34
Reckenham Road, Beckenham, Kent BRY 47U {f you have received thiz annowncement in
elecivonic form, coples aof this announcement and any document or information incorporared
by reference into this document will not be provided unless such a request Iy made.
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Appendix |

A, Conditions and Certain Further Terms of the Scheme and the Acqguisition

Conditlons to the Scheme and Acquisition

I, The Acquisition will be conditional upon the Scheme becoming unconditional and
becoming effective, subject to the provisions of the Code, by no later than 14
September 2018 or such later date (i any) as Michelin and Fenner may, with the
consent of the Panel, agree and (if required) the Court may approve.

Seheme approval

2. The Schome will be conditional upon:

(n)

(b)

approvil of the Scheme at the Court Meeting {or at any adjournment thereof,
provided that the Court Meeting muy not be ndjourned beyond the 22nd day
aftor the expected date of the Court Meeting to be set out in the Scheme
Document in due course or such later date (if any) as Michelin and Fenner
may agree) by a majority in number of the Scheme Shareholders prosent and
voling, either m person or by proxy, representing throw-quarters of more in
nominal value of the Scheme Shares held by those Scheme Sharcholdors;

the Special Resolution being duly passod by the requisite majority at the
Cienegral Meeting (or at any adjournment thereof, provided that the Goeneral
Megting may not be sdjourned beyond the 22nd day atter the expected dale
of the General Meeting to be set out in the Scheme Document in die course
or such Inter date (if any) ns Michelin and Fenner may agree); and

the sanction of the Scheme without madification or with modification on
terms nceepiable to Michelin and Fenner, provided that the Scheme Court
Henring may not be adjourned beyond the 22nd day after the expected date of
the Scheme Court Henring to be set out in the Scheme Document in due
course or such later dote (if any} ns Michelin and Fenner may agree) and the
delivery of an office vopy of the Scheme Court Order to the Registrar of
Companios.

In addition, Michelin and Fenner have agreed that the Acquisition will be conditional
upon the following Conditions and, necordingly, the necessary netions to make the
Scheme effective will not be token unless such conditions (ns amended, if
appropriate} have boon satisfied or, whore relovant, waived.

Regulatory Conditions

3. Without Hmitatlon to Condition 4 below:

(n)
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all notifications and ¢learances by the compoiont compotition authoritios in;
{i} United States of Americn;
{iiy Conndn;

(i)  Ciermany;

2 ol 4%




{iv) Austrin;

{v) South Afrlen:
(vl)  Serbin;

fvity  Monlenopro;
(viii) Chile;

(ix)  Kenyn; and

(x)  Mew Caledonia,

required to consummate the Acquisition shall have been made and granted on
tlorme satisfactory to Michelin (acting reasonnbly) and/or applieable waiting
periods in respeet of said notifications shall have expired or been terminated,
il

(b} Michelin having received a written notice from the Commities on Foreign
Investment in the United States ("CFIUS") to the effect that any review or
investigation (as the case may be) of the Acquisition pursunnt to the Exon-
Florio amendiment 1o the Defense Production Act of 1950 as amended by ihe
Foreign Investment and National Seeurity Aot of 2007 has been concluded,

and CFIUS having determined that there are no unresolved national security
CONCEINS,

General Thivd Pacly elearances

4.

All notifications to, and filings with, Third Parties which are necessary having been
made, all necossary wailing and other time periods (inoluding any extensions of such
waiting and other time periods) under any applicable legislation or regulation of any
relevail jurisdiction having expired, lapsed or been terminated (as approprinte) and
all statutory of regulatory obligations in any relevant jurisdiction having been
complied with In each case In connection with the Scheme or Acquisition or the
nequisition or proposed acquisition of any ahares or other securitios in, or control or
management of, Fenner or any other member of the Wider Fenner Group by any
membar of the Wider Michelin Group or the carrying on by any member of the
Wider Fenner Group of any material aspect of its business.

Mo Third Party having intervened (ns defined below) and there nol continuing to be
outstunding any statute, regulntion or order of any Third Party in each case which
would or might rensonably be expected (to an extent or in a manner which s or
would be material in the context of the Fenner Group taken ns a whole) to:

{n) mike the Scheme or the Acquisition or, in each case, ity implementation or
the nequisition or proposed ncquisition by Michelin or any member of the
Wider Michelin Group of any shares or other securitles in, or control or
managoment of, Fenner or any member of the Wider Fenner Group void,
illegal or unenforceablo in any jurisdiction, or otherwise directly or indirectly
materially restrain, prevent, prohibit, rostrict or dolay the same or impose
additional material conditions or obligations with respect 1o the Scheme or
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()

(e)

(d)

(e)

n

(g)

(h)

the Acquisition or such noquisition, or otherwise materially impede,
challengu or inferfere with the Soheme or Acquisition or such nequisition, or
require material amendmant to the terms of the Scheme or Acquisition or the
acdquisition or proposed acquisition of any Fenner Shares or the nequisition of
control of management of Fenner or the Wider Fenner Group by Michelin or
nny member of the Michelin Group;

materially limit or delay, or impose any material limitations on, the ability of
any member of the Wider Michelin Group or any member of the Wider
Fenner Ciroup to acquire or 1o hold or to oxercise offectively, dircotly or
indirectly, all or any rights of ownership in respect of shares or other
sccurities In, of 1o exercige voling of management control over, any momber
of the Wider Fenner Group or any member of the Wider Michelin Group;

require, prevent or materinlly delay the divestiture or manterinlly alter the
terms envisaged for any proposed divestiture by any momber of the Wider
Michelin Group ol any shares or other securities in any member of the Fenner
Giroup;

require, prevent or materially delay the divestiture or nlter the terms
envianged for any proposed divestitire by any member of the Wider Michelin
Giroup of by any member of the Wider Fenner Group of all or any portion of
their respective businesses, nssets or properties or limit the ability of any of
them to conduct any of their respective businesses or to own or control any of
their respootive nssets or properties or any part thereof)

excopt pursuant to sections 974 to 991 of the Companies Act, roquire nny
member of the Wider Michelin Group or of the Wider Fennor Group 1o
noquire, or to offer to acquire, any shnres or other securitivs {(or the
oquivalent) in any member of either group owned by any third party;

materinlly limit the ability of any member of the Wider Michelin Group or of
the Wider Fenner Group to conduct or integrate or co-ordinate its business, or
any part of it, with the businesses or any part of the businesses of any other
membaer of the Wider Micholin Group or of the Wider Fenner Group;

result in any member of the Wider Fenner Group or the Wider Micholin
Group consing to be able to carry on business under any name under which it
prosently does so; or

otherwise materinlly ndversely affect any or all of the business, nasets, profits,
finnnecinl or trading position or prospects of any member of the Wider Fenner
Group or of the Wider Michelin Group,

and nll applicable waiting and other time periods during which any Third Party could
intervene under the Inws of any relevant jurisdiction having expired, lapsed or been
terminated,

fs, All Authorisations which nre necessary in any relevant jurisdiction for or in rospost
of the Scheme or Acquisition or the nequisition or proposed acquisition of any shares
or other securities in, or control or management of, Fenner or any other member of

LORARA T4

M of 49




the Wider Fenner Group by any member of the Wider Michelin Group or the
omrrying on by any member of the Wider Fenner Group of its business having been
obtained, in twrms and in a form roasonably satisfactory to Michelin, from all
appropriate Third Partios and all such Authorisations remaining in full force and
offect and there being no notice or intimation of any intention to revoke, suspend,
restrict, modify or not to renew any of the same,

Certnln matters nrising as o vesult of any areangement, agreement ete.

7.

Since 31 August 2017 except ns Disclosed, there being no provision of any
arrangement, agreemaent, licence, permit, franchise or other instrument to which any
member of the Wider Fenner Group is n purty, or by or to which any such member or
any of its assets is or are or may be bound, entitled or subject or nny circumstance,
which, in each case as o conseguonce of the Scheme or Acquisition or the aoguisition
o proposed acquisition of any shares or other securitios in, or control of, Fenner or
any other member of the Wider Fenner Group by any mombaor of the Wider Michelin
Ciroup or otherwise, could or might rensonably be expected (o result in, in oach caso
toy an extent which s material in the context of the Fenner Group taken ax n whole:

(i) any monies borrowad by or any other indebtedness or liabilities (notual or
contingent) of, or any grant available 1o, any member of the Wider Fonner
Giroup being or becoming repayable or capable of being declared repayable
immedintely or prior to Hs stated maturity date or repayment date or the
nbility of any member of the Wider Fenner Group to borrow monies or incur
mny indebtedness being withdrawn or inhibited or becoming eapable of being
withdrmwn or inhibited;

ib) the crention or enforcement of any morigage, charge or other security interesi
over the whole or any part of the business, property, assets or intereats of any
member of the Wider Fenner Group or any such mortgnge, charge or other
security interest (wherever created, arising or having arisen) becoming
anforceablo;

() uny such wrrangement, agreement, licence, permit, franchise or instrument, or
the rights, linbilitios, obligations or interests of any member of the Wider
Fonner Group therounder, boing, or becoming capable of being, terminated or
adversaly modified or affected or any advorse action being taken or any
ol igation ar lability avising thereunder;

(d) any asset or interest of any member of the Wider Fenner Group being or
falling 1o be disposed of ar charged or ceasing to be available to any member
of the Wider Fonner CGroup or any right arising undoer which any such assot or
interest could be required 1o be dispesed of or could conse o bo available o

any member of the Wider Fenner Ciroup olherwise than in the ordinary course
of business:

(i} any member of the Wider Fenner Group ceasing 1o be able (o carry on
Biiginess under any name under which it presently doos o

{h the croation of material liabilitios (nctual or contingent) by any membor of the
Wider Fenner Group other than in the ordinary course of businoss;
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(h)

the rights, linbilities, obligations or interests of any member of the Wider
Fenner Group under any such armangement, agreement, licence, permit,
franchise or other instrument or the interests or business of any such member
in or with any other person, firm, company or body (or nny arrangement or
arrangements rolating to any such intorests or business) being terminated or
ndversely modilied or allected: or

the financinl or trading position or the value of any member of the Wider
Fenner Group being prejudiced or ndversely affected,

nnd, save ns Disclosed, no event having oceurred which, under any provision of any
such nrrangement, ngreement, licence, permit or other Instrument, would be
rensonnbly likely to result in any of the events or elrcumstances which are referred to
in paragraphs (u) to (h) of this Condition 7 (again, in ench case to an extent which Is
material in the context of the Fenner Group taken as n whole).

E. Since 31 August 2017 and except ns Disclosed, no member of the Wider Fenner
Group having:

()

(b)

(©)

(d)

(©)

i

LEARHRA AT

issued or ngreed fo lssue, or authorised the lssue of, additional shares of any
clnss, or seourities convertible into or exchangenble for, or rights, warranis or
options to subseribe for or noquire, any such shares or convertible securities
or transferred or sold any shares out of trensury, other than as between Fenner
and wholly=owned subsidiaries of Fenner other than any shares issued or
shares (ransferred from treasury upon the vesting of any awards granted
uinder the Fenner Share Schome;

purchased or redeemad or repaid any of its own shares or other securities or
reducad or made any other change 1o any part of its share capital;

save for the Interim Dividend, recommended, declared, paid or made any
dividend or other distribution whether payable in ensh or otherwise or made
any bonus issue (other than to Fenner or n wholly-owned subsidiary of
Fenner);

oxcopt a5 botween Fenner and its wholly-owned subsidinries or between such
whaolly-owned subsiciaries made or suthorised any change in its loan capital;

{other than ony nequisition or disposal in the ordinary course of business or a
transaction between Fenner and o whollysowned subsidinry of Fenner or
botweon such wholly-owned subsidiaries) merged with, demerged or
acquired any body corporate, partnership or business or nequired or disposed
of or transforred, morigaged, charged or erented any seourity interest over any
aasets or any right, ttle or interest in any asgels (including sharos in any
lIIthI"I'I'lHl'lg_ aindl 1indo ]d'l'i.l'\'.‘lr‘llli'lﬂl‘l.[ﬁ_‘,l o authorised the RINTIG

issuad or authorised the issue of, or made any change in or (o, any dobontures
or (excepl in the ordinary course of business or excopt as botweon Fenner and
its wholly-owned subsidiaries or botween such wholly-owned subsidiarios)
incurred or increased any Indebiedness or Hability (actual or contingent)
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(z)

()

(i)

()

(k)

0

(m)

(n}

LORN4R T4

which in any oaso is material in the context of the Fenner Group taken as a
whale;

entered into, varied, or nuthorised any agreement, transaction, arrangement or
commitment (whather in respect of capiinl expenditure or otherwise) which:

(h i1 of n long term, oneraus or unusual nature or magnitude or which is
rensonably likely to involve an obligation of such nalure or
mngnitude; or

(i) could materially restrict the business of any momber of the Wider
Fenner Giroup; or

(i) s other than in the erdinary course of business,

which in any case is materinl in the context of the Fenner Group taken as a
whale;

excopt ns between Penner and its wholly-owned subsidinries or between such
wholly-owned subsidiaries entered into, implemented, effected or authorised
any maorgoer, demergor, reconstruction, amalgamation or scheme In respect of
igell or another membaer of the Wider Fenner Group otherwise than in the
ordinary course of business;

entered into or varied the terms of, any contract, ngreement or arvangement
with any of the directors or senior executives of any member of the Wider
Fonner Group, excopl in a manner approved by Michelin;

taken any corporate aclion, or had any legal proceedings inatituted or
threatoned against it or petition presented or order made, for its winding-up
(voluntarily or otherwise), dissolution or reorganisation or for the
appointment of a weéeiver, administrator, administrative roceiver, trusiee or
similar officer of all or any matorial part of it sssols and rovenues or nny
analogous proceedingd in any jurisdiction or appointed any analogous person
in any jurlsdiction;

been unable, or admitled in writing that it is unable, 1o pay its debts or having
atopped or auspended (or threntened 1o stop or suspend ) payment of its debts
penerally or censed or threatened to cease carrying on all or a substantial pari
of ita business;

witved or compromised any claim which ix material in the context of the
Fenner Group taken as a whole, otherwise than in the ordinary course of
busineas:

imade any alteration (o itz memorandum or aricles of sssosintion (sove
pursuant to the Special Resolution);

e o agreed or consented 1o

i) sive for changos required by lnw or otherwise approved by Michelin,
any matorial change to:
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(o)

()

{(A) the terms of the trust deeds constituting the pension
schome(s) estnblished for its directors, employees or their
daopendants; or

() the contributions payable to any such acheme(s) or o the
benefits which nocrue or to the pensions which are payable
thereunder; or

(i the basis on which qualification for, or acerual or entitlemant
to, such benefits or pensions are caleulated or determined; or

(13)  the bagis upon which the liabilities (including pensions) of
auch penston schemes are Tunded, valued o made,

{ii} anve lor changes required by liw or otherwise approved by Michelin,
any change 1o the trustees including the appointment of a trust
corporation,

proposed, agreed to provide or modified any material term of any share
option seheme, incentive scheme or other benefit relating to the employment
or termination of employment ol any person employved by the Wider Fenner
Liroujy, oF

entered into any agreement, commitment or arrangemant or pnunud iy
resolution or made any offer (which remains open for scceptanoe) or

proposed or announced any intention with respeet 1o any of the transactions,
mniiers or evenis referred to in this Condiilon 8,

No advarse change, litigation or regulatory enguiry

2, Since 31 August 2017 and except as Disclosed:

{n)

(b}

()

(e

ORI T

there having been no adverse chunge or deterioration in the business, assets,
financinl or trading positions or profit or prospects of any member of the
Wider Fonner Group which in any case is material in the context of the
Fennor Group taken as o wholg;

no materinl contingent or other linbility of any member of the Wider Fenner
Group having arisen or become npparent or increased which in any case s
material in the contoxt of the Fenner Group taken ns n whole;

no litigntion, arbitration proceedings, prosecution or other legal proceedings
to which any momber of the Wider Fenner Group is or may become n party
(whothor ax plaintiff; defondant or otherwise) having been threatened,
announced, implomented or instituled by or against or remaining outstanding
againsl or in respect of any memboer of the Wider Fenner Group which in any
cnse might reasonably be expected 1o have o material adverse effect on the
Fenner Ciroup taken as o whole;

(other than ax a result of the Acguisition) no enquiry or investigation by, or
eomplaint or reference to, any Third Party having  beon  throstened,
announced, implemented, instituted by or against or remaining outstanding
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(f

ngainst or in respeot of any member of the Wider Fenner Group and which
might rensonably bo expected to have n materinl ndverse effect on the Fenner
Giroup taken as a whalo;

other than with the consent of Michelin, no nction having been taken or
proposed by any member of the Wider Fenner Group, or having been
approved by Fenner Shareholders or consented to by the Panel, which fulls or
would fall within or under Rule 21.1 of the Code or which otherwise 18 or
would be materially inconsistent with the implementation by Michelin of the
Acguigition on the basis contemplated as at the dote of this announcement;
il

no member of the Wider Fenner Group having conducted its business in
breach of any applicable lnws and regulations in ciroumsionces in which such
broach might reasonably be expected to have o materinl adverse effect on the
Fenner Ciroup when taken as a whale,

No discovery of certain matters

10.  Michelin not having discovered:

(m)

(b}

{©)

thit any financial o busiiess of other information concerning the Wider
Fenner Giroup disclosed at any time by or an behalf of any member of the
Wider Fenner Group, whether publicly, 1o any member of the Wider
Michelin Group or otherwise, is mislending or containg any misrepresentation
of fact or omits to state a fact necessary to make any information contained
therein not misleading (in cach case to an extent or in o manner which s
material in the contuxt of the Fonner Group tuken as a whole) and which was
not subsequently corrected bofore 16 March 2018 by disclosure oither
publicly or otherwise 1o Michelin

that any member of the Wider Fenner Group is subject to any linbility (nctual
or contingent) which is not Disclosed and which in any case is material in the
context of the Fenner Group taken ax n whole; or

any information which affects the import of any information disclosed at any
time by or on behall of any member of the Wider Fenner Group to an extent
which is material in the context of the Fennor Group taken as a whole;

1. Michelin not having discovered:

{n)

O A AT |

that any past or present member of the Wider Fenner Group has not complied
with any applioable legislation or regulations of any jurlsdiction with regard
to the use, treatmaent, handling, storage, transport, relense, disposal, discharge,
spillage, leak or emission of any waste or hozardous substance or any
subatance likely 1o impair the environment or harm human heolth, or
otherwise relating to environmental mattors or the health and safely of any
person, o that there has otherwige beon any such use, treatmant, handling,
stornge, transport, release, disposal, discharge, spillage, loak or omission
{(whether or not this constituted a non-complionce by any person with any
legislation or regulations and wherever the same may have tken place)
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(b)

()

which, in any cnse, would be lkely to give rise to any liability (whother
nctunl or contingent) or cost on the part of any member of the Wider Fenner
Ciroup;

that there is, or i likely to be, any lability, whether actual or contingent, to
mike good, repair, reinstute or clean up any properly now or previously
owned, ocoupied or made use of by any past or present member of the Wider
Fenner Group or nny other property or any controlled waters under any
environmental legislation, regulation, notice, cireular, order or other lnwiul
requiremant of any relovant authority or third party or otherwise; or

that circumstances exist whereby o person or ¢lass of persons would be likely
to have n olaim in respect of any product or process of manufictiure or
materials used therein now or previously manufactured, sold or earried out by
any past or prosent member of the Wider Fenner Group,

in ench onse (o on extent or in o manner which s maierial in the context of the Fenner
Group taken ns o whole,

Anti-corruption, sanctions and criminal property

12, Michelin not having discovered that;

{u}

(b}

{e)

LOMARA I T

any past or present moember, director, officer or employee of the Wider
Fenner Ciroup is of has at any time enguged in any nctivity, practice or
conduet which would constitute an offence under the Bribery Act 2010, the
US Foreign Corrupt Practices Act of 1977 or any other anti-corruption
legislation applicable to the Wider Fenner Group or (ii) any porson that
performs or has performed services for or on behall of the Wider Fennor
Group is or has ot any time engnged in any nctivity, practice or conduct in
connection with the performance of such services which would constitute an
offence under the Bribory Act 2010, the US Foreign Corrupt Practices Act of
1977 ar any other applicable anti-corruption legislation; or

any asset of any momber of the Wider Fenner Group conatitutes eriminal
property as dofined by section 340(3) of the Proceeds of Crime Act 2002 (but
disrogarding paragraph (b) of that definition); or

nny past or present member, director, officer or employee of the Fenner
Group, or any other person for whom any such person may be liable or
responsible, has engnged in any business with, made any investments in,
mmiacle any Tunds or assets available to or recoived any funds or nssets from: (1)
any government, entity or individual in respect of which US or Furopean
Union persons, or persons operating in those torvitorios, are prohibited from
engaging in activities or doing business, or from roceiving or making
available funds or economic resources, by US or European Union lows or
regulations, including the economic sanctions adminisiered by the United
States Office of Porelgn Assets Control, or HM Treasury & Customs, or (ii)
nny government, entity or individunl targeted by any of the economic
sanotions of the United Mations, the United States, the European Union or
any of its mombaer states; or
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{d) n member of the Fenner Group hins engaged In any transnetion which would
cnuse Michelin to be in breach of any law or regulation upon its acquisition
of Fenner, including the economic sanctions of the Unlted Sintes Office of
Foreign Assets Control, or HM Trensury & Customs, or any goveérnment,
ontity or individual targeted by any of the coonomio sanctions of the United
Nations, the United States, the Buropean Union or any of its member states,

in cnoh cose io an exient or in o manner which is material o the coniext of the Fenner
Group taken ns o whole.

For the purpose of these Conditions:

(i) Thid  Padty™ meang any cenbral bank, povernment, government
departinent of  governmental, quast-governmental, supranational,

stntutory, regulatory, environmental body, authority (including any
national or supmnational anti-trust or merger control authority) or

court {and including, for the avoldance of doubt, the Panel),

() & Third Party shall be regarded as having “intervened” il it has
decided to take, Institute, implement or thresien any action,
proceeding, sult, Investigation, enquiry or relerence or made,
proposed or enncted any statute, regulation, decision or order or tnken
any mensures or other steps or required any action to be taken or
information to be provided and “intervene” shall be construed
neeordingly; and

(iii)  “Authorisations” means nuthorisations, orders, grants, recognitions,
dotorminations, oertifiontes, oconfirmations, oconsents, licenoes,
cloarancos, provisions and approvals, in each case, of a Third Party.

L. Walver and lnvocation of the Condlilons

The Scheme will not become elfective unless the Conditions have been fulfilled or (if
capible of waiver) waived or, where approprinte, have been determined by Michelin

to be or remain satisfied by no later than the date referred to in Condition | in Part A
nbove (or such later date ns Michelin and Fenner may, with the consent of the Panel,
agreo and (if required) the Court may allow).

Subject to the requirements of the Panel, Michelin reserves the right In ita sole
discretion to walve, in whole or In part, all or any of the Conditlons in Part A above
that are gapable of being waived.

Under Rule 13.5(n) of the Code {subject to Rule 13.2 of the Code), Michelin may nol
invoke n Condition so as to cause the Scheme not to proceed, or (o lapse, or be
withdrawn, unless the circumstonces which give rise to the right to invoke the
Condition are of material significance to Michelin in the context of the Acguisition.
Condition 2 of Part A of this Appendix 1 and, if applicable, any acoeptance condition
il the Acquisition is implemented by moans of o Takeover Offer, are not subject to
this provigion of the Code,
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Michelin shall be under no obligation to walve (if eapable of walver), 1o determine to
be or romain satisfied, or to treat ns fulfilled any of the Conditions in Part A above by
o dato varlior than the latest date spoecified above for the fulfilment of that condition,
notwithstanding that the othor Conditions may at such earlier dote have been waived
or fulfilled and that there are, at such earlier date, no circumstances indicating that
any Condition may not be eapable of fulfilment,

The Acguisition will lapse if the noquisition of Fenner by Michelln is referred to the
Chair of the Competition and Markets Authority for the constitution of o group under
Sehedule 4 1o the Enterprise and Reform Act 2003 before the dote of the Courl
Meeting,

If the Panel requires Michelin to make an offer or offers for any Fenner Shares under
the provisions of Rule 9 of the Code, Michelin may make such alterations to the
Conditions as are necossary (o comply with the provisions of that Rule.

Each of the Conditions shall be regarded ns n separnte Condition and shall not be
limited by reference to any other Condition.

Implemeniation by way of Talieover Offer

Michelin reserves the right 1o elect to implement the Acquisition by way of a
Takeover Offer, subject fo the Panel’s consent and the terms of the Co-operation
Agreement, In such event, such Takeover Offer will be implemented on the same
terms ind conditions, so far na npplicable, as those which would apply (o the Scheme
subject to approprinte amendments, including (without Hmitation) an scceptance
condition set at 90 per cent. (or such other percentage (being more than 50 per cent,)
as Michelin may decide (subject to the Panel's consent)) (i) in nominal value of the
shares 10 which such Takeover Offor relates; and (i) of the voting rights attaching to
those shares,

Certain further terms of the Acguisition

Fenner Shares will be ncquired by Michelin fully paid and free from all liens,
equitnble interests, charges, encumbrances, rights of pre-emption and other third party
rights of any nature whatsoever and together with all rights attaching to them as at the
date of this announcoment or subsequently sttnching or accruing to them, Including
the right to roceive and retain, in full, ull dividends and other distributions (if any)
doclared, made, puid or payable, or any other return of capital mnde, on or ofter the
date of this announsement, other than the Interim Dividend.

If; on or after the date of this announcement, any dividend and/or other distribution
anel/or other return of capital {othor than the Interim Dividend) is declared, made or
paid or becomes payable in respect of the Fenner Shares, Michelin reserves the right
(withoul prejudies 1o any right of Michalin o invoke Condition B{c) in Part A of this
Appendix 1), to reduce the congideration payable under the terms of the Acguisition
for the Fenner Shares by an amount up to the amount of such dividond and/or
disteibution and/or return of capital, in which case any reference in this announcement
or in the Schems Document to the consideration payable under the terms of the
Acquisition will be deemed to be n reference to the consideration as so reduced, To
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the extent that any such dividend and/or distribution and/or other return of capital is
doclared, made or paid or s payable and it is: (i) transferred pursuant to the
Acquisition on o bazis which entitles Michelin to receive the dividend or distribution
and fo retain it or (i) eancelled, the gonsideration payable under the terms of the
Acquigition will not be subject to change in accordance with this paragraph. Any
exerclae by Michelin of ita rights referred to in this paragraph shall be the subject of
an announcement and, for the avoidanes of doubl, shall not be rogarded as
constituting any revision or varintion of the Acquisition,

The Acquisition will be subject, irfer alia, (o the Conditions and cortain further terms
which are set out in this Appendix 1 and those terms which will be set out in the
Scheme Document and such Turther tering as may be required to comply with the
Listing Rules and the provisions of the Code,

The availability of the Acquisition to persons not resident in the United Kingdom
may be alfected by the laws of the relevant jurisdiction, Any persons who are subjoct
to the laws of any jurlsdiction other than the Uniled Kingdom should inform
themselves about nnd observe nny applicable requirements, Further information in
relation to Oversens Sharcholders will be contalned in ihe Scheme Documant,

This announcement and any rights or labilities arising hereunder, the Acquisition, the
Scheme, and any Forms of Proxy will be governed by English law and bo subject to
the jurisdiction of the courts of England and Wales, The Scheme will be sulject (o the
applicable requirements of the Code, the Panel, the London Stock Exchange and the
FCA.
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Appendix 2

Dhises nnid Sources

()

(b)

(e)

(d)

(&)

0

()

{(h)
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The value mitributed fo the existing issued and 1o be isgued ordinary share
capital of Fenner is based upon the 194,002,741 Fenner Shares in issue on 16
March 2018 and a maximum of 2,326,348 Fenner Shares which are the
subject of nwards granted under the Fenner Share Scheme which may vest as
n consequence of the Acquisition.

For the JrupiEes of the financial comparsons  conbained  in this
nnnouncement, no account has been taken of any Hability to taxation or the
trentment of fractions under the Acquisition.

Unless otherwise sinted, the financial information on Michelin is extracted
{(without material adjustment) from Michelin'a Annual Report and Accounts
for the year ended 31 December 2017,

Unless otharwise dtated, the Goancial information on Fenner s extracted
(without material adjusiment) from Fenner's Annual Report and Accounts (or
the year ended 31 August 2017,

The market prices of the Fenner Shares are the closing middle market
guatations as derived from the Daily Official List,

Barnings por share figures are stated oxelusive of  exceptionnl  and
xlrpordinary items where these hive been diselosed,

The stated Fenner enterprise value for the fiscal year ended 31 August 2017
o EBITDA multiple of 15.5 times is basod on:

{i} Fenner's EBITDA for the fiscal year ended 31 August 2017 of £86
million, as oxtracted (without materinl adjustment) from Fenner's

Annual Roport and Accounts for the fiseal yeor ended 31 August
2017 and

(ii) in estimated enterprise value of £1.3 billion, based on the sum of (A)
Fonnor's net debt of £102 million plus adjustments of £29 million for
non-controlling interests and rotirement benefit obligations post-tax
(bared on Fenner's undeelyving effective ax mle of 24% extracted
from Fenner's Annual Report and Aceounts for (he Deseal your ended

31 August 2017), as at 31 August 2017, adjusted by the value of the
Annunl Dividend of 2.8 pence per Fenner Share paid on 8 March

2018 and the Interim Dividend of 2.1 pence per Fenner Share, and
{(B) the value for the existing issued and to be lssued ordinary share
capital of Fenner of £1.2 billion (as taken from (8) above and the
price of 610 ponce por Schome Share under the Acquisition).

The stated Fenner enterprise value to average EBITDA multiple of 10,4 times
is based on:

(1) Fenner's avernge EBITDA over the fiscal years ended 31 August
2010 to 31 August 2017 of £98 million, caleulated on EBITDA of
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£75 million, £111 million, £141 million, £129 million, £102 million,
£80 million, £61 million nnd £86 million, respectively in the fiscal
yours ended 31 August 2010, 31 August 2011, 31 August 2012, 3]
August 2013, 31 Avugust 2014, 31 August 2015, 31 August 2016 and
31 August 2017 as extracted (without materisl adjustment) from
Fenner's Annual Report and Accounts for each such year, plus £30
million of pre-tax run-rate synoergios; and

(i) an estimated enterprise value of £1.3 billion, (ns taken from (g)(il)
abova),
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Appendix §
Detalls of Irrevoenble Undertnkings and Letter of Intent

The following holders of Fenner Shares have given irrevocable underiakings 1o vole in favour
of the Scheme at the Court Meeting and the resolutions 1o be proposed at the General Meoting
in relation to the following Fenner Shares:

Nume Number of Fenner Shares  Percentage of issued
ordinary share caplinl of
Fenner

Mark Abrahams 726,726 0.37%

John Pratt 16,045 0.02%

Michael Ducey 86,450 i, 0485

Vanda Murfay 19,000 0.01%

Coraint Anderson 1,703 0.00%

Chiris Surch 12,773 0.01%

Thae following holder of Fanner Shares has delivered a non-hinding letter of intont o volo in
fuvour of the Scheme at the Court Meeting and the rexolutions (o be proposed al the General
Meeting in relation to the following Fenner Shaves:

Mumae Number of Fenner Shures PFerceninge of issued
ordinary share capital of
Fenner

Teloios Capital Partners LLC - 10,502,969 5.41%
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Appenidix 4
Definltions

The following definitions apply throughout this announcement unless the context requires

otlieirwise,

Mo as

s penee” or pt
“Fu

“Acquisition®

AP

“Annual Dividend”

“Bridge Credit Agreement”

“CET™

“Crius®

“Code

“Combined Group”

*Companies Act”

“Conditions"

“Co-operation Agreement”

“Court Meeting”

LEMRAAA T4

the lawful surrency of the UK
the lnwful currency of the European Union

the direct or indireet acquisition of the entire issued and
to be lssued share capital of Fenner by Micholin to be
implemented by way of the Scheme or (should
Michelin so elect, subject to the consent of the Panel)
by way of the Takeover Offer

Fenner's Advanced Engineered Products divigion

the final dividend of 2.8 pence per Fenner Share
declared on 15 November 2017, and paid on § March
2008 to Fenner Shareholders on the rogister al the close
of business on 25 January 2018

the committed £1.2 billion facility agreoment dated 19
March 2008 and made beltween Michelin as Borrowar
and arvanged and fully underwritten by Morgan Stanley
Bank International  Limited as  Original  Lender,
Mandnted Lend Aranger, Bookrunner and Facility
Agent, for the purposes of funding, on n certain funcs
busis, the Acquisition

Central Buropenn Time

the Commitiee on Foreign Invesiment in the United
States

the City Code on Tukeovers and Mergers

the enlarged  group  following  the  Aocquisition,
comprising the Fennor Group and the Michelin Group

the Companios Act 2006, s nmended from time to time

the conditions to the implementation of the Acguisition
{including the Scheme) as set out in Appendix 1 o this
nnnouncement and fo be set out in the Scheme
Doeumint

ihe un-npm'ntln:m agresment dated 19 Margh 2018,
ontered into by Michelin and Fenner

the meeting(s) of the Scheme Sharehalders 1o be
convened by order of the Court pursuant 1o section 806
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“Courl™

“CREST

“Daily Official List™

“Denling Diselosure™

“Disclosed”

LAMARE AT

of the Companies Acl, nolice of which will be sot out in
the Scheme Document, for the purpose of approving the
Soheme, including any adjournment thereof

the High Conet of Justice of England and Wales

the relevant systom (ns defined in the Uncertificated
Securition Regulations 2001 {51 2001/3755)) In respect
ol which Buroclear UK & lreland Limited is the
Operator (a8 dofined in such Rogulations) in nccordance
with which securities may be held and transferred in
uncertifeated foem

the daily official list of the UK Listing Authority

an announcement pursuant to Kule 8 of the Code
containing details of denlings in intereats in relevant
securitios of a party to un offer

means disclosed by or on behalf of Fenner:

* in the annual report and accounts of the
Fenner CGiroup for the financial year ended
31 August 2017,

& i this announcement;

= in any othor public announcement made by,
or on behalf of, Fenner by the delivery of
anannouncement o s Rogulalory
Information Serviee on or after 19 March
2016;

* in wriling before the date of this
announesiment by or on behall of Fonner to
Michelin (or ita officers, employees, agenis
or ndvisers in their capacity as such);

# in filings made with the Registrar of
Companies and appearing in Fenner's file
at Companies House on or after 19 March
2016; or

* as otherwise faitly disclosed 1o Michelin
{or its officers, employecs, agents or
ndvisers) prior to the date of this
arnouncement in the virual dain room
operaied by or on behall of Fenner and
which Michoelin is able (0 necess in relation
o the Acquizition bofore the dote of this
announgement
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“EBITDRA™

“ECS"

“EMective Daie™

“Exeluded Shares™

II]_'( HA n
“FFenner™

“Fenner Cash Scheme"

“Fennaor Directors™
“Fenner Ciroup”

“Fenner UK Pension Schomae"

“Fenner Share Schoma™

*Fonner Sharcholders™

“Tenner Shares"

“Forms of Proxy"

“Gienernl Meeting”

“Trterim Dividend”

LOrA R AT

enrnings  before interest, tax, depreciation  and
nmortlsatlon

Fenner's Engineered Conveyor Solutions division

the date upon which the Scheme becomes effective In
necordanes with its terms

(i) any Fennor Shares beneficially owned by Michelin
or any aother member of the Michelin Group; (i) any
Fenner Shares held in treasury by Fenner; and (1) any
other Fonnor Shares which Fenner and Michelin agree
will not be subjeet to the Scheme

the Finaneial Conduct Authority
Fenner plo

the Fenner Cash Long-Term Incentive Plan and the US
equivalent of the Fenner Cash Long-Term Incentive
Plan

the directors of Fenner
Fonner and its subsidiary undertnkings

the Fonner Pension Scheme currently governed by a
trust deed and rules dated 13 March 2018 (ns amended
from time 1o limae)

the Fenner Performanee Shave Plan 2015, as approved
by Fenner sharcholders on 14 January 2015

the registered holders of Fenner Shares from time to
timo

ordinary shares of’ 25 pence each in the capital of
Fenner

the forms of proxy in connection with each of the Court
Meeting and the CGeneral Moeting, which shall
necompany the Scheme Document

the general meeling of Fenner to be convencd in
connection with the Seheme, notice of which will be sot
out n the Scheme Document, including  any
ndjournment thereaf

the proposed interim dividend of no more than 2.1
pence per Fenner Share to be doclared on or around 25
April 2018, payable fo Fenner Sharcholders (by
reference to o record date to be announced @ the lime
of that declaration) nhend of the completion of the
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“Listing Rules"”

“London Stock Exehange”

“Michelin™
*Michelin Group™

“Morgan Stanley"

SOiTicial List™

“Owverseas Shareholdors™

“Panel™

“Registrar of Companies™

“Regulntory Information Service”

“Restricted Jurlsdiotion®

“Rothschild™

“Sohame"

“Schome Court Hoaring”™

“Soheme Court Order™

“Seheme Document™

LA RA AT T i

Acquisition;

the rules and rogulations made by the FCA In its
capaeity as the UK Listing Authority under the
Financial Services and Markots  Act 2000, and
contalied in the UK Listing Authority’s publication of
the snme ninie

London Stock Exchange plo
Compagnie Géndrle des Etablissements Michelin SCA
Michelin and its subsidinry underakings

Morgan Stanley & Co, International ple, financial
nclviser to Michelin

the offigial list of the London Stock Exchange

Fonner Shareholders who are resident in, ordinarily
resident in, or citizens of, jurisdictions outside the
United Kingdom or the United Stntes

the Manel on Takeovers and Mergers
the Registrar of Companies in England and Wales

any Information service aulthorised from time o time by
the FCA for the purpose of disseminating regulatory
Ennouncements

any jurladiction where local laws or regulations may
result In & aignilicant risk of civil, rogulatory or
eriminal exposure il information  conceming  the
Acquisition is sent or made available 1w Fenner
Shareholders in that jurisdiction

N M HRothsehild & Sons Limited, financial adviser 1o
Fenner

the scheme of arranpement proposed to bo made under
Part 26 of the Companies Act botween Fonner and the
Scheme Shareholders, with or subject o any
modification, naddition or condition approved  or
imposed by the Court and sgreed o by Fenner and
Micholin

the hoaring of the Court to sanction the Schome

the order of the Court sanctioning the Schome under
Part 26 of the Companies Act

the document to be sent to (among others) Fenner
Shareholders containing and sotting ouf, nmong other
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“Sphomoe Record Time'

HSoheme Shorcholders™

“Scheme Shares™

"Scheme Voting Record Time™

“Spocinl Resolution™

“Substantial Interest™

“Takeaver Offer”

“lrensury shares™”

(R DRRE WL T

things, the full terma nnd conditions of the Scheme and
containing the notices convening the Court Meeting and
Genoral Meeting

the time and date specified in the Scheme Document,
expecied to be 600 pm. on the business day
immedintely prior to the Effective Date

holders of Scheme Shires

Fonnor Sharos;
{n) in issue ns ot the dote of the Scheme Document;

{b) (if any) lssued after the date of the Scheme
Document and prior to the Scheme Voiing
Record Time; and

{c) (I any) lssued on or afler the Scheme Voting
Record Time nnd before the Scheme Heeod
Time, either on terms that the original or any
subsequent holders thereof shall be bound by
the Scheme or in respect of which the holders
thereal shall have agreed in writing to be bound
by the Scheme,

but in cach case other than the Exoluded Shores

the time and date specified in the Scheme Document by
reference to which entitlement o vote on the Scheme
will be determined

the specinl resolution to be proposed by Fenner at the
Genernl Meeting in connection with, among other
things, the approval of the Scheme and the alteration of
Fonner's articles of assoviation and such other matters
s may bo necessary Lo implement the Scheme and the
daslisting of the Fennor Sharos

a direct or indirect interest in 20 per cent. or more of the
valing equity capital of an underinking

il (subject to the consent of the Fanel) Michelin elects
to offect the Acquisition by way of i takeover offer (as
dofined in Chapter 3 of Part 28 of the Companies Act),
the offor to bo made by or on behalf of Michelin to
pequire the issued and 1o be issued ordinary share
capital of Fenner on the terms and subjoct to the
eonditions to be set oul in the related offor document

any Fenner Shares held by Fonner s treasury shares
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“UK Listing Authoriiy™

“UK™ or "United Kingdom®™

"United States of  Amerioa®™,

“United States” or *US"

“US Exchange Aot”

“Wider Fenner Group™

“Wider Michelin Group”

the FCA uoting in its capneity ns the competent
authority for listing under the Financial Services and
Markets Aci 2000

the United Kingdom of Grest Britsin and Northern
Iraland

the United Simtes of Amerlea, s tertiories  and
possessions, any state of the United States and the
[¥igtrict of Columbin

the United Stafes Securities Exchange At of 1934, as
amended, and the rules and regulations promulpated
thereunder

Fenner and the subsidiarics and subsidiary undertakings
of Fenner and its nssociated undertakings (ineluding
mny Jjoint venture, parinership, liom or company in
which any member of the Fenner Group is interested or
any undertaking in which Fenner and such undertakings
{(nggrogating their interests) have a Substantial Interest)

Michelin - and  the subsidiaries and  subsidiary
underinkings of Michelin  and  fs  nssociated
undertakings (including any joint venture, parinership,
firm or company in which any member of the Michelin
Group is intorested or any undertaking in which
Michelin and such undertakings (aggregating  their
interests) have a Substantial Intorest)

For the purposes of this  announcemont, “subsidinry”™, “subsidisry undertaking”,
“undertnking”, “nssociated undertaking” have the meanings given by the Compunies Act.

Relerences 1o an enactment include references o that enactment ns amended, replaced,
conaohdated o re-enncled by or undor any other enactment before or ofter the dote of this
announcement, All references to time in this announcement are to London time unless

otherwlse sinted,

LORAR 3T
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SCHEDULE 2

FENNER SHARE PLAN, FENNER LTIP AND EMPLOYMENT MATTERS

Fannar and Michelin agres that the following arrangements will, whare appropriate and subject 1o the
Acquisition bacoming effective in all respacts, ba Implamantad with respact to the Fannar Share Plan, the
Fannar LTIP and carain employmant mattars,

1.

1.1

1.2

13

14

FENNER SHARE PLAN AND FENNER LTIP

In this Schadule 2, references to an “award’ include  conditional right to acquire Fennar Shares,
or caah paymaent of equivalent valus, pursuant to the Fenner Share Plan, and refarences to o "cash
award” inglude a right to recaive a cash paymenl pursuant te the Fennar LTIP.

In the evant that the Acquisition |s affected by way of a Takeover Offer, referances to "Coun
Sanction® in this Schedule 2 shall be read as if thay refer to the date on which the Takeover Offer
becamas of is declarsd unconditional in all respacts.

Oparation of the Fenner Share Plan by Fenner prior to the Effective Daie

Michelin acknowledges and agrees that, prior to the Effective Date, the direclors of Fenner (and,
whare appropriate, the Fenner Remuneration Committee) may operate the Fenner Share Plan as
thay conalder appropriate in aceordanca with the rules of the Fenner Share Plon and Fennar's
normial practios and subject to Rule 21.1 of the Code,

Vasting ond sattlemant of awards under the Fannar Share Plan in connaction with the Acquisition

Michalin acknowledges and agreas that, in accordanee with tha terma of the Fenner Sharo Plan,
thia Fannar Remunaration Committes intends that;

1,21 awards which are unvested immadiately befora the Court Sanction will vast in full at the
tima paricipanta are notified of the Court Sanction, without the application of tima pro-
raling and after the exercihe of cerain discretions of the Fenner Remuneration
Committea In reapact of parformance condilions in accordance with the plan rules (such
exaroies to confirm that the parformance conditiona have beaen aatisfied, or ame to bo
troated as satisfied, in full) such that the numbar of Fenner Shares in reapact of which
mwards will vasl shall not axcead 2 320,348 Fannar Shares: and

1,22 mwards vealing ae described in paragraph 1.2.7 above shall ba sattled In oash, suah eash
paymant being determined aa the numbaer of Fanner Shares in respect of which an award
vests multiplied by the Acquisition Price, and pald afier deduction of any relevant tax
andfor social saaurity contributions or other deductiona required by any law of regulation
in the relevant jurisdiction. The relevant cesh payments shall be made as scon as
praclicabli following the Effective Date,

Operation of tha Fannar LTIP

Michalin acknowledges and agrees that, prior to the Effective Date, the directors of Fenner (and,
whara approprinte, tha Fenner Remuneration Cemmitlaa) may oparate the Fenner LTIP as thiay
gonsider appropriate in acoordance with the rules of the Fenner LTIP and Fennar's normal praclice
and sublect to Rule 21.1 of the Code.

Vasting and settlemant of cash awards under the Fannar LTIP in connaction with the Acguisition

Michalin acknowledges and agress that, in aocordance with the terma of the Fennar LTIP, the
Fannar Ramuneration Commilles intends that:

1.41 awards which are unvested Immaediataly bafore the Effective Date will vest In full &t tha

time participanta are notified of the Effeciive Date, withoul the application of time pro-
roting, and after the axercise of ceraln discrations of tha Fanner Remunaération
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1.6

2.1

2.2

1.4.2

Ganoral

1.61

1,62

Committea in reapect of parformance canditians in accordance with the plan rules (such
oxgrolss o confirm that the performance condilions have been salisfied, or are to be
treated as satisfied, In full) such that the maximum aggragate paymant in reapaect of the
Fanner LTIP shall not excesd approximataly £4,150,000 (it baing acknowladged that
such paymania are (o ba made to parlcipants In varlous currencles and therafora thi
ovarall sterling amount may vary in accardance with applicable exchange rates); and

nwards vasting aa described in paragraph 141 above shall be settisd in cash, n
mooordance with their terma, as sacon as practicabla following the Effective Date.

Fanner and Michalin will co-oparate and anch ude ila reasonable endeavours o provide

such datails in relation the Fenner Share Plan and Fennar LTIP as is reasonably required

ﬁﬁ}: H'IEi :tl";m‘l p;rly in order to facilitate the implementation of the arrangeamanta el oul in
A Senpdila £,

Fannar will prepard, in a form to be agresd betwsen Fenner and Michalin,
communications to each of the paricipanta in the Fenner Share Plan to enable Michelin
to salisfy its obligations under Rule 15 of the Code and 1o send, or arrange for the
sanding of, such communications to the participanta at the appropriate lime, as agreed
Batwaan the parties,

EMPLOYEE AND RETENTION MATTERS

Fannar's arrangamants

211

Michalin confirma that: (1) the existing terms and conditions of employment (which, far
these purposes shall be deamad to include the Fenner Redundancy Policy where
applicable), including pension abligations, af the management and employeos of Fenner
and Its subsidiaries, and (i) the contractual rights of any directora and officers who are
not employess, will ba fully safeguarded In accordance with contractual and slatutory
raguiramants,

Michalin acknowledges and agrees that prior to the Effectve Date, the Fannar
Redundancy Policy will be adoplad and ralified by the Fenner Group and become a term
of employmant for tha Fannar Head Office Employess,

Without prejudice to paragraph 2.1.1 above, Michelin cenfirms and agrees that:

() it doas not anticipate any haadeount reductlen in Fanner's workforce as a result
of the Acquisition; and

{b) it doss nat intend to make any material change in the conditions of amplaymant
of the employeas and management of Fenner and its subsidiaries,

for al least the period of 12 montha from the Effective Date.

Relention and othaf companaation matten

224

222

Michalin acknowledges thal the Fanner Group operates annual borus arrangemaents (the
"F'rl";n“ Bonus Arrangemaents”) which are conditional en corporate and Individual
performanca.

In respact of the financial year In which the Effective Data falls, Michalin acknowledges
and agroes that Fenner shall pay sach paricipant in the Fanner Bonus Arrangemants
{including any axeculive directar of Fanner) a guarantesad bonus amount coloulated as
fallows:

21




223

224

225

{m) i bonus paymant in reapect of the perlod up to and Including the Effective Date
aqual o the amount acerued by Fanner in respect of that participant's bonua for
tl;ll nurli;:-d and caloulated In accordance with the rules of the applicable bonus
plan; an

(B} a bonus payment assessed by reference io Fanners existing performance
matrica for that participant's annual bonus (and calculated on the assumption
that thoae maetrics ware unaffected (other than favourably) by the Acquisition),
for the period between the Effectiive Date and the end of Fennars curent
financlal year,

with such bonus amounts as determined in accordance with paragraphs (a) and (b)
abava baing paid on the date bonuses would normally ba paid, provided (i) the Individual
was amployad by a membaer of the Fenner Group on 31 August 2018 or (i) has laft
amploymant prior to thal date other than by reason of voluntary resignation or dismisaal
"for causa” In which case the entitlemaent to borus and the bonus mmount ahall ba
calculated In agcordance with his/har employinent contract. For the avoldance of doubt
na payment of annual bonus will be made to any Individual who has resignad voluntarily
ar baan dismissed for cause or by reason of other serlous misconduct, prior to 31 August
2018,

It and to the axtent that any Fenner Bonus Arrangemant provides for payouts (or paris of
payouls) to be defarred and pakl in Fenner Shares, Michelin acknowledges and agraes
that such payouts (or part Plr:"-“l) ahall ba made in cash and on the sama date that tha
applicable cash alomoent is pald.

Fanner wil prepare communications to the paricipants in 1he Fenner Bonus
Arrangaments, detailing the treatment and caloulstion of boanus amointa fef the bonue
year in which the Effective Date falls (together with detalls as to timing of payment) as aet
out In this paragraph 2.2, and Fannar will send, or arrange for the sending of, such
communications to such participants at tha appropriale time as agreed botwoen tha
parties (but in any event prior to the Effective Data), Fanner will provide Michaelin with a
copy of auch communications prior to them baing sent to paricipanta and give Michalin a
ransonable opporiunily to commaent on such communications.

Michelin acknowledges and agrees that the Stay In Place Bonuses will bacome payable
an the Effective Date and agress to precure the payment of the same upon or shortly
following the Effective Date subject to such individuals being employed by a membaer of
the Fannar Group on the Effective Date and not having veluntarily resigned on or prior to
thal catm,
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I WITHESS WHEREQF 1hin Aqroomant hos beon antorad Inlo on he date siatad on aga 1

SIGHED by j
Iy aned an Bohall ol i
FENNER PLC }

SIGMNED by

164 inel an Baball o

COMPAGHII f.I-I"Nl‘_'I-l.i'\Ll_' BES
HTABLISSEMENTS MICHELIN 8CA




IN WITNESS WHEREGF this Agroamant has bhasn entared o on the dite stated an page 1.

SIGNED by }
for and on bahall of ]
FENMER PLEC }

SIGNED by j
for and an bahalfl of ]
COMPAGNIE GENERALE DE3 i
ETABLIBBEMENTS MICHELIN SCA i



